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UNITED STATES
SECURITIES AND EXCHANGE COMM[SSION
WASHINGTON D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

+

February 23, 2007
Peter J. Sherry, Jr. ;
- Secretary ‘ _ . _
Office of the Secretary ;cf.\ / ?59/
Ford Motor Comapny ; ecrion:
One American Road ' Rule: __/ ‘/)4-9
Room 1134 WHQ Public

Dearborn, MI 48126 Availebility:_ 2423 ~200%

Reé:  Ford Motor Company
Incoming letter dated January 3, 2007

Dear Mr. Sherry:
This is in response to your letter dated January 3, 2007 concerning the shareholder

proposal submitted to Ford by Neil Signo. Our response is attached to the enclosed
photocopy of your correspondence By doing this, we avoid having to recite or

summarize the facts set forth in the correspondence. Copies of all of the correspondence -

also w111 be provided to the proponent .‘
. {

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regardlng shareholder

proposals. ‘
' ) Sincerelé |
: David Lynn
MAR 02 2007 Chief Counsel
Encl ' womsot ' ;
nclosures ) mANCN' ‘
cc: Neil Signo . :
1170 Foster City Blvd. .
Suite 216 : '
Foster City, CA 94404
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; January 3, 2007

Securities and Exchange Commission
Division of Corporation Finance
Office of the Chief Counsel } !
100 F Street, N.E. ' '
Washington, D.C. 20549 -

Re:  Omission of Shareholder Proposal Submitted by Mr. Neil Signo ]

|
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 Comm1ss1on 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 8 Annual Meeting of
Shareholders is scheduled for May 10, 2007. :

:

Mr. Neil Signo (the "Proponent”) has submitted for inclusion in the 2007 Proxy
Materials a proposal requesting that Ford implement several efficiency suggestions related
to Ford's computer and telecommunication systems (the "Proposal"; see Exhibit 1). The
Company proposes to omit the Proposal from its 2007 Proxy Materlals for the following
reasons: o

. The Proposal is excludable under Rule 14a-8(f) in that the Proponent did not
demonstrate eligible share ownership pursuant to Rule 14a-8(b) within 14 days of
being notified by the Company. ‘

. The Proposal is excludable under Rule 14a-8(1)(7) because it deals with matters
relating to the Company's ordinary busmess operations.

. The Proposal is excludable under Rule 14a-8(t) in that the Pr:oponent did not
~ resubmit the Proposal in order to comply with the one proposal requirement of Rule
14a-8(c) within 14 days of being requested to do so.
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I.

The Proponent Did Not Demonstrate Eligible Share Ownershipf

Rule 14a-8(b) provides that, to be eligible to submit a proposal, a proponent must
have continuously held at least $2,000 in market value, or 1%, of the company's securities
entitled to be voted on the proposal at the meeting for at least one year by the date the
proponent submits the proposal. Mr. Signo submitted the Proposal as an electronic mail

- message to Ford's Investor Relations' email address on September 18, 2006. No evidence of

share ownership was provided at the time of the Proposal's submission. Ford's transfer
agent confirmed that Mr. Signo was a registered owner of one share of Ford common stock;
however, since the 52-week high for a share of Ford common stock is $9.48, one share is far
below the number of shares necessary to be valued at $2,000 as requilf'ed by Rule 14a-8(b).
In a letter dated September 28, 2006 (Exhibit 2), Ford informed Mr. Signo of the share
ownership eligibility requirements of Rule 14a-8(b) and requested that he provide
satisfactory evidence of eligible share ownership within 14 days of h1s receipt of Ford's
letter or, in the alternative, withdraw the Proposal. Mr. Signo did not respond to Ford's

