
Dear Mr Sherry

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

proposal submitted to Ford by TrilliumAsset Management Corporation on behalf of

Michael Lazarus 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 Shelly Alpern

Vice President

Director of ESG Research Shareholder Advocacy
Trillium Asset Management Corporation

711 Atlantic Avenue

Boston MA 02111-2809
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February 152011

Response of the Office of Chief Counsel
Division of Corporation Finance

Re Ford Motor Company

Incoming letter dated January 2011

The proposal requests that Ford prepare report concerning political contributions
that contains information specified in the proposal

There appears to be some basis for your view that Ford may exclude the proposalunder rule 4a-8i1 We note that the proposal is substantially duplicative of
previously submitted proposal that will be included in Fords 2011 proxy materials
Accordingly we will not recommend enforcement action to the Commission ifFord
omits the proposal from its

proxy materials in reliance on rule 14a-8i1

Sincerely

Reid Hooper

Attorney-Adviser



DIVISION OF CQRPORATION FINANCE
INFORMAL PROCEDIJRES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its
responsIbility with

respect to
matters arising under Rule 14a-8 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 suggestionsand to determine initially whether or not it may be appropriate in particular matter to
recommend enforcement action to the Commission In connectiàn with shareholder proposal
under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well
as any information furnished by the proponent or the proponents representatIve

Although Rule 14a-8k does not require any communications from shareholders to the
Commissions stag the staff will always cOnsider information concerning 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 stafTs informal
procedures and proxy review into formal or adversary procedure

It is important to note that the stafFs and Commissions no-action responses to
Rule 14a-8j submissions 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 U.S District Court can decide whether company is obligated
to include shareholder proposals in its proxy materials Accordingly discretionary
determination not to recommend or take Commission enforcement action does not preclude
proponent or any shareholder of compwiy from pursuing anyrights he or she may have against
the company in court should the management omit the proposal from the companys proxymaterial



Office of the Secret cry One Amenoan Road

Peter Sherry Jr Room 1134 WHO
Secretary Dearborn Michtgan 46126

313/323-2130

313/2454713 Fax
psherryforricom

January 2011

Securities and Exchange Commission

Division of Corporation Finance

Office of the Chief Counsel

100 Street NE
Washington DC 20549

Re Omission of Shareholder Proposal Submitted on behalf of Michael Lazarus

Lathes and Gentlemen

Pursuant to Rule 14a-8Q promulgated under the Securities Exchange Act of 1984

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 Fords proxy statement and form of proxy fbr the Companys 2011 Annual

Meeting of Shareholders the Proxy Materials The ompanys Annual Meeting of

Shareholders is scheduled for May 12 2011

Ms Shelley Ajpern Vice President of Trillium Asset Management Corporation
submitted shareholder proposal on behalf of Mr Michael btzaru the Proponent for

inclusion in the 2011 Proxy Materials The Proposal requests that the Company provide

semi-annual itemized report of the Companys direct and indirect political contributions

and the policy procedures and participants involved in making sudh contributions lscc

Exhibit the Proposal The Company proposes to omit the Proposal from its 2011 Proxy

Materials for the following reason

The Proposal is excludable under Rule 14a-8iU because it substantially

duplicates another proposal previousy submitted to the Company by another

proponent that will be included in the Companys 2011 Proxy Materials

The Proposal Substantially Duplicates Proposal to be Included in the Proxy
Materials

Rule l4a8i IU permits company to erelude proposal if it substantially

duplicates another proposal previously submitted to the company by another proponent



that will be included in the companys proxy materials for the same meeting The Staff has

consistently declined to recommend enforcement action against companies that exclude

proposal where its principal thrust or focus is subst nt2aily the same as proposal to be

included in the proxy materials even though the proposals may differ somewhat in terms

and breadth

The Prnposcil was received via facsimile transmission at 4tO pm on December

2010 The Company also received proposal from Mrs Evelyn DavIs which was

received by Fors Office of the Chairman at 1256 pin on June 17 2010 Se Exhibit the

