
UNITED STATES
SECURT1ES AND EXCHANGE COMMISSON

WASHINGTON DC 205494561

January 2011

11005864

Peter Sherry Jr

Secretary

Office of the Secretary

Ford Motor Company
One American Road

Room 1134 WHQ
Dearborn MI 48126

Re Ford Motor Company

Incoming letter dated January 2011

Dear Mr Sherry

This is in response to your letter dated January 2011 concerning the shareholder

proposal submitted to Ford by Robert Granzow 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 brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Gregory Belliston

Special Counsel

Enclosures

cc Robert Granzow

OIVStON OF

CORPORATION FINANCE

LMA 0MB Mc nor robin Fl fib



January 31 2011

Responseof the Office of Chief Counsel
Division of Corporation Finance

Re Ford Motor Company

Incoming letter dated January 2011

The proposal provides that shareholders who purchased new vehicle and had
no spare tire and hardware for mounting same will be able to purchase same from Ford
Motor at the manufacturing cost of same

To the extent the proposal involves rule 4a-8 issue there appears to be some
basis for your view that Ford may exclude the proposal under rule 4a-8i7 as relating
to Fords ordinary business operations In this regard we note that the proposal relates to
Fords discount pricing policies Proposals concerning discount

pricing policies are
generally excludable under rule 14a-8i7 because the

setting of prices for products and
services is fundamental to managements ability to run company on day-to-day basis
Accordingly we will not recommend enforcement action to the Commission if Ford
omits the proposal from its proxy materials in reliance on rule 4a-8i7 In reaching
this position we have not found it necessary to address the alternative basis for omission
upon which Ford relies

Sincerely

Charles Kwon

Special Counsel



DIVISION OF CORPORATION FINArjcIN1iOgtj PROC.EDUPJ REGARDING SRAREROL.DER PROPOs

The Divis0 of Corporation Finance believes thatjt
responsjbilj with

respect to
matters

arising under Rule 14a-S CFR 240 14a-8J as with other matters under the
proxy

rules is to aid those who must comply with the rule by offering informal advice and suggest ions

and to determine
initially whether or not it may be

appropriate in particuj matter to
recommend enforcement

action to the Conunzsson In connection with shareholder
proposaj

under Rule 14a-8 the Divisions saff consjd the information
furtijshed to it by the Company

in stipport of its intention to exclude the proposals from the Companys proxy materials as well
as any information furnished by the proponent or thejixponen represØntajV

Although Rule 14a-8k does not require any coun
tions from shareholders to the

CominiSOflS staff the staff will always consider information
concerlung alleged violations of

the statutes administered by the Commission
including argument as to whether or not activities

proposed to be taken wouldbe violative of the
statute orrule involvej The

receipt by the staff

of such Information however should not be construed as changing the stairs informal
proceduies and

praxy review into formal or adversary procedu
It is importaLt to note that the stafFs and Comipjsstons no-action responses to

Rule 14a-8i submiss ions reflect only informal views The
determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with
respect to the

proposal Only court such as District Court can decide whether company is obligated

to include shareholder
proposals in its proxy materials

Accordingly
discrØtiona.y

determjon not to recommend or take Commission enforcement
action does not preclude

proponen1 or any shareholder of company from
Pursuing any rights he or she may have

against
in court should the management omit thepropo from the companys proxy

material



Office of ne Secretary Ford Motor Company
Peter Sherry Jr One Amencan Road

Secretary Room 1134 WHO
/2i-13U Dearbota Mchgaa 45126

313/248-8713 Fax
pshe rryforct corn

January 2011

Securities and Exchange Commission

Iivision of rporation Fi nance

Office of the ChIef Counsel

100 IStreet N.E

Washington 20539

Re Omission of Shareholder Proposal Submitted by Mr Robert Granzow

Ladies md Gcritlirr

Pursuant to Rule 14a-8j promulgated under the Securities Exchange Act of 1931

is tmendcd tht \t Ford Morni Company CFai or the Compin rcpcctfull

requests the concurrence of the staff of the Division of Corporation Finance the Staff of

the Securities and Exchange Commission the Commissionthat it will not recommend

any enforcement action to the Commission if the shareholder proposal described below is

omitted from Fords proxy statement and form of proxy for the Companys 2011 Annual