September 28, 2006 letter. i

Because the Proponent has not provided any evidence, such as an affirmative
written statement from the record holder, that he has continuously owned $2,000 worth of
Ford common stock for at least one year within 14 days of being requested to do so, the
Company respectfully requests that the Staff concur in the omission ¢f the Proposal from
the Company's 2007 Proxy Materials under Rule 14a-8(b) and Rule 14a 8(DH)(1). See also
Ford Motor Company (March 7, 2006); AT&T Corp (December 23, 2004) Crown Holding,
Inc.r (January 27 2005); and Telular Corp. November 26 2003). '

The Proposal Deals with Matters Relating to the Company's Ordmary Business
Operatmns

' o
Rule 14a-8(1)(7) permits a company to omit a proposal if it deals with a matter

relating to the company's ordinary business operations. In Exchange Act Release No. 34-

40018 (May 21, 1998), the Commission stated: - [
I
The policy underlying the ordinary business exclusion rests on two central
considerations. The first relates to the subject matter of the proposal. Certain tasks are

S0 fundamental to management's ability to run a company on a day-to-day basis that

they could not, as a practical matter, be subject to direct shareholder oversight.
|

i
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However, proposals relating to such matters but focusing on sufficiently significant
social policy issues {(e.g., significant discrimination matters) genejral]y would not be
considered to be excludable, because the proposals would transcend the day-to-day
business matters and raise policy issues so significant that it would be appropriate for a

shareholder to vote.

i

1

The second consideration relates to the degree to which the proposal seeks to "micro- -
manage" the company by probing too deeply into matters of a complex nature upon

|
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which shareholders as a group, would not be in a position to make’ an mformed
judgment. !

The Proposal requests that the Company take certain actions r!egarding its computer
and telecommunications systems. The Proponent requests that the Company: (i) require
the setting of "office machines to 'Enable Sleep functions" to be default settings; (ii) require
internal office desktop computers and monitors to be shut down or turned off after
department hours; (iil} require employees to shut off computers when they leave their desks
for longer than 10 minutes; (iv) make updated employee phone listings available to
Company operators; and (v) list department schedules, employee schedules, and internal
job postings to reception desks. Thus, the Proposal fails both considerations noted above.

All of the suggestions, no matter how well-intentioned, clearly ?relate toa
fundamental aspect of management's ability to run the Company on a day-to-day basis;
namely, 't_he functioning of the Company's computer and telecommunication systems.
Additionally, shareholders attempting to participate in the functioning of internal Company
computer and telecommunication systems seek to micro-manage the company by probing
too deeply into matters of a complex nature. The efficient functioning of the Company's
computer systems involves many complex and sometimes competing considerations, such as
security, employee productivity, and energy conservation, among others. Shareholders
cannot be expected to possess the expertise to make knowledgeable demsmns concerning
such matters.

- The Staff has consistently allowed exclusion of proposals s1m1lar to the Proponent'
In Walt Disney Company (November 15, 2005), the Staff concurred in the company's
exclusmn of a shareholder proposal that requested discounts on company products and
services for shareholders that owned more than 100 shares. The company argued that
" decisions relating to pricing and discounts are fundamental to management's ability to
control the day-to-day business operations of the Walt Disney Company. See also Ford
Motor Company (March 8, 2006) (where the proposal requested the Company to adopt
certain shareholder value enhancement goals) and Chrysler Corpomt'ion (December 18,
1987) (where the proposal requested the company to conduct research to determine the
feasibility of producing electric cars).

Likewise, in NSTAR (November 29 2005) the Staff concurred in the exclusion of a
shareholder proposal that requested the company's board of directors to report on how the
board was attending to reports of animals being shocked by electric current in NSTAR's
service area. The company argued that it would be impracticable for shareholders to decide
how to solve such problems at an annual shareholders meeting. .

Furthermore, it cannot be argued that the Proposal relates to a mgmﬁcant policy
issue that transcends day-to-day business matters and that raises pohcy issues so
significant as to be appropriate for a shareholder vote. A Company's efficient computer and
telecommunication functioning does not involve the "presence of widespread public debate"”
(see Exchange Act Release No. 34-40018 (May 21, 1998)). The Proposal's topics do not
equate to the significant social policy 1ssues present in Johnson Controls Inc (November 14,
2002) (standards of response to AIDS and other epidemic diseases) and Johnson & Johnson
(February, 7, 2003) (enwronmental racism). |
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Consequently, Ford respectfully requests that the Staff concur in the omission of the
Proposal from its 2007 Proxy Materials pursuant to Rule 14a-8G)(7).

