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UNITED STATES ' -
SECURITIES AND EXCHANGE COMMISSION .
' WASHINGTON, D.C. 20549-4561

DVISIONOF -
CORPORATION FINANCE
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Peter J. Sherry,Jr. ——
Secretary Deoreived RELT ﬂ
 Office of the Secretary Received SEC Act: [23Y
Ford Motor Company Section:
One American Road FEB 1t 5 20 Rule: I“4a-¢
Room 1134 WHQ ' c Public ,
Dearbom, MI48126. | 1. rston, DC 20349 Availability:___ 2 -[§-] |
Re:  Ford Motor Company . |
Incoming letter dated January 5, 2011
Dear Mr. Sherry:

This is in response to your letter dated January 5, 2011 concerning the shareholder
proposal submitted to Ford by Trillium Asset 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 a brief discussion of the Division’s informal procedures regarding shareholder
proposals. :

Sincerelv. v

Gregory S. 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



February 15, 2011

Response of the Office of Chief Counsel

" Division of Corporation Finance

Re:  Ford Motor Company _
Incoming letter dated January 5, 2011

The proposal requests that Ford prepare a 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 proposal
under rule 14a-8(i)(11). We note that the proposal is substantially duplicative of a
previously submitted proposal that will be included in Ford’s 2011 proxy materials.
Accordingly, we will not recommend enforcement action to the Commission if Ford
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(11).

Sincerely,

" ReidS. Hooper
Attorney-Adviser



.- DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES_REGARI_)IN G 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 or not it may be appropriate in a particular matter to
- recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information 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, shouid not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure:

_ It is important to note that the staff’s and Commission’s no-action responses to

.- Rule 14a-8(j) submissions reflect only informal views. The determinations reachéd in these no-
-action letters do not and eannot adjudicate the merits of a company’s position with respect to the

" proposal. Onlya 'court suchas 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 recommend or take Commission enforcement action, does not preclude a

jproponent, or any shareholder of a 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. -
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danwary 5, 2011

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

100°F Street, N E:

Washington, D.C. 20549

Re:  Oumission of Sharebolder Proposal Submitted on behalf of Michael Lazarus
Ladies and Gentlemen:

Pursuant to Rule 14a-8() promulgated under the Seeurities Exchange Act of 1934,
as amended (the "Aet"), 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 2011 Annual
Meeting of Shareholders (the "Proxy Materials”). The Company's Annual Meeting of
Shareholders is scheduled for May 12, 2011.

Ms. Shelley Alpern, Vice President of Trillium Asset Management Corporation,
submitted a shareholder proposal on behall of Mr. Michael Lazarus (the "Proponent”) for
inclusion in the 2011 Proxy Materials., The Proposal requests that the Company provide a
semi-annual itemized report of the Company's divect and indireet political contributions
and the policy, procedures, and participants involved in making such contributions {see
Exhibit 1; the "Proposal”). The Company proposes to omit the Proposal from its 2011 Proxy
Materials for the folléwing réason:

. Thé Proposal is excludable under Rule 144-8{(i)(11) because it substantially
duplicates another proposal previously submitted to the Company by another
proponent that will be included in the Company’s 2011 Proxy Materials,

The Proposal Substantially Duplicates a Proposal to be Included in the Proxy
Muterials

Rule 14a-8(){11) permits a company to exclude a proposal if it substantially
duplicates another propoesal previously submitted to the company by another proponent




that will be included in the company’s proxy materials for the same meeting, The Staff has
consistently declined to récommend enforcement action against companies that exclude a
proposal where its principal thrust or focus is substantially the 8¢ as a propusal to be
included in the proxy materials, sven though the proposals may differ somewhat i terms
and breadth.

The Proposal wag veceived via facgimile transmission at 4:30 pamoon December 1,
2016, The Company also received a proposal from Mrs. Evelyn Y. Davis, which was
received by Ford's Office of the Charman at 12:56 pan. on June 17, 201(3) (see Exhilat 2; the
*Prior Proposal™. The Prior Proposal requests that the Company publish a detailed
statement setting forth the amount and recipient of each of the Company's direct and
indireet 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
a semi-annual itemized report setting forth the amount and recipient of each of the
Company's direct and indirect political contributions and the policy, precedures, and
participants involved in making such contributions. The Company intends to include the
Prior Proposal inits 2011 Proxy Materials.