Prior Proposal The Prior Proposal requests that the Company publish dctailc.d

statement setting forth the amount and recipient of each of the Companys direct and

indirect political contributions made in the immediately preceding fiscal year with updates

to be published annually As noted above the Proposal requests that the Company provide

semi-annual itemized report setting forth the amount and recipient of each of the

Companys direct and indirecrpoitieal contributions and the policy procedures and

participants involved in making such contributions The Company intehdds to include the

Prior Proposal in its 2011 Proxy Materials

The principal thrust and focus of each of the proposals is to report certain details of

the Companys political spending Moreover there is significant commonality in the

specifics of the Proposal and the specifics ªf the Prior Proposal Each of the Proposal and

the Prior Proposal would require the public disclosure of direct and indirect

contributions to any political campaign or in support of or against any election or

referendum ii the amounts pf the contributions and iii the recipients of the

contributions Both proposals are supported by statements about shareholder interest in

the Companys political spending transparency The Proposal and the Prior Proposal differ

only in certain of the report details requested the reporting frequency and how the report

is to be made public on the Companys website rather than in newspapers

Two proposals need not be identical in order to provide basis for exclusion under

Rule l4a-SiXl In granting No-Action Requests under Rule 14a-$il the Staff has

consistently taken the pOsition that proposals that have the sante principal thrust or

principal focus m.ay be considered substantially duplicative even where the proposals

differ in terms and scope The Commission has stated that the exclusion is intended to

eliminate the possibility of shareholders having to consider two or more substantially

identical proposals submitted to an issuer by proponents acting independently of each

other See Release Ao 34-12999 November 22 1976

in ExxomMobil COrp çMarch 19 2010 the Staff permitted omission of proposal

requesting the companys board to report how reduction in demand for fossil fuel in the

next 20 years could be lower than couipany expectations and the imnpadt on the companys
long-term strategic plan because it substantially duplicated prior propsal that asked the

companys board to repcrt the financial risks of climate change and its impacts on

shareholder value in the s.hort medium and longterm Even though the breadth and

terms of the proposals differed the primary focus of the proposals was the s.ame and
therefOre omission was allowed as substantially duplicative



in General Motors Corporation April 2007 the Staff permitted omisslon of

proposal that requested the company to provide report disclosing GMs policies and

procedures fcr political contributions and expenditures because previously submitted

proposal requested GM to publish detailed statement of each contribution made within

the prior year in respect of political campaign party referendum or initiative or other

attempts to influence legislation Although the later proposal was more comprehensive and

requested disclosure even of indirect contrihutions made through trade associations the

Staff agreed that it was substantially duplicative of the prior proposal

On almost identical facts to those here the Staff has allowed proposal to be

excluded as substantially duplicative where both the proposal and the prior proposal

requested disclosure of the cornpanys political contributions i.n Lehman Brothers

Holdings Inc January 12 2007 the Staff agreed that the company may exclude

proposal that requested the company to publish on its website semiannual report of its

policies and procedures for political contributions and expenditures made with corporate

funds and the details of the political contributions and expenditures made by the cqmpany
The staff agreed that the proposal was substantially duplicative of prior proposal to be

included in the companys proxy materials that requested the company to publish an

annual detailed report of the companys political contributions and expenditures in

newspapers of general circulation See also Bank of America Corporation February 14

2006 proposal requesting thu company disclose on its website its policies and procedures

for political contributions in semi-annual reports that include details of political

contributions made by the company was substantially duplicative of proposal requesting

annual reports of the companys political contributions published in newspapers of general

circulation

See also Ford Motor Company February 29 2008 proposal requesting the

Company to adopt publicly quantitative goals to reduce greenhouse gas emissions from the

Companys producL and operations and report plans to achieve the goals was substantially

similar to proposal requesting an independent board committee to assess and report on

the steps the Company is taking to meet new fuel economy and greenhouse gas emission

standards for its products JPMurgan Chase Go March 2007 proposal that urged
the Board to adopt policy whereby at least 50% of future equity compensation be

performance-based was substantially similar to proposal requesting that the companys
compensation committee adopt policy whereby significant portion of restricted stork and

restricted stock units require the achievement of performance goals prior to vesting and