The Proposal Constitutes More Than One Proposal ;
' _ |

The Proponent's submission violates Rule 14a-8(c) as it contains at least four
distinct proposals. Indeed, the Proponent has formatted the Proposal as five proposals (see
Exhibit 1). Rule 14a-8(c) provides that a stockholder may request only one proposal for
inclusion in a company's proxy materials. The Rule further provides that if a stockholder
submits more than one proposal, the stockholder may comply with the rule by reducing the
number of proposals to one within 14 days from notification of the defect from the company
in accordance with Rule 14a-8(f)(1). In the Company's September 28, :2006, letter, Mr.
Signo was requested to reduce the number of proposals to one. Mr. Slgno did not respond to
this letter.

The Staff has consistently permitted the exclusion of a proposal where the proponent
submits more than one proposal and fails to reduce the number of pr(‘)p'osals to one at the
issuer's request. See, e.g., Torotel, Inc. (November 1, 2006); Ford Motor Company (April 4,
2003); Ford Motor Company (February 26, 2002); Bostonked Bancorp:, Ine. March 5, 2001);
Niagara Mohawk Holdings, Inc. (Hartley) (March 23, 2000); Enova Corp (February 9,
1998). The test for whether a proposal constitutes multiple proposals is whether the
elements of the proposal relate to a single concept. Computer Horazo::t Corp. (April 1, 1993).
In Torotel (November 1, 2006), the Staff allowed exclusion of proposals to amend the
company's articles of incorporation and by-laws to address several aspects of corporate
‘governance, such as a reduction to the number of directors, declassification of the board,
and revocation of the ability of directors to fill vacancies on the board, among others. See
also, Ford Motor Company (February 26, 2002) (the Staff allowed ex¢lusion of proposals
that requested the Company to change the Company's proxy card by changing the word

_"except" to "against" for the voting of directors and that the Company remove the statement
that it will vote proxy cards that are signed but not voted); Fotoball, Inc. (May 6, 1997)
(proposals relating to a minimum share ownership of directors, form of director
compensation, and business relationships between an issuer and its non-employee directors
constitute multiple proposals); and BostonFed Bancorp, Inc. (March 5, 2001) (proposals
dealing with general shareholder governance issues and the removal of anti-takeover
measures). |

As noted above, the Proponent requests the Company to: (i) require the setting of
"office machines to 'Enable Sleep functions™ to be default settings; (ii) require internal
office desktop computers and monitors to be shut down or turned off after department
hours; (iii) require employees to shut off computers when they leave their desks for longer
than 10 minutes; (iv) make updated employee phone listings available to Company
operators; and (v) list department schedules, employee schedules, and internal job postings
to reception desks. Arguably the first and third suggestions above could be viewed as one;
however, the remaining suggestions are separate and distinct proposals that relate to
different aspects of the Company's computer and telecommunications functiéns and
procedures. The Company, therefore, respectfully requests the Staff to concur’in the

j




i
omission of the Proposals from Ford's 2007 Proxy Materials pursuant to Rule 14a-8(f)
because the Proponent exceeded the one proposal requirement of Rule 14a-8(c).
|

Conclusion ' i
!

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

is respectfully requested.

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

-If you have any ‘questions, require further information, or wis};) to discuss this
matter, please call Jerome Zaremba (313-337-3913) of my office or mel' (313-323-2130).

Very truly yomrs,

Enclosure _ |
Exhibits ‘
ce: Mr. Neil Signo (via Federal Express)
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Zaremba, Jerome (J.F.) S e e
: !

From: Swaidan, Charlotte (.) on behalf of Stock Information, Stock (S.)

