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Re:  Ford Motor Company

Incoming letter dated January 3, 2008

Dear Mr. Sherry:

This is in response to your letter dated January 3, 2008 concerning the shareholder
proposal submitted to Ford by Thomas Strobhar. 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 will 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 regarding shareholder

proposals.
Sincerely,
Jonathan A. Ingram
Deputy Chief Counsel
Enclosures
cc:  Thomas Strobhar PHOCESSED
2121 Upper Bellbrook Road :
Xenia, OH 45385 - MAR 0 6 m{
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January 3, 2008

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. Thomas Strobhar

Pursuant to Rule 14a-8(j) 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 2008 Annual
Meeting of Shareholders (the "Proxy Materials"). The Company's Annual Meeting of
Shareholders is scheduled for May 8, 2008.

Mr. Thomas Strobhar (the "Proponent") has submitted for inclusion in the 2008
Proxy Materials a proposal requesting that Ford list on its corporate website the identities
of recipients of Company charitable contributions (the "Proposal”; see Exhibit 1). The
Company proposes to omit the Proposal from its 2008 Proxy Materials for the following
reason:

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

The Proposal Deals with Matters Relating to the Company's Ordinary Business
Operations

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:

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
so 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.
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However, proposals relating to such matters but focusing on sufficiently significant
social policy issues (e.g., significant discrimination matters) generally 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.

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
which shareholders, as a group, would not be in a position to make an informed
judgment.

The Proposal requests the Company to list the identities of recipients of corporate
contributions of $5,000 or more. The Proponent argues that through posting such a list on
the Company's website, the public image of the Company would be enhanced. Specifically,
the Proponent states that "[t]he more people know of our support of philanthropic activity
the better it is for our company" (see Exhibit 1). The Proponent gives several examples of
various organizations and causes that could garner public support for the Company if such
donations were only publicized. The Proposal clearly implicates ordinary business decisions
regarding marketing and public relations as they relate to charitable donations.

The Staff has consistently concurred in the exclusion of proposals that seek to
regulate company charitable donations pursuant to Rule 14a-8G)(7). In Pfizer, Inc.,
(January 28, 2005) the Staff concurred in excluding a proposal that sought to prohibit
corporate contributions to certain types of organizations. See also Morgan Stanley
(December 23, 2002) (exclusion allowed where proposal sought to prevent contributions to
non-profit organizations which violate an industry code of conduct); T. Rowe Price Group,
Inc. (December 27, 2002) (exclusion allowed where proposal requested company to refrain
from making donations to non-profit organizations which undermine the war on terrorism);
and The Walt Disney Company (September 30, 1997) (exclusion allowed where proposal
sought to prevent company donations to groups advocating domestic partner health
benefits).

While we recognize that, on its face, the Proposal does not prevent the Company
from making contributions to any specific organization, it does attempt to regulate the
manner in which the Company may decide to utilize the fact that it makes such donations.
If, as the Staff has held, the decision to make contributions to any organization is
considered ordinary business, any decision by the Company to publicize to whom such
donations are made also must fall within the ordinary business of the Company. The
Proponent argues that publicizing donations will result in the generation of goodwill toward
the Company. While this may be true in many cases, the decision to publicize such
philanthropy needs to be balanced against a myriad of other considerations that
shareholders are not in a position to assess.

Marketing and public relations decisions involve complex considerations, such as
target audiences, consistency of messages, managing the flow of information, product
launch timetable, governmental and legislative agendas, just to name a few. Shareholders
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as a group do not have access to all relevant information, or the requisite expertise to
assess such information, in order to make an informed decision regarding marketing and
public relation policies. The Staff has consistently affirmed that shareholder proposals
concerning the manner, message, content and general communications of a company in
advertising, marketing and related promotional activities concern ordinary business
operations. See PG&E Corporation (February 14, 2007) (exclusion allowed where proposal
sought to change company’s advertising campaign); The Walt Disney Company (November
22, 2006) (exclusion allowed where proposal sought company report on policy and process
regarding company marketing); Federated Department Stores, Inc. (March 27, 2002)
(exclusion allowed where proposal sought company identification of and disassociation with
offensive imagery related to the sale of a product or the manner in which a company
advertises); and General Electric Company (January 10, 2002) (exclusion allowed where
proposal directed the nature, presentation, and content of television programming to
promote a particular message).

The Proponent states that listing the identities of recipients of the Company's
charitable contributions will serve to enhance the Company's corporate image. As such, the
Proposal falls squarely within the marketing and public relations functions of the
Company. As evidenced by the precedents referred to above, proposals seeking to micro-
manage a company's marketing and public relations functions are properly excludable
pursuant to Rule 14a-8(i)(7).

