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psherry@ford.com e La.- %
Re:  Ford Motor Company Public 7 -]o- [ 2
Incoming letter dated January 6, 2012 Availability =
- Dear Mr. Sherry:

This is in response to your letter dated January 6, 2012 concerning the shareholder
proposal submitted to Ford by Trillium Asset Management Corporation on behalf of
Michael Lazarus, the Benedictine Sisters of Virginia, and Catholic Healthcare West.
Copies of all of the correspondence on which this response is based will be made
available on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.
For your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,
Ted Yu
Senior Special Counsel

Enclosure

cc: Shelley Alpern.
Trillium Asset Management Corporation
salpern@trilliuminvest.com



February 10, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Ford Motor Company
Incoming letter dated January 6, 2012

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)(12)(iii). In this regard, we note that proposals dealing with
substantially the same subject matter were included in Ford’s proxy materials for
meetings held in 2011, 2010, 2009 and 2008 and that the 2011 proposal received 4.22
percent of the vote. 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(1)(12)(iii).

Sincerely,

Joseph McCann
Attorney-Adviser



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 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 mformahon furmshcd by the proponent or-the proponent s representative.

o 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, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
- to include shareholder proposals in its proxy materials. Accordingly a discretionary

" . determination not to recommend or take Commission enforcement action, does not preclude a
© proponent, or any shareholder of a-company, from pursuing any rights he or she may have against

- the company in court, should the management omit the proposal from the company’s proxy
material.



Office of the Secretary One American Road

Peter J. Sherry, Jr. Room 1134 WHQ
Secretary Dearborn, Michigan 48126
313/323-2130

313/248-8713 {Fax)

pshery@ford.com

January 6, 2012

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 Submitied on behalf of Michael Lazarus
Ladies and Gentlemen:

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 2012 Annual
Meeting of Shareholders (the "Proxy Materials"). The Company's Annual Meeting of
Shareholders is scheduled for May 10, 2012,

Ms. Shelley Alpern, Vice President of Trillium Asset Management Corporation,
submitted a shareholder proposal on behalf of Mr. Michael Lazarus (the "Proponent”) for
inclusion in the 2012 Proxy Materials. The Proposal was also co-sponsored by the
Benedictine Sisters of Virginia and Catholic Healthcare West. The Proposal requests that
the Company provide a semi-annual itemized report of the Company's direct and indirect
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 2012 Proxy Matenals for the following reason:

. The Proposal is excludable under Rule 14a-8(i)(12) because shareholder proposals
dealing with substantially the same subject matter were included in the Company’s
2011, 2010, 2009, and 2008 annual meeting proxy materials and the most recently
submitted proposal received less than 10% of the shareholder vote in 2011, the last
time that it was voted on.



The Proposal Deals with Substantially the Same Subject Matter as Four
Proposals that have been Included in the Company’s Proxy Materials within the
Preceding Five Years and it Received Less Than 10% of the Vote the Last Time
the Proposal was Submitted to Shareholders.

Rule 14a-8(1)(12) permits a company to exclude a proposal 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
vears” and if the proposal received “[lJess than 10% of the vote on its last submission to
shareholders if proposed three times or more previously within the preceding 5 calendar
years ...~ With respect to the Proposal, it is manifest that both criteria are satisfied: (1)
the Proposal deals with substantially the same subject matter as proposals included in the
Company’s proxy materials in 2011, 2010, 2009, and 2008; and (ii) the most recently
submitted proposal received only 4.22% of the votes in 2011.

The Proposal Deals with Substantially the Same Subject Matter as Four Proposals that have
been Included in the Company’s Proxy within the Preceding Five Years

The Proposal is nearly identical to proposals that were submitted by the Proponent
and included in the Company’s 2008, 2009, and 2010 annual meeting proxy materials
(attached hereto as Exhibit 3, Exhibit 4, and Exhibit 5; the “Prior Proposals”). The
Proposal differs from the Prior Proposals only slightly in the shareholder supporting
statement section of each. In 2011, following concurrence by the Staff in a no-action letter
submitted by Ford, the Company included a proposal covering substantially the same
subject matter as the Proposal in its annual meeting proxy materials (see Exhibit 2; the
*2011 Proposal").