Sent: Thursday, September 21, 2006 10:18 AM !

To: Zaremba, Jerome (J.F.) 5

Subject: FW: Shareholders Information !

1

Good Morning Jerome, ' %
!

The following email contains votes submitted by one of our shareholders .apparently for
the next meeting. Are proposal being accepted at this time?

Thank you.

----- Original Message-----
From: producer@ford.com [mailto:producer@ford. com] '
Sent: Monday, September 18, 2006 5:23 PM
To: Stock Information, Stock (S.)
Subject: Shareholders Information

Shareholders Information

FirstName: Neil

LastName: Signo

Email address: neil signo@yahoo.com
Questions: shareholder certicate F117123; '

I would like to bring up the following for vote(s): i

1. Required seiting of office machines to 'Enabled Sleep functions' to be
company standard or default. But allowing departments and employees to set
their own settings, due to reading text on computer screens at dlfferent
reading levels. Including printing documents at different 'rush hours

2. Require internal office desktop computers and mecnitors to be 'shut- down
or turned off after department hours. Again, some company departments such
as- security might be open weekends or sales closes at 5:00pm business
hours. Such thlngs as desktop computers and monitors, photocopy machlnes,
that are not in use after department hours. Fax machines, voice answerlng
.systems, sometimes are required due to customers in other time zodnes.

3. Required but does not lead to employee terminaticon. Shut-dewn of
office computers and monitors, when employee leaves desk for longer than
10 minutes due to breaks, lunches, or office meetings. :

4. Requested updated internal phone contact information such asiphone
extensions available to phone operators, receptionists, and business
admins. i

5. Requirement: List of department schedule, employee schedule, 'employee
job available to internal department at the receptionist desk, or. business
admin desk of the department. Better on inside department information
desk, or bulletin board. Be flexible rush hour traffic is rush hour
traffic, pick some employee that can be at the department on ear}y or late
hours.

i
i
'
i




i EXHIBIT 2 -
P
i
i
I
Office of the General Counsel Ford Motor Company
Phone: 313/3373913 : One American Road
Fax: 313/248-1988 Room 1037-A3 WHQ

E-Mail:  jzarembi@ford.com iDearborn, Michigan 48126

' - September 28, 2006
Mr. Neil Signo Cd
1170 Foster City Blvd. '
Suite 216
~ Foster City, California 94404 |
‘ o
Subject: 2007 Shareholder Proposal for 2007 Anriual Meeting
. I
t
Dear Mr. Signo: :

Ford - Motor Company ("Ford" or the "Company") hereby acknovairledges the
shareholder proposals contained in the electronic mail message to Ford s Investor Relations
Department dated September 18, 2006. Although not specifically stated we assume that
you intended for the proposals relating to various efficiency suggesfclons relating to Ford's

telecommunications (the "Proposals") be included in the.Company's 200’7 ‘proxy materials.

Ehg1b1hty reqmrements 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 is attached.) Under Rule 14a- 8(b)(1), in order to be eligible to submit a
proposal, a shareholder must have continuously held 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 évent the shareholder
is not a registered holder, Rule 14a-8(b)(2) provides that proof of el1g1b1hty should be
submitted at the time the proposal is submitted. Neither 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. Ford's transfer agent did confirm that you
own one share of Ford common stock. "

We request that, pursuant to Rule 14a-8, you furnish to the Co?mpany proper
documentation demonstrating (i) that you are the beneficial owner of at least $2,000 in
market value, or 1%, of Ford common stock, and (i) that you have beén the beneficial owner
of such securities for one or more years. We request that such docurnentatmn be furnished
to the Company within 14 calendar days of your receipt of this letter. j Under Rule 14a-
8()(2) a shareholder may satisfy this requirement by either (1) 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 shareho;lder 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 5, 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 period begins. If the shareholder has filed one of these documents it may
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o
demonstrate its 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 perlod as of the date of
the statement. ,
i

If you cannot furnish the Company with proper evidence of share ownership
eligibility, we request that you withdraw your proposal so that we do not have to file a No-
Action Letter with the SEC. If you do not furnish the Company with such evidence and do
not withdraw the proposal within the 14-day period, we will file a No-Action Letter with the
SEC to have the proposal excluded from the Company's proxy materials.