The Company is compelled to address the fact that perhaps the Proposal should not
be taken as simply a proposal that seeks to enhance the Company's image. The Proposal
can also be read to be a criticism of the Company's charitable contributions and, in a less
than forthright manner, an attempt to restrict Company charitable contributions to certain -
organizations that the Proponent strongly opposes. Mr. Strobhar has been appointed as
representative to present proposals at Ford's Annual Meetings in 2006 and 2007. In both
instances, the proposals Mr. Strobhar presented requested the Company to eliminate any
reference to sexual orientation from its equal employment policies (see excerpts from Ford's
2006 and 2007 Proxy Statements attached as Exhibit 2). Mr. Strobhar has a long history of
involvement with causes and organizations that seek to discourage companies who support
equal employment policies for same-sex partners. In the "Supporting Statement” section of
the Proposal, the Proponent references how publicizing charitable contributions to
organizations such as Planned Parenthood and the Human Rights campaign might be
expected to win praise from many who support the choice of abortion and from people who
"enjoy engaging in sex with members of their own sex or simply those who support same
sex marriage." While the Proposal appears to be facially neutral, its "Supporting
Statement" can be interpreted to target a particular kind of charitable contribution,
namely, contributions to organizations with which the Proponent disagrees.

The Staff has consistently found that proposals requesting a company to refrain
from making contributions to specific types of organizations relate to a company's ordinary
business and may be excluded pursuant to Rule 14a-8(1)(7). Recently, in Johnson &
Johnson (February 12, 2007), the Staff allowed exclusion of a proposal that was very
similar to the Proposal. The proposal in Johnson & Johnson also requested the Company
to publish the identities to which it made charitable contributions, although, admittedly, it
was somewhat more honest in its intent as to why it wanted the identities disclosed. The



proposal in Johnson & Johnson clearly stated that opposed contributions made to
organizations such as Planned Parenthood. It also is evident that the Proponent is very
familiar with the Johnson & Johnson No-Action Letter, as a review of the exhibits to that
No-Action Request will indicate. See also, American Home Products (March 4, 2002);
Schering-Plough Corp. (March 4, 2002); and The Walt Disney Co. (November 10, 1997). All
of these No-Action Letters dealt with proposals that were facially neutral but were actually
directed toward contributions to specific types of charitable organizations.

Whether we accept the Proposal as facially neutral or as an attempt to restrict the
Company's charitable donations to specific groups, the Proposal does not relate to a
significant policy issue that transcends day-to-day business matters and that raises policy
issues so significant as to be appropriate for a shareholder vote. By its terms, the Proposal
is concerned with enhancing the image of the Company through publicizing the identities of
recipients of Company charitable contributions, which clearly does not involve the
"presence of widespread public debate" (see Exchange Act Release No. 34-40018 (May 21,
1998)). If the Proposal is interpreted as an attempt to restrict charitable donations to
specific groups, the long line of precedents referred to above demonstrate that such
Proposals do not raise significant social policy issues. The Proposal is quite different from
proposals that seek to publicize political contributions made to certain candidates, political
parties, and political issues. Additionally, the publication of the identities of charitable
recipients does not equate to the significant social policy issues present in Johnson
Controls, Inc (November 14, 2002) (standards of response to AIDS and other epidemic
diseases) and Johnson & Johnson (February, 7, 2003) (environmental racism).
Consequently, the Proposal may be excluded pursuant to Rule 14a-8(i)(7) as relating to the
ordinary business of the Company.

Conclusion

For the foregoing reasons, it is respectfully submitted that the Proposal may be
excluded from Ford's 2008 Proxy Materials. Your confirmation that the Staff will not
recommend enforcement action if the Proposal 1s omitted from the 2008 Proxy Materials is
respectfully requested.

In accordance with Rule 14a-8(), the Proponent is being informed of the Company's
intention to omit the Proposal from its 2008 Proxy Materials by sending him a copy of this
letter and its exhibit. 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. Thomas Strobhar (via Federal Express)
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EXHIBIT -1

OFFICF OF THE SECRETARY
Thomas Strobhar PETER J. SHERRY JR.
2121 Upper Bellbrook Road
Xenia, Ohio 45385 7 NOY -1 PI258

October 29, 2007

Mr. Peter Sherry
Corporate Secretary
Ford Motor Company
One American Road
Dearborn, M1 48126

Dear Mr. Sherry:

I am the current owner of 400 shares of Ford Motor Company stock. | have continuously
held these shares for over one year, and intend to hold them through the time of next
annual meeting. At that meeting, I will present the following resolution:

Whereas, charitable contributions should enhance the image of our company in the eyes
of the public.

Whereas, making known the recipients of our company’s charntable gifts to as many
people as possible should promote the company’s interests.

Resolved, it is requested that our company list the recipients of corporate charitable
contributions of $5,000 or more on the company website.

