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Dear Mr. Sherry:

This is in regard to your letter dated January 11, 2007 concerning the sharcholder
proposals submitted by Orlen Van Driessche for inclusion in Ford’s proxy materials for
_ its upcoming annual meeting of security holders. Your letter indicates that the proponent
has withdrawn the proposals, and that Ford therefore withdraws its January 8, 2007
request for a no-action letter from the Division. Because the matter is now moot, we will
have no further comment.

Sincerely,

Ted Yu
Special Counsel

cc: Orlen Van Driessche . Ly
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Office of the Secretary One American Road

Peter J. Sherry, Jr. Room 1134 WHQ
Secretary Dearborn, Michigan 48126
313/323-2130

313/248-8713 (Fax)

psherry@ford.com
=3

January 8:2007 -'

Securities and Exchange Commission
Division of Corporation Finance - <
Office of the Chief Counsel - =
100 F Street, N.E. SR
Washington, D.C. 20549 :

Re: Omission of Shareholder Proposal Submitted by Mr. Orlen Van Driessche
Ladies and Gentlemen:

Pursuant to Rule 14a-8() promulgated under the Securities Exchange Act of 1934,
as amended (the "Act"), Ford Motor Company ("Ford" or the "Company") respectfully
requests the concurrence of the staff of the Division of Corporation Finance (the "Staff") of
the Securities and Exchange Commission (the "Commission") that it will not recommend
any enforcement action to the Commission if the shareholder proposal described below is
omitted from Ford's proxy statement and form of proxy for the Company's 2007 Annual
Meeting of Shareholders (the "Proxy Materials"). The Company's Annual Meeting of
Shareholders is scheduled for May 10, 2007.

Mr. Orlen Van Driessche (the "Proponent”) has submitted for inclusion in the 2007
Proxy Materials a proposal requesting that Ford: (1) limit the amount of stock-based
compensation to its executives and (i1} hold all future annual meetings in the Dearborn,
Michigan area (the "Proposal”; see Exhibit 1). The Company proposes to omit the Proposal
from its 2007 Proxy Materials for the following reason:

. The Proposal is excludable from the Proxy Materials as a violation of Rule 14a-8(e)
in that it was received after the deadline for submission of shareholder proposals
contained in the Company's 2006 Proxy Statement.

The Proposal was Received After the Deadline for Submission of Proposals

Rule 14a-8(i)(3) provides that a company may exclude a shareholder proposal if the
proposal is contrary to any of the Commission's proxy rules. Rule 14a-8(e) provides that a
shareholder may normally find the deadline for submission of shareholder proposals in the
previous year's proxy statement. In its 2006 Proxy Statement, Ford informed shareholders
that the deadline for submission of shareholder proposals for inclusion in the Company's
proxy materials for its 2007 Annual Meeting of Shareholders was December 8, 2006 (see



.92

Exhibit 2). Ford intends to release its 2007 proxy statement to shareholders on April 5,
2007.

The Proponent dated the Proposal December 26, 2006, and the envelop containing
the Proposal was date-stamped by the U.S. Post Office on December 26, 2006. In addition,
Ford's Office of the Secretary date-stamped the Proposal as being received on January 2,
2007 (see Exhibit 1). Because the Proposal was received after the December 8, 2006
deadline contained in the Company's 2006 Proxy Statement, Ford respectfully requests that
the Staff concur in the omission of the Proposal from the Company's 2007 Proxy Materials
as not timely received pursuant to rule 14a-8(e)(2). See Ford Motor Company (February 11,
2004).

Conclusion

For the foregoing reasons, it is respectfully submitted that the Proposal may be
excluded from Ford's 2007 Proxy Materials. Your confirmation that the Staff will not
recommend enforcement action if the Proposal is omitted from the 2007 Proxy Materials is
respectfully requested.

In accordance with Rule 14a-8(j), the Proponent is being informed of the Company's
intention to omit the Proposal from its 2007 Proxy Materials by sending him a copy of this
letter and its exhibits. Seven copies of this letter are enclosed. Please acknowledge receipt
by stamping and returning one copy in the enclosed self-addressed stamped envelop.

If you have any questions, require further information, or wish to discuss this
matter, please call Jerome Zaremba (313-337-3913) of my office or me (313-323-2130).