The 2011 Proposal requested that the Company publish a detailed statement setting
forth the amount and recipient of each of the Company's direct and indirect political
contributions made in the immediately preceding fiscal year, with updates to be pubhished
annually. The Proposal of Mr. Lazarus 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, procedures, and participants involved in
making such contributions.

The Proposal involves substantially the same subject matter as the 2011 Proposal.
In fact, as cited below, the Staff concurred in excluding the proposal submitted by Mr.
Lazarus for 2011 on the basis that it was substantially duplicative of the 2011 Proposal
that was included in Ford’ proxy materials.

Both the Proposal and the 2011 Proposal require the Company to report certain
details of its political spending. Moreover, there is significant commonality in the specifics
of the Proposal and the specifics of the 2011 Proposal. Both require the public disclosure of:
(i) direct and indirect contributions to any political campaign or in support of or against any
election or referendum; (ii) the amounts of the contributions; and (iii) the recipients of the
contributions. Both proposals are supported by statements concerning shareholder interest
in the Company's political spending transparency. The Proposal and the 2011 Proposal
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differ only in certain of the report details requested, the reporting frequency, and how the
report is to be made public (on the Company's website rather than in newspapers).

Rule 14a-8(1)(12) permits a proposal to be excluded if it is substantially the same as
prior proposals; but does not require the proposal to be identical to prior proposals. See
Release 34-20091 (August 16, 1983). Proposals will be determined to have substantially the
same subject matter by “a consideration of the substantive concerns raised by a proposal
rather than the specific language or actions proposed to deal with those concerns.” See
Release 34-20091 (August 16, 1983). The Staff has consistently declined to recommend
enforcement action against companies that exclude a proposal under Rule 14a-8(i)(12) when
it addresses substantially the same subject matter as prior proposals but is not identical to
the prior proposals. In Bank of America Corporation (December 22, 2008), the Staff agreed
that a proposal may be excluded under Rule 14a-8(1)(12) where the proposal and prior
proposals contained the same request that the company report its political contributions
and expenditures even though the proposals requested different detail, form, and frequency
of the reports. See also, Mattel, Inc. (January 14, 2010) (proposal requesting the board
report annually the working conditions at the company’s and its suppliers’ facilities was
substantially the same subject matter as previous proposals that requested the company to
report yearly on the concrete measures and money spent on the improvement of working
and living conditions at the company’s and its suppliers’ facilities, because all of the
proposals contained the same concern of reporting the working conditions at those
locations). See also, Tyson Foods, Inc. (October 1, 2010) (proposal requesting the company
to move away from purchasing pigs bred with gestation crates involved substantially the
same subject matter as a previous proposal that requested the company to phase out the
use of gestation crates in its supply chain).

Importantly, the Staff in Ford Motor Company (February 15, 2011) found the 2011
Proposal to be substantially duplicative of the Proponent’s proposal submitted that year; a
proposal identical to the Proposal. It is clear, therefore, that the Proposal deals with
substantially the same subject matter as the 2011 Proposal.

The Last Time the Proposal was Submitted to Shareholders it Received Less Than 10% of
the Vote.

The 2011 Proposal was included in the Company’s annual meeting proxy materials
and voted on by the Company’s shareholders at the Company’s annual meeting held May
12, 2011. As reported in the Company’s current report on Form 8-K filed with the
Commission on May 18, 2011, the 2011 Proposal (designated in the proxy materials as
Proposal Five) received 172,412,529 votes “For” and 3,908,470,296 votes “Against”. Staff
Legal Bulletin No. 14 (July 13, 2001) Question F4 states “Only votes for and against a
proposal are included in the caleulation of the shareholder vote of that proposal” for
purposes of counting votes under rule 14a-8(1)(12). Accordingly, the 2011 Proposal received
only 4.22% of the “For” votes at the Company’s most recent annual meeting held on May 12,
2011, far short of the 10% “For” vate that is necessary for the Proposal to be eligible for
inclusion in the Company's 2012 proxy materials.