Supporting Statement

The more people know of our support of philanthropic activity the better it is for our
company. For example, if we should decide to give money to the American Cancer
Society we might garner good will from the millions of people touched by cancer.
Similarly, should we decide to give money to Planned Parenthood, the nations largest
abortion performing organization, we might be expected to win sympathetic praise from
many who support the choice of abortion. Possible contributions to organizations like the
Human Rights Campaign, the Gay and Lesbian Alliance Against Defamation or other
organizations that focus on the interests of people who choose to define themselves by
their interest in homosexual sex, would likely engender positive feelings among
potentially millions of people who enjoy engaging in sex with members of their own sex
or simply those who support same sex marriage. If we gave money to the Boy Scouts of
America we might expect the plaudits of potentially millions of their past members, even
though they refuse to allow homosexuals to be scout leaders. Contributions to the
American Heart Association or a myriad number of other worthwhile cultural and




educational charities could be a source of ongoing public approval. Proper disclosure of
charitable contributions would cost us little and should only serve to erhance our
corporate image. For these reasons and others we urge your support for the above
resolution.

Sincerely,

e K

Thomas Strobhar




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 Dearborn, Michigan 48126

November 6, 2007

Thomas Strobhar
2121 Upper Bellbrook Road
Xenia, Ohio 45385

Subject: Shareholder Proposal for 2008 Annual Meeting
Dear Mr. Stobhar:

Ford Motor Company {"Ford” or the "Company") hereby acknowledges the
shareholder proposal contained in your letter dated October 29, 2007, which we received on
November 1, 2007. You request that the proposal relating to the Company disclosing on its
website the identity of recipients of Company charitable contributions in amounts of at
least $5,000 (the "Proposal") be included in the Company's 2008 proxy materials.

Eligibility 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.) This rule provides that in order to be eligible to submit a
proposal, a shareholder must have continucusly 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 event the shareholder
is not a registered holder, Rule 14a-8(b)(2) provides that proof of eligibility 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. Additionally, the SEC has stated that
brokerage statements like the ones enclosed with the Proposal do not provide sufficient
evidence of continuous share ownership.

We request that, pursuant to Rule 14a-8, you furnish to the Company proper
documentation demonstrating (1) that you are the beneficial owner of at least $2,000 in
market value, or 1%, of Ford common stock, and (ii) that you have been the beneficial owner
of such securities for one or more years. We request that such documentation be furnished
to the Company within 14 calendar days of your receipt of this letter. 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 (i1) 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



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 period as of the date of
the statement.

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. Furthermore, we
reserve the right to file a No-Action Letter with the SEC should other substantive grounds
for exclusion exist. We will notify you in accordance with SEC rules if we file such a
request.

If you would like 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 F. emba
Counsel

Encl.

cc: Peter J. Sherry, Jr.



26 Rule 14a-8
*Notes to § 240.14a-7.

Note I to § 240.14a-7. Reasonably prompt methods of distribution to security
holders may be used instead of mailing. If an alterpative distribution method is
chosen, the costs of that method should be considered where necessary rather than
the costs of mailing.

Note 2 to § 240.14a-7. 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 statement.

**Note 3 to § 240.14a-7. If the registrant is sending the requesting security
holder's materials under § 240.14a-7 and receives a request from the security holder
to furnish the materials in the form and manner described in § 240.142-16, the
registrant must accommodate that request.

Rule 14a-8. Sharehoider Proposals.®**

This section addresses when a company must include a shareholder’s proposal in
its proxy statement and identify the proposal in its form of proxy when the company
helds an annual or special meeting of shareholders. In summary, in order to have your
sharcholder proposal included on a company’s proxy card, and included along with
any supporting statement in its proxy statement, you must bz eligible and follow certain
procedures. Under a few specific eircumstances, the company is permitted to exclude
your proposal, but only after submitting its reasons to the Commission. We structured
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.

(a) Question 1: What is a proposal?
A sharcholder proposal is your recommendation or requirement that 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

*Effective March 30, 2007, “Notes to § 240.14a-7," is amended by revising the numerical
designation “1.” to read “Note 1 to § 240.144-7,” and revising the numerical designation “2.” to
read “Note 2 to § 240.14a-7,” and adding a new “Note 3,” as part of the amendments to internet
avatlability of proxy materials. See SEC Release 34-55146: IC-27671; I anuvary 22, 2007. Compli-
ance Date: Persons may not send a Notice of Internet Availability of Proxy Materials to sharehold-
ers prior to July 1, 2007.

**Effective March 30, 2007, Note 3 to § 240.14a-7 is added as part of the amendments to
internet availability of proxy materials. See SEC Release 34-55 146; IC-27671; January 22, 2007.
Corpliance Date: Persons may not send o Nofice of Internet Availability of Proxy Materials to
shareholders prior to July 1, 2007,

wetBifective March 30, 2007, Rule i4a-% is amended by revising the word “mail” to read
“send" in the last sentence of parajraph (€)(2) and in pavagragh (8)(3), and the. word “mails” to
vead “sends™ in the introductory 1ext of puacagraph (5:3(3) a5 pact of the amendments 1o internet
wvatkibility of proxy marerizls. See SEC Releuse 54-55146: Bo.27671 lanvazy 22, 2007, Compli-
une Dyte: Persons iy not send a Natice of Tuternet Availabiiity of Proxy Malsials v sharsholdi-
g prior to July i, 2007.