Enclosure
Exhibits

cc: Mr. Orlen Van Driessche (via Federal Express)
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Office of the General Counsel Ford Motor Company

Phone: 313/3373913 One American Road
Fax: 313/248-1988 Room 1037-A3 WHQ
E-Mail:  jzaremb1@ford.com Dearborn, Michigan 48126

January 2, 2007

Mr. Orlen Van Driessche
22392 24 Mile Road
Olivet, Michigan 49076

Subject: Shareholder Proposal for 2007 Annual Meeting
Dear Mr. Van Driessche:

Ford Motor Company ("Ford" or the "Company”) hereby acknowledges the
shareholder proposal contained 1n your letter dated December 26, 2006. You request that
the proposal relating to the Company: (i) limiting the amount of stock-based compensation
and (1) holding all future annual meetings in the Dearborn, Michigan area (the "Proposal"),
be included in the Company's 2007 proxy materials.

Requirements regarding stockholder proposals are set forth in Rule 14a-8 of the
rules of the United States Securities and Exchange Commission (the "SEC"). (A copy of
Rule 14a-8 1s enclosed.) As stated in Ford's 2006 Proxy Statement {page 59), the deadline
for receiving shareholder proposals for the Company's 2007 Annual Meeting was December
8, 2006. We noted above that your submission was dated December 26, 2006 and Ford did
not receive the Proposal until January 2, 2007. As such, your submission of the Proposal
was not timely and may be excluded under Rule 14a.8(e). We request that you withdraw
the Proposal within 14 days of your receipt of this letter in order for us to avoid filing a No-
Action Letter with the SEC to have the proposal excluded from the Company's 2007 proxy
materials.

Additionally, we call your attention to Rule 14a-8(c), which provides that a
shareholder may not submit more than one proposal to a company for a shareholders'
meeting. As noted above, the Proposal contains two proposals and, therefore, we believe
the Proposal may be excluded pursuant to Rule 14a-8(c). We again request that you
withdraw the Proposal wathin 14 days of your receipt of this letter. If you do not withdraw
the Proposal, we will file a No-Action Letter with the SEC to have the proposal excluded
from the Company's 2007 proxy materials on both bases cited above.

Finally, we call your attention to Rule 14a-8(b)(1). This rule provides that in order
to be eligible to submit a proposal, a shareholder must have continucusly heid at least
$2,000 in market value, or 1%, of the Company’s securities entitled to be voted at the
annual meeting for at least one year by the date that the shareholder submitted the
proposal. In the event the shareholder is not a registered holder, Rule 14a-8(b)(2) provides
that proof of eligibihity should be submitted at the time the proposal is submitied. Neither
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the Company nor its transfer agent was able to confirm that you satisfy the eligibility
requirements based on the information that was furnished to the Company. The SEC has
stated that a copy of a brokerage account statement, like the one included with the
Proposal, is not satisfactory evidence of continuous share ownership.

Under Rule 14a-8(b)(2) a shareholder may satisfy this requirement by either (i)
submitting to the Company a written statement from the "record" holder of the
shareholder's securities (usually a broker or bank) verifying that, at the time of submission,
the shareholder continuously held the securities at least one year, or (ii) if the shareholder
has filed a Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form &, or amendments to
those documents or updated forms, reflecting the shareholder's ownership of the shares as
of or before the date on which the one-year pertod begins. If the shareholder has filed one of
these documents, 1t may demonstrate 1ts eligibility by submitting to the Company a copy of
the schedule or form, and any subsequent amendments, and a written statement that the
shareholder continuously held the required number of shares for the one-year period as of
the date of the statement.

We request that you withdraw the Proposal within 14 days of your receipt of this
letter so that we can avoid submitting a No-Action Letter with the SEC to have the
Proposal excluded. If you would hke to discuss the SEC rules regarding stockholder
proposals or anything else relating to the Proposal, please contact me at (313) 337-3913.
Thank you for your interest in the Company.

Very truly yours,

Jerome I, Zaremba
Counsel

Encl.

ce: Peter J. Sherry, Jr.
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and sceurity positions of benefictal owners as speaified in Bxchange Act Rule T4a-
13(k), in the possession, or which subscquently comes into the possession, of the
registrant; and the names of securily holders at o shared address that have consented
lo delivery of a single copy of proxy materials to a shared addiess, if the registrant
has received writlen or implicd consent in accordance with Exchange Act Rule 14a-
3(e){1). ANl sccurity holder list information shall he in (he form requested by the
security holder to the extent that such form is available (o the registrant without undue
burden or expense. The registeant shall furnish the security holder with updated record
holder informalion on a daily basis or, il not available on a daily basis, at the shortest
reasonable intervals, provided, however, the registrant need not provide beneficial or
record holder information more current than the record date for the meeting or action.