\kcttng of Sh911 holders the Ptox Materials The Compan Annual Meeting of

Shareholders is scheduled for May 12 2011

Mr Robert Granzow the Proponent has submitted for inclusion in the 2011

Proxy Materials proposal related to shareholders purchasing spare tires for new vehicles

at the manufacturers cost the Proposal see Exhibit The Company proposes to omit

the Proposal from its 01 Proxy Materials for the Ibliowing reasons

The Proposal is excludable under Rule 14a-$ in that the Proponent did not

demonstrate eligible share ownership pursuant to Ruk ta-Sh within 11 days of

being notified by the ompanv and

The Proposal is excludable under Rule l4a- ib because it deals with matters

relating to the Companys ordinary business Operations

The Proponent Did Not Demonstrate Eligible Slwre Ownership

Rule la-$b provides that to be eligible to submit proposaL proponent must

have continuously held at least S200 in market value or of the companvs securities

ntitcd to oh on th Pi opo ii it thd me ting ha at oro Ia th date tlic

proponent obmits the proposal Mr Grauzow submitted the Proposal in letter dated

.June 25 2010 which iho ompanv received on July .1 2010 In his submission Mi

iniou rl tam to nun trn It hut he did flrt lndit th unount at .hip 01



provide veuticatiun of his ovneiship see Fxhibit Ford firmed that Mr nzow is

not rt stored holder ui Ford Stock In letter date1 July 14 2010 Ford briuet1 Mr
.ranzuw of th share ownership eligihilit requirements of Rule 11 .$ibi and requested

that he provide satisfactory evidence of eligible share ownership within II days of his

receipt of Ford letters or in the alternative withdraw the iroposa1 see lX.Iuili.t

Lnable to confirm Granzows receipt of the July 14 2010 letter on August 2010

Ford resent Mr ranzow the letter to again infbrm him of the share ownership eligibility

requireniunts of Rule 14a-h and requested again that he provide satisfactory evidence of

eligible share ownership within 1.1 days of his receipt of Fords letter or in the alternative

withdraw the Proposal see Exhibit Ford received confirmation from Federal Fxpress

that this letter was delivered to Mr Granzows residence on August i.0 2010 at 259 p.m
see Exhibit Mr %ranzow did not respond to Fords letter and he has not provided any

evidence that he owns shares of Ford Stock

eeause the Proponent has not provided any evidence such as an affirmative

written statement from his broker or the record holder that he has continuously owned

S200t worth of Ford common stock for at least one year within 13 days of being requested

to do so the Company respectfully requests that the Staff concur in the omission of the

Proposal from the Companys 2011 Proxy Materials tinder Rule l-la-8h and Rule l4a

$f1l See Gemral Eler/rw Gompony December 28 2010 cxclusion allowed where

proponent failed to provide evidence of eligible share ownership See aIs Crown Hailing

Inc February 2006 exclusion allowed where proponent failed to provide evidence of

eligible share ownership See also Ford Motor Company March 2006 Crown Holding

Inc Januarv 27 2005

The Proposal Deals with Matters Relating to the Companys Ordinay Business

Operations

Rule 1a807 permits company to omit proposal it it deals with matter

relating lii the eunipaiR ordinary busiiiess operations In Exchange Act Release No 34-

1001$ May 21 1998 the Commission stated

The polic underlying the ordinary businos exclusion rests on

central considerations The first relates to the subject matter of the

proposal ertain tasks are so fundamental to managements ability

to run compan on dayto-day basis that hey could not as

practical matter be suhject to direct shareholder oversight

However iia.ais rehul ing in .oah ino1ier ha fIoonr on

sufficiently significant social policy issues significant

discrimination muttersi generally would nut Ia considered to he

excludable because the proposals would transcend the davto-dav

business matters anti iao-e policy issues so significant that it would he

appropriate for shareholder vote



The sconcl consideration relates to the degree to \Vhich the prposal

to micro- manage the compan by probitw too deeply into

matters of complex nature upon hih shareholders as truup

would not be in position to make an informed judgment This

consideration mar come into play in number of circumstances such

as where the proposal involves intricate detail or seeks to mnipose

tiie-frames or methods for implementing complex policies

The Proposal requests that the Company pros mdc spare tire and mountina

hardware at manufacturing Cost to shareholders that purchase new vehicle rllhe Proposal

relates to fundamental aspect of miiai agements ahiinv to run the Company on day-to

day basis namely the pricing of motor vehicle parts sold by the Company Additionally

hareholders attempting to participate in the prtcmg of vehicle parts seek to inicr manage
the rmpanv hr probing too deeply into matters of complex nature Product price or

discount determinations require managemei.mt consideration of intricate detail involving

data from many different areas Shareholders cannot be expected to possess the expertise

to make knowledgeable decisions concerning such matters

The Staff has consistently allowed exclusion of proposals similar to the Proponents

In W1t Disney oin.pany November 15 2005 the Staff concurred in the companyts

exclusion of shareholder proposal that requested discounts on company products and

services for shareholders that owned more than lOt shares The company argued that

decisions relating to pricing and discounts are fundamental to management ability to

control the day-to-day business operations of the Valt Disney Company See olso onwst
Gorporolion August 31 2005 proposal requesting shareholders of 100 shares or more to

be given discounted services from the company may be excluded as relating to the

companvts ordinary business operations See olsv knerul Motors Corporation March 18

2002 proposal requesting that shareholders with more than 250 shares be given employee

discount to purchase vehicles from the company mar be excluded as relating to the

companys ordinary business o1cratiu1is

Furthermore it cannot he convincingh argtied that the Propustl relates to

sigimilicant policy issue that transcends day-to-day Isluess matters raising policy issues so

ignihcant as to be appropriate for shareholder vote lrictng pohcms for the ornpany

products do not involve the presence of wiclespi-eami public debate set Exc/mge let