Note: Sec AFSCME v. ALG, Mo, 0S-283 5.0y 4 Cix, dapl. 3020080, e count revsrsed
the judgment of the district court and remanded 1he case for eblry of fudghent in faver off
AFSCME, The court disagree with the SEL s5talts ‘opg-sionding eterpmtaiion of Ruds 1da-8.
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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 to 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 correspon ing staternent in support of your
proposal (if any).

(b} Question 2: Who is eligible to submit a proposal, and how do I demonstrate
to the company that T am eligible?

(1) In order to be eligible to submit a proposal, you 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 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
writteni statement that you intend to continue to hold the securities through the date
of the meeting of shareholders. 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 preposal, you
must prove your eligibility to the company in one of two ways:

(i) The first way is to submit to the company a written staternent from the “record”
holder of your securities (usually a broker or bank) verifying that, at the time 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

(it) 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 thess 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 written statement that you continuously held the required number of
shares for the one-year period as of the date of the statement; and

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

(¢} Question 3: How many propoesals may 1 submit?

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

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

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

(€)' Quuestion 5: Whai js the deadline fov submitting a proposal?

(1) TIF you are subnnitting your proposal for the company’s annual meeting, you
can in most cuses find the deadline in last year's proxy statement. However, if the
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soed the date of ity
meeting for this year more than 30 days i last yeac’s meeling, yuw .can usuaily
find the deadline in one of the compaay’s quarterly regors on Form 10-Q or
10-Q8B, or in shareholder reports of investment companies under Ride 30d-1 under
the Investment Company Act of 1940, b ovdet Lo aveid controversy, shareholders
should subrmit thelr proposals by means, inclading electronic raeans, that permit them
0 prove the dlats of delivery,

*(2) The deadline is caiculated in the following manner if the proposal is submitted
for a regularly scheduled annual meeting. The proposal must be received at the com-
pany’s principal executive offices not less than 120 calendar days before the date of
the company’s proxy statement released to shareholders 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 [*send) its proxy materials.

*(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
company begins to print and mail [*send] its proxy materials.

(f) Question 6: What if 1 fail to follow one of the .nmmm_m—#% or procedural
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 electronicalty, 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
exchude 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 sharcholders, 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 persuading the Commission or its staff
that iy proposal can be excluded?

Except as otherwise noted, the burden is on the company to demonstrate that it is
entitled to exclude a proposal.

(h) Question 8: Must I appear personally at the shareholders’ meeting to
present the proposal?

*Effective March 30, 2007, in the last sentence of paragraph (e)(2) and in paragraph (e}(3)
the word “mail” is revised to read “send” as part of the amendments to intemet availability of
proxy materials. See SEC Release 34-55146; IC-27671; Janvary 22, 2007, Compliance Date:

Persons may not send a Notice of Internet Availability of Proxy Materials to shareholders prior
to July 1, 2007.
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via such media, then you may appesr throngh electronic madin wather than traveling
to the meeting to appear in pevson.

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

(1) 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 organization:

Note 1o paragraph (i){1): Depending on the subject matter, 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 proposal drafied ag a

recommendation or suggestion is proper unless the company demonstrates oth-
erwise.

(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 violate 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 Commission’s proxy rules, including Rule 14a-9, which prohibits materi-
ally false or misleading staternents 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 person, 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 iarge;

(5) Relevance: If 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 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: If the company would lack the power or authority
to implement the proposal;

{7} Management Functions: If the proposal deals with a matter relating to the
company's crdinary 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 body:
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(9) Conflicts with Company’s Proposal: 1% the proposal dirrctly conflicts with one
of the company's own proposals to be selusited to sharcholders ai the same mesting;

Note to paragraph (i)(9): A company s submission o the Conumission under this
Rule 14a-8 should specify the points of cortlict with the company’s proposal.

(10) Substonsinily Implemenied: 1 the company has already substantially imple-
mented the proposal;

(11) Duplication: 1f 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 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 tnaterials 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:

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

(i1i) 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.

(i) 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 caleadar days before it files its
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 subrmission 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 copics of the following:
(i} 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 prior
Division letters issued under the ruie; and

(iii) 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 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 possible after the company
makes its submission. This way, the Commission staff will have time to consider fully

Rals 14a-9 . N

yous submission balors W iisues o rovmoniee. You should subimit sin pager copies of
YOUE IeEponse.

1) Question 13 & the compuny inchuiss my shareholder propesal with i
proxy materiais. what infermistion about wie must it inchude siong with the pro-
posa) itself?