{b)(1) The requesting security holder shall have the options set {orth in cEmeg
(a)(2) of this section, and the regisirant shall have corresponding obligations, if the
regisirant or general partner or sponsor 18 soliciting or intencds to solicit with respect to:

(i) A proposal that is subject to 13e-3;

(ii) A roH-up transaction as defined in Item 901{c) of Regulation S-K that involves
an entity with securities registered pursuant to Section 12 of the Act; or

(iit) A roll-up transaction as defined in Ttem 901(c¢) of Regulation 5-K that involves
a limited partnership, unless the transaction involves only:

(A) Partnerships whose investors will receive new securities or securities in another
entity that are not reported under a transaction reporting plan declared effective before
December 17, 1993 by the Commission under Scction 11A of the Act; or

(B) Partnerships whose investors’ securilies are reported under a transaction re-
porting plan declared cffective before December 17, 1993 by the Commission under
Section 11A of the Acl.

(2} With respect (o all other requests pursuant to this section, the registant shall
have the option to either mail the security holder's material or furnish the security
holder list as set forth in this section.

(c) At the time ol a list request, the scenrity holder making the reguest shall:

() If holding the tegistrant’s securities through a noeminee, provide the registrant
with a statement by the nominec or other independent third party, or a copy of a
current filing made with the Commission and furnished to the registrant, confirming
such holder’s beneficial ownership; and

(2) Pravide Lhe registrant with an affidavit, declaration, affirmation or other similar
document provided for under applicable state law identifying the proposal or other
corporate aclion that will be the subject of the security holdes’s solicitation or communi-
cation and atlesting that: ,

(i) The security holder will not use the list information for any purpose other than
to solicit security holders with respect to the same meeting or action by consent or
authorization for which the registrant is soliciting or intends 10 solicit or to communicate
with security holders wilh respect to a solicitation commenced by the registrant; and

(i1) The security holder will not disciose such information to any person other than
a beneficial owner for whom the reguest was made and an employee or agent to the
extent necessary to effectuate the communication or solicitation.

(d) The sccurity holder shall not use the information furnished by the registrant
pursuant to paragraph (a)(2)() of this seclion far asy purpese other than to solicit
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sectrity holders with respect to the same meeting ar action by ¢
for which the registrant is soliciting or intends to solicit or to ¢
security holders with respect to a solicitaiion commenced hy the rmy
such information to any person cther than an employee, agent, o
for whom a request was made to the extent necessary 1o elffeciuate the eomn
or solicitation. The security holder shall return the information provicie|
paragraph (a)(2)(ii) of this section and shail not retain any copics thereo
information derived from such information afier the lermination of the sol

.A& The security holder shall reimburse (he reasonable expenses i s by the
registrant in performing the acts requesied purspant 1o paragraph {a) of ihig section.

Notes to Rude 14a-7. 1. Reasonably prompr methods of distribution to security
helders may be used instead of mailing. T an allernative distribution method is
chesen, the costs of that method should be consi | 'where necessary mather than
the costs of mailing. |

- 2. When providing the infornnation requ 3 nge Act Robe Lla-760( 160,
if the registrant has received affivmalive wrilten or implicd cunsent 1o delivery of a
single copy of proxy materials to a shared address in accordance with Exchange Act
Rule 14a-3(e)(1), it shall excluode from the minnher of recosd holdes those 1o whom
it does not have to deliver a separaie proxy stalement.

Rule 14a-8, Shareholder Proposals.

This scction addresses when a company moust include 2 sharcholder’s proposal in
its proxy stalemment and identify the proposal in its form of proxy when the comy
holds an anuwal or special meeting of shareholders. 1y stmary, in order 1o have
shareholder proposal included on a company s proxy card, and incln along,
any supporiing statement in its proxy slatement, you mosl be eligible aind fallow ¢
procedures. Under a few specific circumstances, the company is permitted to ex
your praposal, but only after submitting its reasons to the Commission. We sy
this section in a question-and-answer format so that it is cosicr b widerst
references to “you” are to a sharehnlder seeking to submit (he propo

(a) Question 1: What is a preposal?