Gonsteilation Energy Group Inc February 19 2004 proposal requesting the

compensation committee to utilize performance and time based restricted share programs
in lieu of stock options substantially duplicated proposal requesting the compensation
committee to replace the current system of compensation for executives with

commonsense executive compensation program including limiting the CEOs salary apnual

bonus longterm equity granta and severance arrangements In each of the above cited

NoAction Latters the terms and breadth of the proposals differed but the principal thrust

and focus of the proposals were substantially dupbcative

Likewise even if the terms and breadth of the Proposal and the Prior Proposal could

be viewed as different in any significant way which we do not believe is the cnse the



Proposals principal thrust and focus are substantially sImilar to those of the Prior

Proposal For example the Proposal contains the following as part of its supporting

statement

As long4erm shareholders of Ford Motor we support transparency and

accountability in corporate spending on political acti.ities The Companys
Board and its shareholders need complete disclosure to be able to fully

evaluate the political use of corporate assets

see Exhibit Included in the Prior ProposaPs section entitled REASONS is the

following supporting statement

This proposal if adopted would require the management to advise the

shareholders how many corporate dollars are being spent for political

purposes and to specify what pohtical causes the management seeks to

promote with those funds It is therefore no more than requirement that

the shareholders be given more detailed accoonting of these special purpose

expenditures that they now receive These political contributions are made

with dollars that belong to the shareholders as group and they are entitled

to know how they are being spent

ace Exhibit Each of the Proposal and thc Prior Proposal req ucsts the Company to

publish detailed report of the direct and indirect political contributions made by the

Company Clearly the principal thrust and focus of the proposals are substantially similar

Additionally shareholders will bkely ho confused when asked to vote on two

separate proposals that relate to substantially the same subject matter Shareholders will

rightfully ask what substantive differences exist between the Proposal and the Prior

Proposal Both request the Company to issue reports regarding substantially the same

subject matter containing for the most part very similar information Accordinb to the line

of NoAction Letters referred to above the test is not whether the proposals request

identical action but rather whether the focus and thrust of the proposals are substantially

duplicative Clearly in this instance not only are the thrust and focus of the proposals

substantially similar namely that report be produced on the Conipanys political

spending but the specifics requested by each proposal are substantially similaras well

ThIs is precisely the type of shareholder confusion that Rule lia-8ijl was intended to

ehininate Consequently the Company respectfully requests the concurrence of the Staff

that the Proposal may be omitted from the Companys 2011 Proxy Materials pursuant to

Rule l4aSii

Gon elusion

For the foregoing reasons it is respectfully submitted that the Proposal may be

excluded from Fords 20.11 Proxy Materials Your confirmation that the Staff will not

recommend enforcement action if the Proposal is omitted from the 20.11 Proxy Materials is

respectfully requested



.J5

if you have any questions require further information or wish to discuie this

matter please call Jerome Zaremba 313-3373913 of my office or mc 313322r2i3Q

\Tery trulcjS

Peter Sherry Jr

Enclosure

Exhibits

cc Ms Shelley Alpern via Federal Express
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December 12010

Peter Slieny

Associate General Counsel and Corporate Seenaary

Ford Motor Company

One Arnetican Road

Dearborn MI $8126

Via Facsiznile 31 1-248-8713

Dear Mr Sherry

Trillium Mset Management Corp Triilianf is an investment firm based in Boston specializing

in socially responsible asset management We currently manage approximately 51 billion for

insthutionil and individual clients

am hereby authorized to tioti you of our intention to file the enclosed sbnteboldcr...reaolution

with Ford Motor Company on behalf of our client Michael Lazarus Trillium submits tins

shareholder proposal for inclusion in the 2011 proxy statement3 in accordance with Rule l4a8 of

the Central Rules and Regulations of the Securities and Exchange Act of 1934 17 C.ER