(1) The company's proxy statemeui wanst incinde your name and address, as wej
as the number of the company's voting securities that you hold. However, instead of
providing that information, the company may instead include a statement that it will
provide the information to sharcholdeis promptly wponr receiving an oral or written
request.

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

(m) Question 13: What czn 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 t0 include in its proxy statement 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 staternent.

(2) However, if you believe that the company’s opposition to your proposal contains
materially false or misleading siatements that may viclate our anti-fraud rule, Rule
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 statements
opposing your proposal. To the extent possible, your letter should include specific
factual information demonstrating the 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 10 send you 2 copy of its statements opposing your
proposal before it mails [*sends] its proxy materials, o that you may bring to our
attention 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 statement as a condition 1o requiring the company to include it in its proxy
materials, then the company must provide yon with a copy of its opposition statement(s
no later than 5 calendar days after the company receives a copy of your revised
proposal; or

(i1) In ail other cases, the company must provide you with a copy of its opposition
statements no later than 30 calendar days befors 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
statemnent, form of proxy, notice of meeting or other communication, written or oral,

*Effective March 30, 2007, in the intvoductory text of paragraph (m}(3) the word “mails” is
revised to read “sends™ as part of the amendments to internet availability of proxy materials. See
SEC Release 34-55146; 1C-27671; January 22, 2007. Compliance Date: Persons may not send
a Notice of Internet Availability of Proxy Materials to shareholders prior to Iuly 1, 2007.
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containing any statement whicli, at the tme amd o the light of the circonstances under
which it is made, is false or misleading willy respact to any raderial fret.. or which
oimits to state any material fact nevessery in order 19 make the statemants therein not
false or misleading or necessary to correct any statement in any aarlier communication
with respect to the solicitation of a proxy for the same meeting or subject matter which
has become false oy wisleading.

(b) The fact thal 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 accurale or complete or not false 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 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 rle:

(a) Predictions as to specific future market values.

{b) Material which directly or indirectly impugns character, integrity or personal
reputation, 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 persens soliciting for the same meeting or subject matter.

(d)y Claims made prior to a meeting regarding the results of a solicitation,

Rale 14a-10. Prohibition of Certain Solicitations.

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

(a)} Any undated or post-dated proxy; or

{b) Any proxy which provides that it shall be deemed to be dated as of any date
subsequent to the date on which it is signed by the security holder.

Rule 14a-11. [Removed and Reserved.]
Rule 14a-12. Solicitation Before Fornishing 2 Proxy Statement.®

(a) 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 14a-3(a) ift

(1) Each written communication includes:

(i) The identity of the participants in the solicitation (as defined in Instiuction 3
to Item 4 of Schedule 14A and a description of their direct or indirect interests, by

*Effective March 30, 2007, the term “anonal report” is revised to read “annual report to
security holders” in the heading and first sentence of paragraph (c)(1) of Rule i4a-12, as part
of the amendments to internet availability of proxy material. See SEC Release 34-55146; IC-
27671, January 22, 2007. Compliance Date: Persons may not send a Notice of Internet Availability
of Pruxy Materials to sharcholders prior to July 1, 2007.
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(2) A definitive proxy statement mesting the reguirements of Exchange Act Rale
14a-3{a) is sent or given to security holders solicited in reliance on thiz Rule 142-12
before or at the same time as the forms of proxy, consent or anthorization are furnished
to or requested from security holders.

(b) Any soliciting material published, sent or given to security holders in accordance
with paragraph (a) of this Rule 14a-12 must be filed with the Commission no later
than the date the material is first published, sent or given to security holders. Three
copies of the material must at the same time be filed with, or mailed for filing to,
each national securities exchange npon which any class of securities of the registrant
is listed and registered. The soliciting rmaterial must include a cover page in the form
set forth in Schedule 14A and the appropriate box on the cover page must be marked.
Soliciting material 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 14a-12.

{c) 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 to the election or removal of directors at any annual or special meeting of
security holders also are subject to the following provisions:

(1) Application af This Rule to Annual Report { *Annual Report to Security Holders],
Notwithstanding the provisions of Exchange Act Rule 14a-3(b) and {¢), any portion
of the annual report [*annual report to security holders} referred to in Exchange Act
Rule 14a-3(b) that comments upon or refers to any solicitation subject to this Rule
14a-12(c), or to any participant in the solicitation, other than the solicitation by the
management, must be filed with the Commission as proxy material subject to this
regulation. This must be filed in electronic format unless an exemption 1s 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}), seliciting material that includes, in whale or part, any reprints or reproductions
of any previously published material must:

(i) State the name of the author and publication, the date of prior publication, and
identify any person who is quoted without being named in the previously published ma-
terial.