As shown above, the Proposal deals with substantially the same subject matter as a
proposal that received less than 10% of the vote at the Company's 2011 annual meeting, the
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fourth consecutive year at which such as proposal was considered. Accordingly, the
Company respectfully requests the concurrence of the Staff that the Proposal may be
omitted from the Company's 2012 Proxy Materials pursuant to Rule 14a-8(1)(12).

Conclusion

For the foregoing reasons, it is respectfully submitted that the Proposal may be
excluded from Ford's 2012 Proxy Materials. Your confirmation that the Staff will not
recommend enforcement action if the Proposal is omitted from the 2012 Proxy Materials is
respectfully requested.

In accordance with Rule 14a-8(3), the Proponent and co-sponsors are being informed
of the Company's intention to omit the Proposal from its 2012 Proxy Materials by sending
his representative a copy of this letter and its exhibits.

If you have any questions, requirve further information, or wish to discuss this
matter, please call Jerome Zaremba (313-337-3913) of my office or me (313-323-2130).

Peter JISherry, Jr.

Enclosure

Exhibits

cc: Ms. Shelley Alpern, Trillium Asset Management Corporation (via Federal Express)
Ms. Susan Vickers, Catholic Healthcare West (via Federal Express)
Sister Henry Marie Zimmerman, Benedictine Sisters of Virginia (via Federal
Express)
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WN} TRl I-l-l U M ‘§ 1 Trillium Asset Management, LLC

investing for a Better World® s www tritliuminvest com

August 4, 2011

Peter Sherry

Associate General Counsel and Corporate Secretary
Ford Motor Company

One American Road

Dearborn, Mi 48126

Via Facsimile: 313-248-8713

Dear Mr. Sherry:

ZEd - Ll

Trillium Asset Management Corp. (“Trillium”) is an investment firm based iy Bosto
specializing in socially responsible asset management. We currently manage
approximately $1 billion for institutional and individual clients.

B AYYIHS T ¥313d
AHVIINIIS 3H) 40 301440

| 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
submits this shareholder proposal for inclusion in the 2012 proxy statement, in accordance
with Rule 14a-8 of the General Rules and Regulations of the Securities and Exchange Act
of 1934 (17 C.F.R. § 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 o today's 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 separately. We will send a representative 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 communications to me at Trillium Asset Management Corp. 711 Atlantic
Ave., Boston, MA 02111; or via email at salpern@trilliuminvest.com. | can be reached by
phone at (617) 292-8026 ext. 248.

We would appreciate receiving a confirmation of receipt of this letter via email.

Smcerely,
,“\ f,f[‘ i ){/ s

Shelley Alpern

Vice President

Director of ESG Research & Shareholder Advocacy
Trilllum Asset Management

Cc: Alan Mulally, President and Chief Executive Officer

Enclosures
’BOSTON DURHAM SAN FRANCISCO BAY
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Resolved, that the sharcholders of Ford Motor (“Company™) hereby request that the Company provide a
report, updated semi-annually, disclosing the Company”s:

I. Policies and procedures for political contributions and expenditures (both direct and indirect) made
with corporate funds.

1

Monetary and non-monetary contributions and expenditures (direct and indirect) used to participate
or intervene in any political campaign on behalf of (or in opposition to) any candidate for public
office, and used in any attempt to influence the general public, or segments thereof, with respect to
elections or referenda. The report shall include:

a.  Anaccounting through an itemized report that includes the identity of the recipient as well as the
amount patd to each recipient of the Company’s funds that are used for political contributions or
expenditures as described above; and

b.  Thetitle(s) of the person(s) in the Company wha participated in making the decisions to make the
political contribution or expenditure.