Additionally, we call your attention to Rule 14a-8(c), which prm;rides that each
shareholder may submit no more than one.proposal to a company for a particular
shareholders’ meeting. Your correspondence of September 18 contains five proposals. We
request that you either withdraw the Proposals or revise the Proposals so that only one
proposal is included as your submission within 14 days of your receipt; lof this letter.

Furthermore, we helieve that the Proposals violate Rule 14a-8(l)(7) in that each of
them relates to the Company's ordinary business operations. Rule 144-8(1)(7) allows
companies to exclude shareholder proposals involving matters that relate to the ordinary
business operations of companies. We believe the setting of computer /'sleep functions” and
the other suggestions contained in the Proposals clearly fall within the ordinary business
exclusion of Rule 14a-8(i)(7). We respectfully request that you withdraw the Proposals
within 14 days of your receipt of this letter so that we do not have to f1le a No-Action Letter
with the SEC. l

Ford sincerely appreciates your suggestions and we realize thal: they are intended to
benefit the Company. Your suggestions will be passed on to appropnate personnel for
further consideration. Because your suggestions were in the form of a shareholder proposal
for Ford's 2007 Annual Meeting, the Company must comply with certain notification
requirements imposed by the SEC when shareholder proposals do not.comply with Rule
14a-8. Please do not let our compliance with these requirements d1m1msh our appreciation
of your suggestions. |

: !
If you would like to discuss the SEC rules regarding stockholdér proposals or

anything else relating to the Proposal, please contact me at (313) 337- 39 13. Thank you

again for your interest in the Company. :
|

Very truly yours,

\ / & (fé@;>?:€;{fd€—@%

“" Jerome F. Zaremba

Counsel
Attachment ‘

ce: Peter J. Sherry, Jr. ' . |




. holds an annual or special meeting of shareholders, In summary, in order to have your

20 . Rule 14a-8

(1) If holding the registrant’s securities through 2 nominee, provide the registrant
with a statement by the nominee or other independent third party, or a copy, of a
current fiting made with the Commission and furnished to the registrant, confirming
such holder's beneficial ownership; and

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

3 The security :oann 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 to solicit or to communicate

with security holder§ With respect to a solicitation oonzdnnnmn_ by the registrant; and-- --- -

(ii} The security holder will not disclose such information to any person other than
a beneficial owner for whom the request was made and an employee or agent to Em
extent necessary to effectuate the communication or solicitation.

{(d) The security holder shall not use the information furnished by the registrant
pursuant to paragraph (a)(2)(ii) of this section for any purpose other than 1o solicit
security holders with [fespect to the same meeting or action by consent or authorization
for which the registrant is soliciting or intends te solicit or to communicate with
security holders with respect to a solicitation commenced by the registrant; or disclose
such information to any person other than an employee, agent, of beneficial owner
for whom a request was made to the extent necessary to effectuate the commuaication
or solicitation. The security holder shall return the information Eoﬁana pursuant to
paragraph (a)(2)(ii) of this section and shall not retain any copies thereof or of any
information derived from such information after the termination of the solicitation.

(e) The security holder shall reimburse the reasonable expenses incurred by the

registrant in performing the acts requested pursuant to paragraph (a) of this section.

Notes to Rule 14a-7. 1. Reasonably prompt methods of distribution to security
holders may be used instead of mailing. If an alternative distribution method is
chosen, the costs of that method should be considered where necessary rather than
the costs of mailing. :

2. When providing the information required by Exchange Act Rule 14a-7(a)(1)(ii),
if the registrant has received affirmative written or implied consent to delivery of a
single copy of proxy materials to a shared address in accordance with Exchange Act
Rule 14a-3{e)(1}, it shall exclude from the number of record holders those to whom
-it does not have to deliver a separate proxy stalement.