(ii) Except in the case of a public or official document or statement, state whether
or not the consent of the author and publication has been cobtained to the use of the
previously published material as proxy scliciting materal,

*Effective March 30, 2007, the term “anunal report” is revised to read “annual report to
sccurity holders” in the heading and first sentence of paragraph (¢)(1) of Rule 14a-12, as part
of the amendments to internet availability of proxy marerial. See SEC Releuse 34-55146; IC-
27671, January 22, 2007. Compliance Dare: Persons may not send a Notice of Internet Availability
of Proxy Materials to shareholders prior to July 1, 2007.



Thomas Strobhar Financial
' Suite 820

211 S. Mlain Street

Dayton, QFH 45402

November 19, 2007

Mr. Jerome Zaremba

Office of the General Counsel
Ford Motor Company

One American Road
Room1037-A3WHQ
Dearborn, Michigan 48126

Dear Mr. Zaremba:

I am a registered representative with GA Repple & Company, the broker of record for the
account of Thomas Strobhar. He acquired 400 shares of Ford Motor Company in April
of 2006. He has continuously held these shares since his original purchase.

Sincerely,

Martin Hummel

Phone: (937) 226-1300, (888) 438-0800 Fax: (937) 226-1338
tstrobhar @ gareppleinvestments.com

Securities offered through G. A. Repple & Company
A Registered Broker/Dealer Member NySD & SIPC



Office of the General Counse! Ford Motor Company

Phone: 313/3373913 One American Road
Fax: 313/248-1988 Room 1037-A3 WHQ
E-Mai: jzarembi1@ford.com Dearborn, Michigan 48126

November 27, 2007

Thomas Strobhar
2121 Upper Bellbrook Road
Xema, Ohio 45385

Subject: Shareholder Proposal for 2008 Annual Meeting
Dear Mr. Strobhar:

Ford Motor Company ("Ford" or the "Company") hereby acknowledges receipt of
evidence of eligible share ownership of Ford common stock relating to the shareholder
proposal contained in your letter dated October 29, 2007 (the "Proposal"}). Thank you for
your prompt attention to this matter. Please note that Ford reserves the right to file a No-
Action Letter with the SEC should substantive grounds exist for exclusion of the Proposal.
We will notify you in accordance with SEC rules if we file such a request.

Thank you for your continued interest in the Company.

Very truly yours,
; Jerome emba
Counsel

ce: Peter J. Sherry, Jr.
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of manufacturing, selling and financing automobiles. We have an obligation to comply with the laws and. regulations
made by the governmental entities at the local, state and national level in the United States and elsewhere around
the world and to be a socially responsible corporate citizen. It would serve no useful purpose, and be a waste ‘of
corporate resources, to publish reports confirming or questioning a determination of whether global warming/cooling
exists; whether made by a government, private organization, or other group or person.

The Cdmpany has limited resources and must decide how best to allocate those resources in order to create value
for shareholders. In order to implement the proposal, the Company would have to expend a tremendous amount of }
capital to hire a team of scientists, purchase scientific instruments, and conduct a myriad of tests in order to -
determine whether global warming or cooling exists. Governments and private institutions around the world hg;yg::”
expended billions of dollars studying this exact issue. The Company believes that expending additional capital to
either confirm or disprove, or even discuss, previous scientific studies regarding global warming or cooling is not a
wise use of Company resources.

The Company has produced a report called “The Ford Report on the Business Impact of Climate Change.” This report
discusses the Company’s response to the challenges of climate change and we believe that such a repost is an
appropriate use of Company resources. It provides shareholders with an understanding of how the Company is
approaching this very complex and important issue. On the other hand, the Board does not believe that the repoit
requested by the proposal proyides any appreciable benefit to shareholders or the Company. Accordingly, the
proposal is not in the best interests of Ford or you.

The Board of Directors recommends a Vote “against” Proposal 8.

PROPOSAL ¢

Dr. Robert E. Hurley of 5017 Foxland Court, Alton, Illinois 62002, owner of 674 shates of common stock, has
informed the Company that he plans to present the following proposal at the meeting:

Whereas, it would be inappropriate, and possibly illegal to ask job apphcanr.s or employees about private matters
such as their sexual interests, inclinations and activities, and

Whereas, it is hkemse mappropnate and legally problematic for employees to discuss personal sexual matteis on the
job, and

Whereas, unlike the attributes of race, age, gender and certain physical disabilities, it would be impossible to discern
a person’s sexual orientation from his appearance, and

Whereas, there is a perceived link between a specific sexual orientation non-discrimination policy and what have
been termed domestic partner benefits. The Human Rights Campaign (HRC), the largest national lesbian, gay,
bisexual and transgender political organization states on its wehsite, “an inclusive non-discrimination policy (one H
that refers 1o sexual orientation) is a key facet of the rationale for extending domestic partner, benefits.” The HRC
adds, “Establishing a benefits policy that includes your company’s gay and lesbian employees is a loglcal outgrowth
of your company's own non-discrimination policy...,” and

Whereas, domestic partner benefit policies pay people who engage in homosexual acts, which have been illegal in -
this country for hundreds of years, and have been proscribed by the major traditions of Judaism, Christianity and
Mohammedanism well over a thousand years, and : o ;