The principal thrust and focus of each of the proposals is to report certain details of
the Company's political spending. Moreover, there is significant commonality in the
specifics of the Proposal and the specifics of the Prior Proposal. Each of the Proposal and
the Prior Proposal would require the publie disclosure of (i) divect and indirect
contributions to any political campaign or in support of of against any election or
referendum; () the amounts of the contributions; and (iii) the recipients of the
contributions. Both proposals arve supported by statements about shareholder interest in
the Company’s political spending transparency. The Proposal and the Prior Proposal differ
only in certain of the report details requesteéd, the reporting frequency, and how the report
1% to be made public (on the Company's website rather than in newspapers).

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

Rule 14a-83)(11). In granting No-Action Requests under Bule 148-8()(1 1), the Staif has
&:(‘m%i»t@niilv taken the position that proposals that have the same "principal thrust” or

“principal iamm may be considered substantially duplicative, even where the pr cx;:m@'alu
differ in ternis and seope. The Commission has stated that the exelusion is intended to

"eliminate the possibility of shareholders having to consider two or more substantially
identical proposals submitted to an wsuer by proponents aeting independently of each
otherY See Relense No. 34-12998 (November 22 1976, ’

In ZxxondMobil Corp. (March 18, 2010, the Staff permitted omission of a proposal
requesting the company's board to report how a reduction in demand for fossil fuel in the
next 20 yvears could be lower than company expectations and the impaet on the company's
long-term sirategic plan because it substantially duplicated a prior proposal that asked the
company's board to report the financial yisks of climate chanee and "its impacts on
shareholder value in the short, medium, and long-term.” Even though the breadth and
terms of the propesals differed, the primary focus of the proposals was the same and,
therefore, omission was allowed as substantially duplicatsive.
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In General Motors Corporation (April 5, 2007), the Staff permitted omissionof a
proposal that requested the company to provide a report disclosing GM's policies and
procedures for political contributions and expenditures because a previously submitted
proposal requested GM to publish a detailed statement of each contribution made within
the prior vear in respectof 2 political campaisn, party, referendum or initiative or other
attempts to influence legislation. Although the later proposal was more comprehensive and
requested diselosure even of indirvect contributions made through trade associations, the
Staff agreed that it was substantially duplicative of the prior propesal,

On almost-identical facts to those here, the Staff has allowed a proposal tobe
excluded as substantially dnpﬁcative whers both the proposal and the prior proposal
requested diselosure of the company’s political contributions. In Lehiman Brothers
Holdings, Inc. (January 12, 2007), the Staff agreed that the company may exclude a
propesal that requested the company to publish on its website a semi-annual 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 conipany,
The staff agreed that the proposal was substantially duplicative of a prior proposal to be
included in the COMPpANY's proxy materials that: requestﬁd the company to publish an
annual detailed report of the company's political contributions and expenditures in
newspapers of general circulation. See also, Bank of America Corporation (February 14,
20086) (propesal requesting the company disclosc 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 a proposal reguesting
annual reports of the company's political contributions published in newspapers of general
cireulation).

See also, Ford Motor Company (February 29, 2008) (propesal requesting the
Company to adopt publicly guantitative goals to reduce greenhouse gas emissions from the
Compuny's products and operativns and report plans to achieve the goals was substantially
sinilar to a proposal requesting an independent boavd committee to assess and report on
the steps-the Company 1s taking to méet new fusl economy and greenhouse gas émission
standards for ity products); JPMorgan se & Co. March 5, 2007) (proposal that urged
the Board to adopt a policy wheteby at least 50% of future equity compensation be
performance-based was substantially similar to a proposal requesting that the company's
compensation commitiee adopt a policy whereby o gignificant portion of restricted stock and
restricted stock units requive the achievement of performance goals prior to vesting); and
Constellation Energy Group, Inc. (Fébruary 19, 2004) (proposal requesting the
compensation commities to utilize performance and time based restricted share programs
in lieu of stock options substantially duplicated a proposal requesting the compensation
committes 10 replace the current system of compensation for exeoutives with a
commonsense executive compensation program including Hmiting the CEO's salary, annual
bonus, long-term equity grants, and severance arrangements). In each of the above cited
No=Action Letters, the ferms and breadth of the proposals differed but the principal thrust
and foeus of the proposals were substantially duplicative.