A shareholder proposal is your recommendation or requircinent that the company
and/or its board of directors take action, which you intend to present at n meeting of
the company’s shareholders. Your proposal shouid s as arly as possible the
course of action that you believe the company should follow. 1T your proposal is placed
on the company's proxy card, the company must also provide jo the form of proxy
means for shareholders to specify by boxes a choice between appraval or disapproval,
or abstention. Unless otherwise indicated, the word “proposal™ as used i this section
refers both to your proposal, and to your corresponding stadement in support of your
proposal {if any). ,

(b) Question 2: Whao is eligible to submil a proposal, aud haw do 1 demonsirate
to the compaiy that T am eligible?

(1) In order 1o be eligible to submit a propusat, you nuist have continuonsiy held

at least $2,000 in market value, or 1%. of the company’s s voiad
ot ihe proposal at the meeting for at least one year by the t the praposal,
You must continue to hold those securitics threvgh the date of the mceling,

{2) If you are the registered holder of your securitics. which incans tat yor
” o M Al .
appears in the company's records as a shureholder, the company con verify your
eligibility on its own, although yon will siill have io providiz the company with a




22 Rule 14a-8

written stalemsent that you intend to continue to hold the securities through the date
of the meeting of sharcholders. However, il like many shareholders you are not a
registered holder, the company lkely does nol know that you are a shareholder, or
how many shares you own. In this case, at the time you submit your proposal, you
must prove your eligibility to the company in one of lwo ways:

(i) The first way is to submit 10 the company a written statement from the “record”
holder of your securities {usually a broker or bank) verifying that, at the time you
submitted your proposal, you centinuously held the secunties for at least one year.
You must also include your own written statement that you intend o continue to hold
the securilies through the date of the meeting of sharehoelders; or

(ii) The second way to prove awnership applies only if you have filed a Schedule
13D, Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those documents
or updated forms, reflecting your ownership of the shares as of or before the date on
which the one-year eligibility period begins, If you have filed cne of these documents
with the SEC, you may demonstrate your eligibility by submitting to the company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporting
a change in your ownership level;

{(B) Your wrilten stalement that you continuously held the required number of
shares for the one-year period as of the date of the statement; and

(C) Your wrillen slatement that you intend to continue ownership of the shares
through the datc of the company's annual or special meeting.

(¢) Question 3: How many proposals may I submit?

Each shareholder may submit no more than cne proposal to & compary for a
particular sharcholders’ meeling.

(d) Question 4: How long can my proposal be?

The proposal, including any accompanying supporting statement, may not exceed
500 words.

{e) Question 5: What is the deadline for submitting a proposal?

(1) Tf you are submitting your proposal for the company’s annual meeting, you
can in most cases find the deadline in last year's proxy siatement. However, if the
company did not hold an annual meeting last year, or has changed the date of its
meeling for this year more than 30 days from last year's meeling, you can usually
find the deadline in one of the company’s quarterly reports on Form 10-Q or 10-
QSB, or in sharcholder reports of investment companies under Rule 30d-1 under the
Investment Company Act of 1940. In order to avoid controversy, shareholders should
submit their proposals by means, including electronic means, that permit them to prove
the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for
a regularly scheduled annual meeting. The proposal must be received at the company’s
principal executive offices not less than 120 calendar days before the date of the
company's proxy stalement released to sharcholders in connection with the previous
year's annual meeting, However, if the company did not hold an annual meeting the
previous year, or if the date of this year’s annual meeting has been changed by more
than 30 days from the date of the previous year's meeting, then the deadline is a
reasonable time before the company begins 1o print and mail its proxy materials.
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(3} If you sre submilling your proposal for a meeting ol sh
regularly schednled annual meeting, the deadline is a roasenah
company begins (o print and mail its proxy male

Is.