Whereas, our company does not discriminate in employment against smokers, despite the fact that they are not
protected by any specific clause; however, the company does not pay them to engage in this behavior which is-
hazardous to themselves and others, and

Whereas, those who engage in homosexual sexual activity are at significantly higher risk for developing HIV/AIDS
and associated ‘opportunistic infections and malignancies, and
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Whereas, marriage between heterosexuals has been protected and encouraged for its societal benefits by a wide
range of cultures and faiths over the ages,

Resolved: The shareholders request that Ford Motor Company amend its written equal employment opportunity
policy to exclude any reference to privacy issues related to sexual interests, activities or orientation.

Statement: While the legal institution of marriage should be protected for its community and generational benefits,
the sexual interests, inclinations and activities of all employees should be a private matter and not a corporate

CONCern.
The Board of Directors recommends a Vote “against” Proposal 9.

The Board of Directors opposes this proposal because it is not in the best interests of shareholders or the Company.
Ford, and numerous other leading companies, believe that a diverse workforce, free of discrimination, is the most
advantageous environment to attract and retain talented employees and to allow them to excel in their jobs.
Implementing the proposal would adversely affect Ford's ability to attract and retain talented employees. For
example, Ford recruits potential employees at the best universities and colleges across the United States. Many of
these institutions require that employers who wish to recruit on their campuses have non-discrimination policies
that include non-discrimination based on sexual orientation. If the proposal were implemented, Ford would be
excluded from recruiting at many of the country's finest institutions. Such a decision would prevent Ford from
recruiting the best potential employees regardless of sexual orientation.

Ford is in the business of manufacturing, selling and financing motor vehicles. The Company. strongly believes that
its employment policies regarding non-discrimination are extremely beneficial to its business, its employees, and its

shareholders.

The Board of Directors recommends a Vote “against” Proposal 9.

PROPOSAL 10

Mr. John Chevedden of 2215 Nelson Avenue, Number 2035, Redondo Beach, California 90278, owner of 500 shares
of common stock, has informed the Company that he plans to present the following proposal at the meeting;

Independent Board Chairman

RESOLVED: Stockholders request that our Board of Directors change our governing documents (Charter or Bylaws if
practicable) 1o require thai our Board Chairman serve in that capacity only and have no management duties, titles,
or responsibilities. This proposal gives our company an opportunity to cure our Chairman’s loss of independence
should it exist or occur once this proposal is adopted.

The primary purpose of cur Chairman and Board is to protect shareholders’ interests by providing independent
oversight of management, including the CEQ. Separating the roles of Chairman and CEO can promote greater
management accountability to shareholders and lead to a more objective evaluation of our CEQ.

54% Yes-Vote

Twenty (20) shareholder proposals on this topic won an impressive 54% average yes-vote in 2005. The Council of
Institutional Investors www.cii.org, whose members have $3 trillion invested, recommends adoption of this proposal

topic.

57




Ford Motor Company

| Notice of 2007
Annual Meeting of Shareholders
and Proxy Statement



But in last year’s proxy statement, Ford's board said, “The Company believes that expending additional capital to
either confirm or disprove, or even discuss, previous scientific studies regarding global warming or cooling is not a
wise use of Company resources.” | think this is an unconscionable “know-nothing” attitude.

This resolution won almost 94 million shares voting for it in 2006. Let’s improve this year to get the board to find
out the facts.

We stockowners deserve a scientific report on this important topic of global warming/cooling. If the board opposes
this resolution, the board does not want you to have the scientific report called for in this resolution. Vote YES.

The Board of Directors recommends a Vote “against” Proposal 7.

The Company opposes this proposal because it is not in the best interests of the Company or you. The proposal
calls for the Company to produce a report covering a wide range of topics related to global warming/cooling with
the implied purpose of coming to a determination of whether global warming/cooling exists. Ford is in the business
of manufacturing, selling and financing autormobiles. We have an obligationto comply with the laws and regulations
made by the governmental enities at the local, state and national level in the United States and elsewhere around
the world and to be a socially responsible corporate citizen. It would serve no useful purpose, and be a waste of
corporate resources, to publish reports confirming or questioning a determination of whether global warming/cooling
exists, whether made by a government, private organization, or other group or person.

The Company has limited resources and must decide how best 1o allocate those resources in order to create value
for shareholders. In order to implement the proposal, the Company would have to expend a significant amount of
capiial to hire a team of scientists, purchase scientific instruments, and conduct a myriad of tests in order w0
determine whether global wanming or cooling exists. Governments and private institutions around the world have
expended billions of dollars studying this exact issue. Several well-publicized reports on this issue have been
produced in the past year alone. We continue to believe that expending additional capital to either confirm or
disprove, or even discuss, numerous scientific studies regarding global warming or cooling is not a wise use of
Company resources. Accordingly, we believe that the proposal is not in the best interests of Ford or you.