Likewise, even if the terms and breadth of the Proposal and the Prior Proposal eould
be viewed as different in any significant way (which we do not believe is the case), the



Proposal's pringipal thrust and {ocus are substantially similar to these of the Prior
Proposal. For example, the Proposal contains the following as part of its supporting
statement:

As long-term shareholders of Ford Motor, we support transpareney and
accountability in corporate spending on political activities . . . The Company's
Board and #ts shareholders peed complete disclosure m be able to fully
evaluate the political use of corporate nssets.

{see Exhibit 1) Included in the Prior Proposal's section entitled "REASONS" isthe
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 political causes the management seeks to
promote with those funds. It is therefore no more than a reguirement that
the shareholders be given a more detailed accounting of these special purpose
expenditures that they now receive. These political contributions are made
with dollars that belong to the shareholders as a group and they ave entitled
to know how they are being spent.

{scc Exhibit 2). Each of the Proposal and the Prior Proposal requests the Company to
publish a 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 likely be 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, véry similar information. Aceording 6 the line
of No-Action 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 a report be produced on the Compuny's political
spending, but the specifics requested by each proposal are substantially similar as well.
This is precisely the type of shaveholder confusion that Rule 14a-8(1 1) was intended to
eliminate. Consequently, the Company respectfully requests the concurrence of the Staff
that the Proposal may be omitted from the Company's 2011 Proxy Materials pursuant to
Rule 14a-8)(11).

Conelusion

For the foregoing reasons, it is respectfnlly submitted that the Proposal may be
excluded from Ford's 2011 Proxy Materials, Your confirmation that the Staff will not
recommend enforcementaction if the Proposal 1s omitted from the 2011 Proxy Materials is
respecttally requested:



1f you have any questions, require further information, or wish to dise
matter, please call Jerome Zaremba (313-337-3913) of my office or me (313-323

-2130).
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Peter J. Sherry, Jr.
Enclosure
Exhibits
ee: Ms. Bhelley Alpern (via Federal Express)



“To: Peter Sherry, Associate General Counsel and From: Catheting Pargeter
Corporate Secrstary

Tek Tek 6176328873

Faxz 3132488713 Foo 517 482 6179 o
Re: Sharsholder Resolution Date:  December1, 2010

3 pages, inclusive.
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December 1, 2010
Peter Sherry

Assgelse General Coungel and Corporate Seoretary
Ford Motor Company

One American Road

Diearbior, M] 4812

Via Foesimile; 3132488713
Dear Mr. Shemy:

Trillium Asset Management Corp. (“Trillium™) is an investment firm based in Boston specializing
in sacially responsible asset management. We currently manage approximately §1 billion for
institutional and individual clients.

1 am hereby authorized to notify you of our intention to file the enclosed shareholder resolution
with Ford Motor Company on behalf of our client Michael Lazarus. Trillium subpoits this
sharcholder proposal for inclusion in the 2011 proxy statement, in accordance with Rule 14a-8 of
the General Rules and Regulations of the Sceurities and Exchange Act of 1934 (17 CER: §
240.14a-8). Per Rule 14a-8, Mr. Lazarus holds more than $2,000 of Ford Motor Company common
stock, acquired more than one year prior to today's date and held continuously for that time. Our
client will rermain invested in this position continuously through the date of the 2011 aenual
meating. We will forward verification of the position separately. We will send a representative to
the stockholders’ meeting to move the shareholder proposal as required by the SEC rules.

We wounld weleome discussion with Ford Motor Comipany about the contents of our proposal.