8 Question 6: What if T fail to follow ane of the cligibitity or proceadnra)
requircoients explained in answers to Questions 1 theengh 4 o this Rude 149-87

(1) The company may exclude your proposal, but only alier it has notific i
the probiem, and you have failed mmnn:m_m_w\ tu correct :.U\E::_: f mu.:___.,_rm_n_.,n@..“ MHM
receiving your proposal, the company must notify you in writing of any procedural
or eligibility deficiencies, as well as of the time frame For your asponse. Your iesponse
must be postmarked, or transmitted electronically, no laler than 14 days {rom the date
you received the company's notification. A company need not provide you such nolice
of a deficiency if the deficiency cannot be remediad, such as i you fail o submit a
proposal by the company's properly delermined deadline. if the company intends 1o
exclude the proposal, it will later have to make a submission under Rulc 14a-8 and
provide you with a copy under Question 10 below, Rule 140-8(j). ,

(2) If you fail in your promise to hold the requir ) it
. quired number of sccurities through
the date of the meeting of sharehoiders, then Lhe company wil] be permitied to Sc_:mo

w: Om. your @n D@Omw_m :OE s @HOM% :—U:.L.—m— I Al b - » held in 2 ( _ Wil B
S —.O 1y IMeeLin
. T c [aho

(2) Question 7: Who has the burden of persuading ! issi -its ]
that my proposal can be excluded? p g the Commission or its staff

Except as otherwise noted, the bur i
. , urden is on the company lo demonstrate that if i
entitled to exclude a proposal. P Hte fhat it is

(h) Question 8: Must I appear personally at the shareholders’ mecti
present the proposal? P p ¥y a ¢ shareholders’ mecting to

(1) Either you, or your representalive who is qualified under state law to present
the proposal on your behalf, must attend the meeting (o present the proposal, Whether
you attend the meeting yourself or send a qualified represeatative (o the meeling in
your place, you should make sure that you, or your representative, follow the proper
state law procedures for attending the meeting and/or presenting your proposal,

nﬁ_.wv If pm_m company holds ils shareholder mecting in whole or in part via clectronic
media, m: _M.w company permils you or your representalive Lo present your proposal
via such media, then you may appear through electronic media rather than traveling
to the meeting to appear in person. i

(3) If you or your qualified representative fail to a - ang

. : appear and presenl the proposal,
M._:ro.E good cause, the company will be permitted (0 exelude all of your m_c_wcmu_m
TGm its proxy materials for any meetings held in the following two calendar years.

(i) Question 9: If I have complied with the i
procedural requirements, Tz
other bases may a company rely to exclude my proposal? : rents, on wehat

(1) Improper Under State Law: If the pr is ‘oper i { i
¢ 1I the proposal is nol a proper sebject for action
by shareholders under the laws of the jurisdiction of the company’s oH._mm_:Nm:cE_ _

Note to paragraph (i)(1}: Depending on the subject matier, some proposals are not
considered proper under state law if they would be binding on the company if approved
by shareholders. In our experience, most proposals that are cast as recommendalions
or requesis that the board of directors take specified action are proper under state law
Accordingly, we will assume that a proposal drafted as a recommendation or su 6.,.:93.
is proper unless the company demonstrates otherwise. TEES
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(2} Violation af Law: If the proposal would, if implemented, cause the company
to violate any state, federal, or foreign law to which it is subject;

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit
exclusion of a proposal on grounds that it would violate forsign law if compliance
with the foreign law would result in a violation of any state or federal law.

(3) Violation of Proxy Rules: 1f the proposal or supporting statement is contrary
1o any of the Commission’s proxy rules, including Rule 14a-9, which prohibits materi-
aily false or misieading statements in proxy soliciting materials,

(4) Personal Grievance; Special Interest: If the proposal relates to the redress of
a personal claim or grievance against the company or any other persen, or if it is
designed to result in a benefit to you, or to further a personal interest, which is not
shared by the other shareholders at large;

(5) Relevance: 1f the proposal relates to operations which account for less than 5
percent of the company’s total assets at the end of its most recent fiscal year, and for
less than 5 percent of its net eanings and gross sales for its most recent fiscal year,
and is not otherwise significantly related to the company's business;

{6) Absence of Power/Authority: If the company would lack the power or authority
to implement the proposai;

(7) Management Functions: If the proposal deals with a matter relating to the
company's ordinary business operations;

(8) Relates to Election: If the proposal relates to an election for membership on
the company’s board of directors or analogous governing bedy;

(9) Conflicts with Company’s Proposal: If the proposal directly conflicts with one
of the company’s own proposals to be submitted to sharehelders at the same meeting;

Note to paragraph (i)(%): A company’s submission to the Commission under this
Ruie 14a-8 should specify the points of conflict with the company’s proposal.