The Board of Directors recommends a Vote “against” Proposal 7.

PROPOSAL 8

Dr. Robert E. Hurley of 5017 Foxland Court, Alton, Hllinois 62002, owner of 700 shares of common stock, has
informed the Company that he plans to present the following proposal at the meeting:

Whereas, it would be inappropriate, and possibly illegal to ask job applicants or employees about private matters -
such as their sexual interests, inclinations and activities, and

Whereas, it is likewise inappropriate and legally problematic for employees to discuss personal sexval matters on the
job, and

Whereas, unlike the attributes of race, age, gender and certain physical disabilities, it would be impossible to discern
a person’s sexual orientation from his appearance, and

Whereas, there is a perceived link between a specific sexual orientation non-discrimination policy and what have
been termed domestic partner benefits. The Human Rights Campaign (HRC), the largest national lesbian, gay,
bisexual and transgender political organization states on its website, “an inclusive non-discrimination policy (one
that refers to sexual orientation) is a key facet of the rationale for extending domestic partner benefits.” The HRC
adds, “Establishing a benefits policy that includes your company’s gay and lesbian employees is a logical outgrowth
of your company’s own non-discrimination policy...,” and
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Whereas, domestic pariner benefit policies pay people who engage in homosexual acts, which have been illegal in
this country for hundreds of years, and have been proscribed by the major traditions of Judaism, Christianity and
Mohammedanism for well over a thousand years, and

Whereas, our company does not discriminate in employment against smokers, despite the fact that they are not
protected by any specific clause; however, the company does not pay them to engage in this behavior which is
hazardous to themselves and others, and

Whereas, those who engage in homosexual sexual activity are at significantly higher risk for developing HlV/A{DS
and associated opportunistic infections and malignancies, and

Whereas, marriage between heterosexuals has been protected and encouraged for its societal benefits by a wide
range of cultures and faiths over the ages,

Resolved: The shareholders request that Ford Motor Company amend its written equal employment opportunity
policy to exclude any reference to privacy issues related to sexual interests, activities or orientation.

Statement: While the legal instieution of marriage should be protected for its community and generational benefits,
the sexual interests, inclinations and activities of all employees should be a private matter and not a corporate
concern. _ "

The Board of Directors recommends a Vote “against” Proposal 8.

The Board of Directors opposes this proposal because it is not in the best interests of you or the Company. Ford,
and numerous other leading companies, believe that a diverse workforce, free of discrimination, is the most
advantageous environment to atiract and retain talented employees and to allow them to excel in their jobs.
Implementing the proposal would adversely affect Ford's ability to attract and retain talented employees. For
example, Ford recruits potential employees at the best universities and colleges across the United States. Many of
these institiitions require that employers who wish to recruit on their campuses have non-discrimination policies
that include non-discrimination based on sexual orientation. If the proposal were implemented, Ford would be
excluded from recruiting at many of the country's finest institutioris. Such a decision would prevent Ford from
recruiting the best employees regardless of sexual orientation.

Ford is in the business of manufacturing, selling and financing motor vehicles. The Company strongly believes that
its employment policies regarding non-discrimination are extrernely beneficial to its business, its employees, and’ifs’
shareholders. The proposal, therefore, is not in the best interests of the Company or you.

The Board of Directors recommends a Vote “against” Proposal 8.

PROPOSAL 9

Mr. John Chevedden of 2215 Nelson Aveniue, Number 205, Redondo Beach, California 90278, ewner of 600 sh,afé's.
of common stock, has informed the Company that he plans to present the following proposal at the meeting:

Performance Based Stock Options

Resolved, Shareholders request that our Board of Directors adopt a policy whereby at least 75% of future equity
compensation (stock options and restricted stock) awarded to senior executives is performance-based, and the.
performance criteria adopied by our Board is disclosed to shareowners.

“Performance-based” equity compensation is defined here as:
() Indexed stock options, the exercise price of which is linked to an indusury index;
(b) Premium-priced stock options, the exercise price of which is substantially above the marker price on the

grant dare; or
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' 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 240.14a-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 ornot 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 staﬁ’ ] mformal :

procedures and proxy review into a.formal or adversaryprocedure.

Itis 1mportant 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 its proxy materials. Accordingly a discretionary
determination not to recommerid or take Commission enforcement action, does not precludea
proponent, or any shareholder of 2 company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.




February 25, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Ford Motor Company
Incoming letter dated January 3, 2008

The proposal requests that the company list the recipients of corporate charitable
contributions on the company’s website.

We are unable to concur in your view that Ford may exclude the proposal under
rule 14a-8(i)(7). Accordingly, we do not believe that Ford may omit the proposal from
its proxy materials in reliance on rule 14a-8(1)(7).

Sincerely,

John R. Fieldsend
Attorney-Adviser

END