Rule 14a-8. Shareholder Proposals.

This section addresses when a company rmust include a sharcholder’s proposal in
its proxy statement and identify the proposal in its form of proxy when the company

shareholder proposal included on a company's proxy card, and included along with
any supporting statement in its proxy statement, you must be eligible and follow certain
procedures. Under a few specific circumstances, the company is permitted to exclude !

- your proposal, but only after submitting its reasons to the Commission. We stmuctured

i
this section in a question-and-answer format so that it is easier to understand, The ;
references to “you” are to a shareholder seeking to submit the proposal. k

‘to-the-company-that 1 am. n:m_v_m.v-- el -

Rule 14a-8 21
(a) Question 1: What is # proposal?-

A shareholder proposal is your recommendalion or reguircment thal the company
and/or its board of directors take action, which you intend to present at a meeting of
the company’s shareholders. Your proposal should state as clearly as possible the
course of action that you believe the company should follow. If your proposal is placed
on the company’s proxy card, the company must also provide in the form of proxy
means for shareholders 10 specify by boxes a choice between approval or disapproval,
or abstention. Unless otherwise indicated, the word “proposal” as used in this section
refers both to your proposal, and to your corresponding statement in support of your
proposal (if any).

{b) Question 2: Who is eligible to submit a E‘cﬁcmm_ and how do [ demonstrate

(1} In order to be eligible to submit a proposal, you must have continucusly held
at least $2,000 in market value, or 1%, of the company's securities entitled to be voted
on the proposal at the meeting for at least one year by the date you submit the proposal.
You must continue to hold those securities through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your name
appears in the company’s records as a shareholder, the company can verify your
eligibility on its own, although you will still have to provide the company with a
wirilten staternent that you intend to continue to hold the securities through the date
of the meeting of sharehelders. However, if like many shareholders you are not a
registered holder, the company likely does not 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 two ways:

(i) The first way is t0 submit to the company a writlen statement from the “record”
holder of your securities (usually a broker or bank) verifying that, at the lime you
submitted your proposal, you continuously held the securities for at least one year,
You must also include your own written statement that you intend to continue to hold
the securities through the date of the meeting of shareholders; or

(i) The second way to prove ownership 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 one 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 nn_uo:_zw

a change in your ownership level,

(B) Your Enzmm statement that you continuously held the requircd number of

shares for the one-year period as of the date of the statement; and

(C) Your written statemnent that you intend to continue ownership of the shares
through the date of the company’s annual or special meeting.

. (c) Question 3:. How many proposals may E submit?

Each shareholder may submit no more than one proposal to a company for a
particular shareholders’ meeting.

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

The proposal, including any accompanying supporting statement, may nol exceed
500 words.




22 Rule 142-§
(e) Question 5: What is the deadline for submitting n proposal?:

(1) If you are submitting your proposal for the -company’s annual meeting, you
can in mast cases {ind the deadline in last year's proxy statement. However, if the
company did not hold an annual meeting last year, or has changed the date of its
meeting for this year more than 30 days from last year’s meeting, you can usually
find the deadline in one of the company’s quarterly reports on Form 10-Q or -10-
QSB, or in shareholder reparts of investment companies under Rule 30d-1 under the
_=<ow.§n=.ﬁ 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 statement released to sharebolders 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 to print and mail its proxy maierials.

(3) If you are submitting your proposal for a meeting of shareholders other than a
regularly scheduled annual meeting, the deadline is a reasonable time before the
campany begins to print and mail its proxy materials,

3 Question 6: .SS»” if T fail to follow one of the eligibility or mnoenn:;_
requirements explained in answers to Questions 1 through 4 of this Rule 14a-8?