(10) Substantially Implemented. 1f the company has already substantially imple-
mented the proposal;

(11) Duplication: If the proposal substantially duplicates another proposal pre-
viously submitted to the company by another propenent that will be included in the
company’s proxy materials for the same meeting;

(12} Resubmissions: If the proposal deals with substantially the same subject matter
as another proposal or proposals that has or have been previously included in the
company's proxy materials within the preceding 5 calendar years, a company may
exclude it from its proxy materials for any meeting held within 3 calendar years of
the last time it was included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(i) Less than 6% of the vote on i1s last submission to shareholders if proposed
twice previously within the preceding 5 calendar years; or

(iii) Less than 10% of the vote on its last submission to shareholders if proposed
three times or more previously within the preceding 5 calendar years; and

(13) Specific Amount of Dividends: If the proposal relates to specific amounts of
cash or stock dividends.
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{(i> Question 10: What procedures must the company follow il it inlends to
exchide my proposal?

(1) If the company intends to exclude a proposai frem its proxy mareriaks, it amst
file its reasons with the Commission no later than 80 calendar days hofove il fikes is
definitive proxy statement and form of proxy with the Commission. The company
must simultaneously provide you with a copy of its submission. The Commission staff
may permit the company to make its submission Iater than 80 days before the company
files its definitive proxy statement and form of proxy, if the company demonstralcs
good cause for missing the deadline.

(2) The company must file six paper copies of the [ollowing:
() The proposal;

(ii) An explanation of why the company believes that it may exclude the proposal,
which should, if possible, refer to the most recent applicable authority, such as pricr
Division letters issued under the rule; and

(i1} A supporting opinion of counsel when such reasons are based on matiers of
state or foreign law.

(k) Question 11: May I submit my own statement to the Commission responding
to the company’s arguments?

Yes, you may submit a response, but it is not required. You should try to submit
any response to us, with a copy to the company, as soon as poessible after (hc company
makes its submission. This way, the Commission staff will have (ime (o consider futly
your submisgion before it issues its response. You should submit six paper copies of
YOUr response.

] O:mw:.oz 12: 1If .:6 company includes my sharcholder propusal with its
proxy materials, what infermation about me must it include along with the pro-
posal itself?

(1) The company’s proxy statement must include your name and address, as well
as the number of the company’s voting securities thal you hold. However, instcad of
providing that information, the company may instead include a slatemeni that it will
provide the informaticn to sharcholders prompily upon receiving an oral or writlen
réquesi.

_ (2) The company is not responsible for the contenls of your proposal or support-
ng statement.

(m) Ccmmnm.c-_ ﬁ.w" What can I do if the company includes in its proxy statement
reasons why it believes shareholders should not vote in favor of my proposal, and
I disagree with some of its statements?

(1) The company may elect to include in its proxy stalement reasons why it believes
shareholders should vote against your proposal. The company is allowed to make
arguments reflecting its own point of view, just as you may express your own point
of view in your proposal’s supporting statement,

(2) However, if you believe that the company’s opposition (o your proposal cantains
materially false or misleading statements that may vioizte our amti-fraud rule. Ruie
14a-9, you should promptly send to the Commission staff and the company a letter
explaining the reasons for your view, along with a copy of the company's staiements
opposing your proposal. To the extent possible, your letter should include specific




26 Rule 14a-9

factual information demonstrating ihe inaccuracy of the company's claims. Time per-
mitting, you may wish to try to work out your differences with the company by yourself
before contacting the Commission staff.

(3) We require the company to send you a copy of its stalements opposing your
preposal belore it mails its proxy materials, so that you may F.Em to our attention
any materially {alse or misleading statements, under the following timeframes:

(i} If our no-aclion response requires that you make revisions to your proposal or
supporting statement as a condition to requiring the company to include it in its proxy
materials, then the company must provide you with a copy of its opposition statements
no later than 5 calendar days after the company receives a copy of your revised
proposal; or

(if) In all other cases, the company must provide you with a copy of its opposition
statements no later than 30 calendar days before it files definitive copies of its proxy
statement and form of proxy under Rule 14a-6.

Rule 14a.9. False or Misleading Statements.

(a) No solicitation subject to this regulation shall be made by means of any proxy
statement, form of proxy, notice of meeting or other communicalion, written or oral,
conlaining any statement which, at the time and in the light of the circumstances under
which it is made, is false or misleading with respect to any material fact, or which
omits to siate any material fact necessary in order to make the statements therein not
false or misleading or necessary to correct any statement in any earlier communication
with respect (o the solicitation of a proxy for the same meeting or subject matter which
has become false or misleading.