240.1 4a4 Per Rule 4a4 Mr Lazarus holds more than StOOD of Ford Motor Company common

stock acquired moore than one year prior to todafs date and held continuously for that time Our

client will remain invested in this position continuously through the date of the 2011 annual

meeting We will forward verification of the position separateli.t
We will send reptesentative to

the stockholders meeting to move the shareholder proposal as required by the SEC rules

We would welcome discussion with Ford Motor Company about the contents of our proposal

Please direct any comurawikarions to me at Trillium Asset Management Corp lit Atluntic

Boston MA 0211 or via email at ifli rvwiqpm can be reached by phone at 617

292 3026 ect 245

We would aporeciire receiicg contirmanon of receipt of this tenet isa eimul

Sine etc iy

w45 de.__

Shelley Aipern

\ic President

Director of ESG Research Shareholder AdvoLaC

Trillium Asset Management Corporation

Ce Alter 4uLdlv President and Chief Extent ye Olficer

n.yr kvat ttn iva
t4tn .t

$7 14

3C0 fl 4844



Itesoked that the hareholdes of Ford Mnto Coinpny berày equest that the Company provide

cpdetcd scmkunnlly dirulosipa the Ccenpan

PoiLhes and procedures ibr political eontrthntions and expenditures both dirort and ineirect made

wtrh awporate fundt

Monetary and rmmmonetaty contributions and expenditures direct and indirect toed to pankipate

or intervene Many political campaign on behalf of or in opposition to any candidate for public

office and used in any attempt to iatlucuce the general public or segments thereof with respect to

elections or reibrenda The report shall includr

An accounting through an itemized report that includes the identity of the recipient as well as the

amount paid to each recipient of the Companys Sods that are used for political contributions or

expenditures as described about and

The tides of the persons in the Company who participated in rnakin9 the decisions to make the

political contribution or expenditure

The repon shall be presented to the board of directors audit committee or other relevant oversight

cothnhitttt and ported on Companys website

Steekholdes Supporting Statement

As long-term shareholders of ford Motor we support rnnsparenc cad accountability in corporate

spen4ing on political activities These include any activities considered intervention in arty political

uampttitra under the Internal Tteveotre Code such as ditcct and indirect political ecntrthurions to

candidates political panien or political orgarozarions independent expenditwev or electioneering

catnmanioarioas on behalf of federal state or local candidates

Disclosure is consistent with public policy in the ben interest of the company and Os shareholders and

critical for compliance with federal ethics laws Moreover the Supreme Courts CitIena UnitS

decision recognized the importance of political spun drag disclosure for shareholders when it said

iDjisclosure permits citizens and shareholders to ream the speech ofcorporatu nines in proper

way this trar.spanncy coabics the elecrote to make utfornied decisions and pr proper werghr to

differ eat speakers and messages Caps rn transpdrene and aecounta.biiit may ox tire company to

rcptnational and basme risks that could threaten long tcrrn shareholder value

Ford Motor contributed at least $lc 1031 in corporate Prod once the 2002 election .s.kr CQ
hap linrnpospjnhora4 and Naticrnd institute on Money in State Polines

http.pwww

iloweser rinsing publicly asLhbit dan Cots not pros ale complete picture ftw Companys political

eypeaditwes For cx onple the Commas pAorents to trade a0ooiations used for peldioc activities are

undisclosed and arnkuun It many cares crest marrnqernent Pact not know how trade associations use their

companys messes politically The orepasal asks tire Company to disclose all of he political spending including

payments to trade asoanarrticns and other tax exumpt ormaniaatiors let political puqxues iius would bring our

Company in line mrS growing rwmnier of leading ctorrpanlcs including .Acrna Arrertcan Electric Posser and

Micnssoti that support potir.al lisciosure end accocnr.rbrlrr xrd present this infonnrtion on their welicites

tic ompamsys lianrd and its tlotrholden mcd corrpiee diconrc to be vine relic norc the politiust ctf

of corporate assets Thus we race your support for this eritrcol governance reibro
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November 30 2010