Please direct any communications to ne at Trillium Asser Management Corp. 711 Atluntic Ave.,

2928026 exct. 248.

g

We would appreciate receiving a contirmation of receipt of this letter via email,

ks
Sipcerely,

ielle e~

Shelley Alsern

Vice Presidem

Divector of BSG Research & Shareholder Advovacy
Trillium Asset Management Corporation '

Cer Alan Mulally, President and Chlef Execunive Ofticer

* §AN SRANCISCO BAY
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Resotved, that the sharsholders of Ford Motor ("Company™) hereby request diat the Uompany provide a
sopont, wpdated semibannually; disclosing the Company's:

i Pokicies and procedures for politizal contributions and expenditures thoth direct and fndivect made
with corporate funds,

2. Mongtary and nosanonetany contribulions and expeaditues (dives and indinet) wind 10 pantieipasy
or intervene in any political campaign oa behalf of (or in opposition to} any candidate for poblic
offive, and used Tnany attempt & bifluencs e gonoral public, or seemonts thoreod, with regpett
elections o referenda, The report shall include:

2. Ansucoounting through aa itemized report that includes the identity of the recipient a3 well as the
amuount paid to each recipient of the Company™s funds that are used for political contributives or
expenditores 85 deseribed above; and

k. The tilels) of the person(s i the Company who participated in making the decisions to make the
paolitical contribution or expenditure.

The report shall be presentad 1o the board of directors’ Mﬁ committes or other relevant oversight
committes and posted on the Company’s website,

Stockbalder Supporting Statement

* Az jong-terms shareholdiss of Ford Motor, we support transparency and acconmability in corporste
ﬁ?ﬁﬁé}ﬁ" oa political activities. These include any activities considered intervendion in any pelitical
campaigy under the lnternal Revenue Code, such as direct mnd indirect political contributions to

candidates, miﬁ&mi parties, or political ikatlons; indegendent expenditures; or slectionsenng
comsnanieations o behalf of federal, state or tood candidates,

Disclosure bs congistent with piblicpelicy, inthe best iterest of the company and it shareholders, and
eritical for comphiance with federal pthics laws, Moreover, the Supreme Court's Citizers United
decision recognized the imporance of political spending daclosure for shareholdurs when it said
“YOjiselosure permits vitheens and sharcholdém ao touot w e speedh of corporate vtities in o propes
way. This ansparescy enables the electorate to make informed decisions and gve proper weight 1o
differcnt speakers s i essages” Gaps in transparenty and sccountability may expode the company to
reputational and business risks that could threaten long e shareholder valug,

Foed Motor ﬁmztr’i%m%é a %ﬁ% $L901037 neorporamw Tunds sipoe the 2002 ﬁmi%m: 5y w {0
ome do wad Nanm! Ingilgie on Mooey In Suve Politic
indexphtral)

able data dows sot provide & eomplete ploture oF e Tosipany’s political
wxww'{w% ?z&r»,w éi?%@ ﬁm{f&}&?&'z S puvnEns o tade sesecintions weed By politicd activitiss are
widisslosed sed voknont lomany cates, sven wamsogmem dds not kaowd Row s assoniations use thelr
connpany s mooey politically. The propossd ssles the Conpany 16 diselose o ol o politioal spending, Including
payments to trede sssocinnons and other tax Sxempt organizations for politieal pur rposes. This would bring our
%Z@mgsma in Hoe with o srowing nunber of mﬁmg vompanies, incleding Avma, Americas Electrie Povwar and
Micresolt datsuppen poltizal discliosure snd aceountabiliy wd present this infirmation o thele websiiss.

S

The Cosppany’s Board and 9 sharsholiess tead towplew 4 e uble s Sully evalyite g politiesd uee
of corporate assety. Thus, We irge Your support for thig {2‘?213&:{3 goverpance refoos,
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Novemner 30, 2010

Shelley Alpern

Vice President

Director of ESG Ressarch & Shareholder Advocacy
Triliium Asset Management Corp.

711 Atlantic Avenue.

Boston, MA 02111

Fax: 817 482 8179
Dear Ms. Alpern:

| hereby authorize Trillium Asset Management Corporation to file a shareholder
resolution on my behalf at Ford Motar Company.

I am the beneficial owner of more than $2,000 worth of common stock in Ford
Mator Company that | have held continuously for more than one year. |intend to
hold the aforementioned shares of stock through the date of the company’s
annual meeting in 2011,

| specifically give ‘i‘t_iiii;:m Asset Management Corporation full authority to deal,
on my benalf, with any and all aspects of the aforementioned shareholder

resolution. | understand that my name may appear on the corperation's proxy
statement as the filer of the aforementioned resolution.