{b) The fact that a proxy statement, form of proxy or other soliciting material has
been filed with or examined by the Commission shali not be deemed a finding by the
Commission that such material is accurate or complete or not false or n.n.amm&:m. or
that the Comunission has passed upon the merits of or approved any statement contained
therein or any matier to be acted npon by security holders. No representation contrary
to the foregoing shall be made.

Note. The following are some examples of what, depending upon particular
facts and circumstances, may be misleading within the meaning of this rule:

(a) Predictions as (o specilic future market values.

(b) Material which directly or indirectly impugns character, integrity or personal
Teputation, or directly or indirectly makes charges concerning improper, illegal or
immoral conduct or associations, without factual foundation,

(c) Failure to so identify a proxy statement, form of proxy and other soliciting
material as to clearly distinguish it from the soliciting material of any other person
or persons soliciting for the same meeting or subject matter.

(d) Claims made prior 10 a meeting regarding the results of a solicitation.

Rule 14a-10. Prohibition of Certain Solicitations.

No person making a solicitation which is subject to Rules 14a-1 to 14a-10 shall
solicil:

(a) Any undated or post-dated proxy; or
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(B) Any proxy which provides that it shall he deemed to he dated as of any daic
subsequent to the date on which it is signed by the securs

Rule 14a-1]. (Removed and Reserved.}
Rule 14a-12. Solicitation Before Furnishing a Proxy Siateincot,

{(2) Notwithstanding the provisions of Exchange Act Rule 14a-3(a), a solicitation
may be made before furnishing security holders with a proxy statement meeting the
requirements of Exchange Act Rule 1da-3(a) il

(1) Each written communication includes:

(i) The identity of the participants in the solicitation (s defined in Instruction 3
to ltem 4 of Schedule 14A and a description of their dircel or indirect inlerests, by
security holdings or otherwise, or a prominent legend in clear, plain language advising
security holders where they can obtain that information; and

(ii) A prominent legend in clear, plain language advising security holders 1o read
the proxy statement when it is available because it containg important information.
The legend also must explain to investors that they can gel the proxy statement, and
any other relevant documents, for frec at the Commission’s web site and describe
which documents are available free from the participants; and

(2) A definitive proxy statement meeting the requirements of Exchange Act Rule
14a-3(a) is sent or given to security holders solicited in reliance on this Rule tda-12
before or at the same time as the forms of proxy, consent or aulherizalion are {urnished
to or requested from security helders.

(b) Any soliciting material published, sent or given 1o security holders in accordance
with paragraph (a) of this Rule 14a-12 must be filed with the Cemmission no later
thar: the date the materal is first published, sent or given Lo security holders. Three
copies of the material ntust at the same time be filed with, or mailed for filing lo,
each national securities exchange upon which any class of securitics of (he registrant
is listed and registered. The soliciting material must include # cover page in the form
set forth in Schedule 14A and the appropriate box on the cover page must be marked.
Soliciting materal in connection with a registered offering is required to be filed only
under Securities Act Rule 424 or 425, and will be deemed filed under this Rule 1da-12.

(¢) Solicitations by any person or group of persons for the purpose of opposing a
solicitation subject to this regulation by any other person or group of persons with
respect {o the election or removal of direclors at any annual or special meeting of
security holders also are subject to the following provisions:

(1) Application of This Rule 10 Annual Report. Notwithstanding the provisions of
Exchange Act Rule 14a-3(b) and {c), any portion of the annual report referred 1o in
Exchange Act Rule 14a-3(b) that comments upon or refers lo any solicilation subject
to this Rule 14a-12(c), or 10 any participant in the solicilation, other than the solicilation
by the management, must be filed with the Commission as proxy material subject lo
this regolation. This must be filed in electronic format unless an exemption is available
under Rules 201 or 202 of Regulation S-T.

(2) Use of Reprints or Reproductions. In any solicitation subject to this Rule 14a-
12(c), mo:nEmm material that includes, in whole or parl, any reprints or reproductions
of any previously published material must:

(i) Siate the name of the author and publication, the date of prior publication, and
identify any person who is quoted without being named in the previnusly published ma-
terial.,
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in publicly available information, actually increased by over 45% over the past year. Additionally, as noted on p. 23,
the Company has discontinued the matching contribution plan for director charitable donations. Furthermore,

Mr. Butler is the Chair of the Audit Commitee. Lastly, only two directors serve on four to six boards. The
Company requested that the proponent clarify each of these statements; however, he declined to provide
shareholders with current and accurate information.