Release No i--10018 May 1998

onequentlv Ford respectfull request that time Stailconcur iii the wuisslon of time

Proposal from its 2011 Proxy Matena puisunni ttt Ruh ln8i

onrlusion

Ioi- the .t.oreguu.ig reasons i.t respectfully sbi1 ted that the Proposal may be

excluded from Fords 2011 Proxy Materials loom confirmation that the Staff vil.l not

recommend entomcdmnt action if the Pioposal i5 omitted from the 2011 Proxy Materials is

ct-sped
ful requested



In n.xordante with Rule ia-t4tj the Proponent is being infirmud of the Companys
miention to omit the Proposal Awn its 2011 Proxy .Iaterials by sending him tupy of this

letter and ils exhibits

It you have any questions require turther information or whh to discuss this

matter please call Jerome Zaremba .313437-3914 of my office or me .113-323.213W

ery truly yours

tj7
Peter Sherry Jr

Enclosure

Exhibits

cc Mr Robert Granzow
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lr Rd.ert Grnsow

FISMA 0MB Memorandum M-07-16

Re Shareholder Proposal for 2011 Annual leeting

Dear Mr Granzow

We have been unable to confirm whether you received the oriiuaI of the attached

letter Consequently we are sending copy via Federal Express

Please contact me with any questions

Very truly yours

24-
lit attic 2aiemba

Exhbt
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FSMA 0MB Memorandum M-07-16

Re Shareholder Proposal for 2011 AnnuAl Meeting

Dear Mr rncw

Ford \lutor Cump un Ftrd or tin Oirnpans hereb aLkncas li dges rtctpt ut eur
subzmsswn of shareholder proposal dated June 25 20 You have asked that the

pnixra1 rtkttinz ti .harehoIdet punhing in tires for ncs hick the

unnufictorc cost thc TrccpusalTh by ine1udtd in the Compaa% prcncs maten ik br th

2011 Annual Meeting of Shareholders

Khgsbihty ztquiremt nrs reganhug stxxkholder propoals mt -et birth in Rult Na-S

ut vhs rules of the Unitud Staves Secunties and Ewhang Comrniaon tbc \s ojn

Rub Ia is niJosed odes Rule Na hifl in ordtr to chgibk to submit

proposal sharchuldtr mubth nt anunuousl% held at least 52000 in market uIue or

alibi turnpans ecui flu si mitlcd to bt %sited at thi anon mtetug for it Ic tt ant

ar by the dats that tb shart hobkr subuntiul tht pi opusal hi the ts LOt tb. Jiat bolder

IS not cgFti id hld Risk Ia Schh$ pta ide nat pi ant of eligilnlit% should be

aubmitted itt lit tons tbt
pi po il is quinn it hr Lampans is as unab It to onfu na that

von satisfy the eligibility requirements based on the nfornmtion that ivies furnished to the

tamp any

We requit that pursuant to Rule 4a you furnsb to the Company proper

dnsucutnratinn dsnanttaun tb it ant ths brncficialsninet it tt Is it lOOm
market value or t% nt Ford oneniora stock and it that you have been the beneticial owner

of such securities tsr cue or mre years We request that such docunsentation lie furnished

totle Ofl tfls itlu 11 inlir Ii sfut
ts-ofnpt 4thesattsi nhrleh IL

shareholder mar sawfv this requirement ho either iii submitting the Company
is nil Jattu ni to ii it holder fth irsholiki tunns ills

tinker or banki verifymg that at the tine of subm isstsn the shareholder continuously held

ecute- fl Is Nt en or tu it the -h in hold is es fiLd ch do Li dais

is F.m Is tail iii tundi sr
reflecting the shareholders ownership of the harro as of or before rho siare on which the

me irpos 11 on 11th hushdlsi h4 qhdcn it Oh It 51

trUsS ntr its it OCI1 lu lo ubipitnna tn ho

nil msst
pi at it at ida tnt nt-r in hsislst



ntatu.asl_i held tb- rqL.bt1 nausi eq fga.tzs. tar the Ont .1 ratI tL- its .4

Uuu aias iansish the uq .oy tuth ja vt vnsler iv tsr itn rsurslur

iuilay we rcquefl that you withdraw th4 Prçy.al that we da nit has ra Ill Nss

.%cmn Letrnwth dii SEt liru nor murmth the Companywithsuch evidun1t mit

nc withdraw the Proptsa srMn thn l.day we sill fil Action L.ttt-r with

SEC Ini th Pr 44.1 .l. ft it In tIeJ3fl4 mate nat

If you wnuld like to dlkw.e the SE ruins rrcardin swckhnlekr pnipnssLc or

an shwg elSe nslattnv hi the Proposal pluaw cuntari me at 337-3014 Thank you Sn

ynur interest in the Company

Very truly yours

Jerome be

Liter. Sherry Jr