Sincerely,

Michael Lazarys

¢fo Trillium Asset Management Corporation
711 Atlantic Avenue, Boston, MA 02111

TOTHL L@y
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Trinity Asest Mans

T11 Atluntic Avenue

ﬁ exton, Massachusetie D011 2RO
Telephone: 81742506655

LBubiect: S:h&fﬁ%hleﬁﬁ v Proposal for 2011 Annual ?ﬁiém"i‘:ﬁg
Deur Ms, Mpern:
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December 15, 2010
Viag Fag-312 248-1988 FedEx

Jevomse, F. Zaretnsa
Geperal Counsel

¥ord Motor Company

One American Road
Dearborn, M148126

Re: Request for verification

Dear Jerome Zaremba:
Per vour request and in accordance with the SEC Rules, please find the attached authorization
letter from Michael Lazarus as well as the custodial letter from Charles Schwab Advisor

Services,

Please contact me if you have any questions at {617) 292-8026 ext. 248; Trillium Asset
Mmagﬁmxmz Caxp ’i‘i} Atlantic Ave., Boston, MA 02111; or via email at

P, FE#

Shelley &Igaem

Vice President

Director of ESG Research & Shareholder Advocacy
Triltium Asset Management Corporation

FRANCISCO BAY
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BlO-SA- 8554 BOG-ELBEYY BO0-93 34805

%.%

R

S



Charles SCHWAB
ADVISCRSERVICES

1555 Suinot Park On, Odsnde, FL 22840
Tat (407 BOBGE2R

December 14, 2010
Re: Michasl Lazarus/Individus! BIWAMOMB Memorandum M-07-16 ***

This letter is to confinm that Charles Schwab & Co. holds 2s cusiodian for the ebove
account 600 shares of common stock Ford Motor Company, These 600 shares have been

held in this account continuously for one yeéar prior to December 1, 2010,

These shares are held at Depository Trust Co runder the nomines name of Charles

Schwab and Company.

This letier serves as confirmation that the shares are held by Charles Schwab & Co, Inc.
Sincerely,

Duarrell Pasg
ovettor
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This is & formal notics to the managementof FLED that Mrs, Bvalyn Y.
Davis, who i8 the owner of 2000 shures of common stock plans to inwrodyes the fﬁiiz@iﬁg
resoiwtion at the fortheoming Annual Meeting of 2011 | [ ask that my dams and sfdesse be
printed in the proxy statement. together with the text of the resaiution and ressons for its introdue-
tiag. Talso ask that the substance of the resolution be inchided in the notice of the mesting:

RESOLVED: “Tha: the stockholders recommend that the Boerd direct managamen: thar within
five duys after spproval by (he shaceholders of this proposal, the management shall publish in
awwspapsrs of ganeral cirenlation in the cities of New York, Washington, D.C,, Detroit, Chicage,
San Francisco, Los Angeles, Dallas, Houston and Missd, and in the Wall Steest Jourmal end US A,
Teday, a detailed statsment of cach contribution made by the Company, sither directly or indirestly,
within the immediately preceding fiscal year, in respect of 3 political campaign, political party,
referendum or oltizens’ initiative, or attsmpts to (nflusnce lagislation, specifying the date and
amount of tach such conwibution, and the person or grganization 1 whom the conmribution was
made. Subsequent to this initial diaclosure, the munagement shall cause like data 1 b2 included in
sach succeeding réport w sharebolders.” "And if a0 sush disbursements were wade, 1© have that

o ST i i
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REASONS: “This proposal, if adopted, would require the managersent to advise the shaseholders
how giany corporate dollass sre being spant for political purposes and (o specify wha political
causes the mansgument seeks (o promos with thoss funds. It is thersfore no more than a
regulipment that the sharcholders be given a more detailed accounting of thess special purpose
sxnenditures that they aow receive. Thess political contributions are mads with doliars that be
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11 vou AGREE, please mark your proxy FOR this resnlution.
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