We believe that adoption of this proposal is not in the best interests of Ford or you. Restricting the choice of
Chairman of the Board of Directors in the manner in which the proponent suggests would unduly limit the
flexibility of the Company. The Nominating and Governance Committee, comprised entirely of independent
directors, is charged with the responsibility of assessing the Company’s corporate governance practices, including
whether the positions of Chairman and CEO should be a combined position. (See Nominating and Governance
Committee Report {pp. 15-16) and the Corporate Governance section (pp. 17-19).) Moreover, under the Company's
Corporate Governance Principles, the Company has appointed lrvine O. Hockaday, Jr., our longest serving
independent director, as the Presiding Director of the Board.

Additionally, ten of the 12 nominated directors are independent and meet periodically in executive session without
management present to discuss relevant matters, including the performance of the Chairman and CEO and other
members of management. The Board has determined the combined position of Chairman and CEO is in the best
interests of the Company and its shareholders at this time.

We believe that to restrict the choice of Chairman in the manner the proposal suggests would unduly limit the
flexibility of the Company. Consequently, we do not believe that the proposal is in your best interests.

The Board of Directors recommends a Vote “against” Proposal 10.

Shareholder Proposals for 2007

Unless the Board of Directors determines otherwise, next year's annual meeting will be held on May 10, 2007. Any
shareholder proposal intended for inclusion in the proxy materials for the 2007 annual meeting must be received by
the Company’s Secretary no later than December 8, 2006. Shareholder proposals submitted outside of the process
described in Rule 142-8 of the Securities Exchange Act of 1934, as amended, will not be considered at any annual
meeting of shareholders. The Company will not include in the Notice of Annual Meeting proposals not in
compliance with SEC Ruie 14a-8 and, under the Company’s By-Laws, no business other than that stated in the
notice of meeting can be transacted at the meeting.

Annual Report and Other Matters

Ford's 20053 Annual Report, including consolidated financial statements, has been mailed to you. A list of the
shareholders of record entitled 1o vote at the annual meeting will be available for review by any shareholder, for any
purpose related to the meeting, between 9:00 a.m. and 5:00 p.m. at the Hotel du Pont, 100 W. 11th Streex,
Wilmington, Delaware, for ten days prior to the meeting and on the day of the meeting.

Multiple Shareholders Sharing the Same Address

If you and other residents at your mailing address own shares of common stock in street name, your broker or bank
may have sent you a notice that your household will receive only one annual report and proxy statement. This
practice is known as “householding,” designed 10 reduce our printing and postage costs. However, if any
shareholder residing at such an address wishes Lo receive a separate annual report or proxy stalement, he or she
may telephone the Sharehelder Information Office at 800-555-5259 or 313-845-8540 or write to them at One
American Road, Dearborn, Michigan 48126,
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Office of the Secretary One American Road - -~ - =
Peter J. Sherry, Jr. Room 1134 WHQ e
Secretary Dearborn, Michigan 48126

313/323-2130
313/248-8713 (Fax)
psherry@ford.com

January 11, 2007

Securities and Exchange Commission
Division of Corporation Finance
Office of the Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Withdrawal of Sharcholder Proposal Submitted by New York City Funds

Ladies and Gentlemen:

In a letter dated January 8, 2007, Ford Motor Company ("Ford" or the "Company")
requested the Division of Corporation Finance (the "Staff") of the Securities and Exchange
Commission (the "Commission") to concur in Ford's intent to exclude a shareholder proposat
submitted by the Mr. Orlen Van Driessche (the "Proponent") relating to limiting stock-
based grants and holding the Company's Annual Meeting in the Dearborn, Michigan area
(the "Proposal"). In a letter dated January 8, 2007, the Company was informed of Mr. Van
Driessche's decision to withdraw the Proposal (see attached letter). Consequently, based on
the Proponent's withdrawal of the Proposal, the Company hereby informs the Staff of the
withdrawal of Ford's No-Action Request of January 8, 2007, related to Proposal.

If you have any questions, require further information, or wish to discuss this
matter, please call Jerome Zaremba (313-337-3913) of my office or me (313-323-2130).

Very truly yours,

Enclosure

cc: Mr. Orlen Van Driessche
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