(1) The company may exclude your proposal, but only after it has notified you of
the problem, and you have failed adequately to correct it. Within 14 calendar days of
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 response. Your response
must be postmarked, or transmitted electronically, no later than 14 days from the date
* you received the company’s notification. A company need not provide you such notice
of a deficiency if the deficiency cannot be remedied, such as if you fail to submit a
proposal by the company's properly determined deadline. If the company intends to
exclude the proposal, it will later have to make a submission under Rule 14a-8 and
provide you with a copy under Question 10 below, Rule 14a-8()). ’

(2)-If you fail in your promise to hold the required number of securities through
the date of the meeting of shareholders, then the company will be permitted to exclude
all of your proposals from its proxy materials for any meeting held in the following
two calendar years.

(g} Question 7: Who has the burden of persnading the Commission or its staff
that my proposal can be excluded? '

.mxnnw;wo.:nnimnno.na‘Eocc&m:mmo:&n noanmaSanEostmSEm::m
entitled to exclude a proposal. :

{h} Question 8: Must 1 appear personally at the shareholders’ méeting to
present the proposal?

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

b

Bale T4a-3 : 23

(2) 1 the company hoids its sharehotder meeting in whols or in part via glectranic
media, and the company permils you or your representative (0 present your proposal
via such medin, then you may appear through elecironic media tather fhan fraveling
to the meeiing to appear in person. : :

(3) If you or your qualified representative fail to appear and present the proposal,
without good cause, the company will be permitted 10 exclude all of your proposals
from its proxy materials for any meetings held in the following two calendar years,

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

__(1} Improper Under State Law: If the proposal is not a proper subject for action

by shareholders under the laws of the jurisdiction of the company's Srganizatidn™

Note to paragraph (i)(1): Depending on the subject inatter, 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 recommendations
or requests that the board of directors take specified action are proper under state law.
Accordingly, we will assume that a propesal drafted 2s a recommendation or suggestion
is proper unless the company demonstrates otherwise.

(2) Violation of 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 viclate foreign law if compliance
with the foreign law would result in a violation of any state or federal law.

(3) Violation of Proxy Rules: If the proposal or supporting statement is contrary
to any of the Conunission’s proxy rules, including Rule 14a-9, which prohibits materi-
ally false or misleading statements in proxy soliciting materials;

. (4) Personal Grievance; Special Interest: If the proposal relates (o the redress of
a personal claim or grievance against the company or any other person, or if it is
designed to result in a benefit to you, or 1o further a personal interest, which is not
shared by the other shareholders at large,

(5) Relevance: If the proposal relates to operations which account for less than 3
percent of the company’s total assets at the end of 11s most recent [fiscal year, and for
less than 5 percent of its net earnings 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: 1f the company would lack the power ot authority
to implement the proposal; .

()] ga:nwaim.:h Functions: If the proposal deals with a matter rclating to the
company's ordinary business operations,

(8) Relates to Election: If the proposal relates 1o an election for membership on
the company’s board of directors or analogous governing body;

(9) Conflicts with Company’s Proposal: Il the proposal dircetly conflicts with one
of the company’s ¢wn proposals to be submitted io sharcholders al the same meeting;

Note to paragraph {i)(9); A company’s submission Lo the Commission under this
Rule 14a-8 should specily the points of conflict with the company’s proposal.
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(10) Substantially Implemented: It 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 proponent 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 of pioposals that has or have been previously included in the
company’s proxy materials within the preceding 5 calendar Yyears, 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'pfecedirig S caléndar years;

.c.& Less than @.ﬂu of the vote on its last submission to shareholders if proposed
twice previously within the preceding 5 calendar years:; or

9.&. 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

:uv,whmn%ahie.:aa.xb..cﬁm:%..Hm:._o w—dvomﬂﬁ_wﬁwﬁomvnﬁmnmEccEmOM
cash or stock dividends. -

- {j) Question 10: What procedures must the company follow if it intends to
exclude my proposal?