Shefley Alpern

Vice President

Director of ESG Research Shareholder Advocacy

TrII Asset Management Corp
711 Atlantic Avenue

Boston MA 02111

Fax 817 482 8178

Dear Mt Alpem

hereby authorize Trillium Asset Management Corporation to file shareholder

resolution on my behalf at Ford Motor Company

am the beneficial owner of more than $2000 worth of common stock in Ford

Motor Company that have held continuously for more than one year intend to

hold the aforementioned shares of stock through the date of the companys
annual meeting in 2011

specifically give Trillium Asset Management Corporation full authority to deal

on my behalf with any and all aspects of the aforementIoned shareholder

resolution understand that my name may appear on the corporations proxy

statement as the filer of the aforementioned resolution

Srncerely

Michael Lazarus

do Trillium Asset Management Corporation

711 Atlantic Avenue Boston MA 02111

TOLt M4
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/nvesting foe rterWorId Since /982

December 15 2010

Via Fax312 2484988 FedEx

Jerome Zaremba

General Counsel

Ford Motor Company

One American Road

Dearborn Ml 48125

Re Request for verification

Dear Jerome Zaremba

Assn Mansennt Corpormcn

wwwtrflhuminvestcom

Per your request and in accordance with the SEC Rules please find the attached authorization

letter from Michael Lazarus as welt as the custodhil letter from Charles Schwab Advisor

SeMces

Please contact me ifyou have any questions at 617 2924026 ext 248 Trillium Asset

Management Corp 711 Atlantic Ave Boston MA 021 11 or via email at

ScmStiluiMnhinvSCsma

Sincerely

Shelley Alpern

Vice President

Director of ESG Research Shareholder Advocacy

Trillium Asset MŁnacenrent Corporation
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December 142010

Re Michael titheti a%flMB Memorandum MO716

This letter is to conæm2 that Charles Sthwab Co bolt as custodian for the above

account 600 shares of common stock Ford Met Company These 600 shares have beat

held lit this account continuously for one year prior to Decembee 2010

These shares are held at Deositccy Trust Company nader the nominee name ofCharles

Schwab and Company

This letter serves as confirmation thetiS shares are held by Charles Schwab Isic

Sincerely

Darrell Pass

Director

cneM4nw Stceees Vt fl eteen tnee teat ACt
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Dev BElt

This fomni notice to the management of CRU
that Mra Evelyn

Davis who is the owner of 20CC shares of common stock plans to introduce the
following

resolution at the forthcoming Annual Meeting of 2011 ask that my nare and address be

printed in the proxy statement together wkh the text of the rescCution and reasons for its miro4uc
tion also ask that the substance of the resolution be included in the notice of the meeting

RESOLVED That the stockholders recommend that the Boand direct
rnttagentent that within

five days after approval by flit tharebolders of this proposal the management shall publish in

newspapers of Seneca circulation in the cities of New York Washington DC Detroit Chicago

Sac Pranctaco Los Angeles Dallas Houston and Miami and in the Wall Street Journal and U.SA
Today devilled statement of each contribution made by the Comanv either directly or indirectly

within the immediately precedingdisca year in respect of potitical campaign political party

referet-idant or cltizens initiative or attempts to influence legislation specifytng the date and

amount of each .anch contribution and the person or organization to whom the contribution was

made Subsequent to this initial disclosure the management shall cause like data to be inciudad in

each succeeding report to sharedolders ttnd if no anch disbursements were made have that

fact p6alicized in the same mecne

tESOt-S This proprszu if adopted would reçuue the rnaragernect to advise the ahamhoden

os many corporate datin are beir.g spent for political purposes and it-i specify what political

causes the management seeks to pt-omits with those fbntit It is therefore no it-tore than

reqirernent that the shareholders be given more detailed accounting of time spectal purpose

mrj ves tr he twa rece Toast rJ ctt cot-i buttons are trade cr tim be

the shareholders as group arc they arc entitled to hans how ides axe hetog tpsnt

it you AGREE please mark crr pry FOR this restiritin

Sinuerely

4w -tk 7Jk4M

Mrs Eveyn ti Davis
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