(1) If the company intends to exclude a proposal from its proxy materials, it must
file its reasons with the Commission no later than 80 calendar days before it files its
definitive proxy stateinent 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 later than 80 days before the company
files its definitive proxy statement and form of proxy, if the company demonstrates
good cause for missing the deadline.

(2) The company must file six paper noE,mm of the mo_._ocasm“
(i) The proposal;

(i1} 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 prior
Division letters issued under the rule: and .

(iif) A supporting opinion of counsel when such reasons are based on matters of
state or foreign law,

(k) Question 11: May I submit my own statement to the Comnmissjon 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 possible after the com any
-makes its submission. This way, the Comunission staff will have time to consider ully
your submission before it issues its response. You should submit six paper copies of
your response.

« (O Question 12: If the company includes my shareholder proposal with its
proxy materials, what information about me must it include along with the pro-
posal itself?

=
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(1) The company’s proxy statement must foglude yowe awme wid midress, us well
a3 the munber of {he company’s voting securities that you hobd. However, instead of
providing that jiaformation, the company may instead mclide a statenent that i will
provide the information to shareholders promptly upon receiving an oral or written
request. :

(2) The company is not respensible for the contents of your proposal or support-
ing statement.

() Question 13: What can I do if the company includes in ils proxy statement
reasons why it believes shareholders should not vote in faver of my proposal, and
I disagree with some of its statements?

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

(2) However, if you believe that the campany's opposition to your proposal contains
malerially false or misleading statements that may viclate our anti-fraud rule, Rule
142-9, you should pramptly send to the Commission staff and the company a letter
explainting the reasons for your view, along with a copy of the company’s stalements
opposing your proposal. To the extent possible, your lelter should include specilic
factual information demonstrating the inaceuracy of the company's claims. Time pec-
mitting, you may wish to try to work out your ditferences with the company by yoursell’
before contacting the Commission staff.

(3) We require the company 1o send you a copy of its statements opposing your
propasal before it mails its proxy materials, so that yeu may bring to our altention
.any materially false or misleading statements, under the following timeframes:

(i} If our no-action response requires that you make revisions to your proposal or
supporting staternent as a condition to requiring the company to include it in jts proxy
materials, then the company must provide you with a capy of its opposition statent.ls
no later than 3 calendar days after the company receives a copy of your revised
proposal; or

(ii) 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 definilive copies of its proxy
statement and form of proxy under Rule tda-6.

Rule 14a-9. False or Misleading Statements.

(a) No solicitation subject to this regulation shatl be mnade by means of any proxy
statemend, form of proxy, notice of meeting or other communication, written o, aral,
containing any statement which, at the lime and in the light of the circumstances wder
.which it is made, is false or misleading with respect to any material fact, or +vhich
omits to state any material fact necessary in ordet to make (he statemems thercin 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 matler which
has becorne 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 shall not be deemed a finding by the
- Commission that such material is accurate or complete or not {aise or misleading, or
-that the Commission has passed upon the merits of or approved any statement contained
therein or any matter to be acted upon by security halders. No representation contrary
to the foregoing shall be made. '




A DIVISION OF CORPORATION FINANCE :
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.142-8), as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
-and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information conceming alleged violations of
-the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the -
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in 1ts proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any nghts he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material. ' '
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February 23, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Ford Motor Company -
Incoming letter dated January 3, 2007 ‘ ;

The submission relates to office procedures.

" To the extent that the submission involves a rule 14a-8 issue, there appears to be
some basis for your view that Ford may exclude the proposal under rule 14a-8(f). We
note that the proponent appears not to have responded to Ford’s request for documentary
support indicating that he has satisfied the minimum ownership requirement for the
one-year period required by rule 14a-8(b). Accordingly, we will not recommend -
enforcement action to the Commission if Ford omits the proposal from its proxy
materials in reliance on rules 14a-8(b) and 14a-8(f). In reaching this position,-we have
not found it necessary to address the alternative bases for omission upon which Ford
relies.

: erek B-.;Swanson
Attorney-Adviser