The report shall be presented to the board of directors™ audit commiitee or other relevant oversight
committee and posted on the Company’s website.

Stockholder Supporting Statement

As long-term shareholders of Ford Motor, we support transparency and accountability in corporate spending on
political activities. These include any activities considered intervention in any political campaign under the
Internal Revenue Code, such as direct and indirect political contributions to candidates, political parties, or
political organizations; independent expenditures; or electioneering communications on behalf of federal, state
or local candidates.

Disclosure is consistent with public policy, in the best interest of the company and its shareholders, and critical
for compliance with federal ethics laws. Moreover, the Supreme Court’s Citizens United decision recognized the
importance of political spending disclosure for shareholders when it said *[Dlisclosure permits citizens and
shareholders to react to the speech of corporate entities in a proper way. This transparency enables the electorate
10 make informed decisions and give proper weight to different speakers and messages.” Gaps in transparency
and acconntability may expose the company to reputational and business risks that could threaten long-term
shareholder value.

Ford Motor contributed at least $1.9 million in corporate funds since the 2002 election cycle. (CQ:
hup:/meneyline.cy.com/pmlihome. do and National Institute on Money in State Politics:
hitp:Ywww. followthemoney.org/index.phtml.)

However. relying on publicly available data does not provide a complete picture of the Companys political
expenditures, For example, the Company”s payments to trade associations used for political activities are
undisclosed and unknown. In many cases, even management does not know how trade associations use their
company’s money politically. The proposal asks the Company to disclose all of its political spending, including
payments to trade associations and other tax exempt organizations for political purposes. This would bring our
Company in line with a growing number of leading companies, including Merck, Microsoft and Prudential that
have adopted disclosure and accountability of their political spending.

The Company’s Board and its sharcholders need complete disclosure to be able to fully evaluate the political use
of corporate assets. Thus, we urge your support for this critical governance reform.
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Office of the Genaral Counsel Ford Notor Company
Phone:  313/3373913 One American Road

Fax 313/248-1988 Ream 1037-A3 WHQ
E-Mail  jzarembi@ford.com Dearborn, Michigan 48125

August 17, 2011

Shelley Alpern, Vice President
Trinity Asset Management

711 Atlantic Avenue

Boston, Massachusetts 02111-2809
Telephone: 617-423-6655

Subject: Shareholder Proposal for 2012 Annual Meeting
Dear Ms. Alpern:

Ford Motor Company ("Ford" or the "Company") herveby acknowledges the
shareholder proposal dated August 4, 2011. The cover letter requests that the proposal
relating to the Company reporting on its policies and procedures for political contributions
and expenditures (the "Proposal") be included in the Company's proxy materials for the
2012 Annual Meeting of Shareholders. You also state that vou represent Mr. Michael
Lazarus, the proponent of the Proposal.

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 is enclosed.) Under Rule 14a-8(b)(1}, in order to be eligible to submit a
proposal, a shareholder must have continuously held at least $2,000 in market value, or
1%, of the Company's securities entitled to be voted at the annual meeting for at least one
vear by the date that the shareholder submitted the proposal. In the event the shareholder
is not a registered holder, Rude 14a-8(h)(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 Mr. Lazarus satisfies the eligibility requirements based on
the information that was furmished to the Company.

We request that, pursuant to Rule 14a-8, vou furnish to the Company proper
documentation demonstrating (1) that Mr. Lazarus is the beneficial owner of at least $2,000
in market value, or 1%, of Ford comimon stock, and (1) that Mr. Lazarus has been the
beneficial owner of such securities for ene or more vears. We request that such
documentation be furnished to the Company within 14 calendar days of vour receipt of this
letter. Under Bule 14a-8(b)}2) a shareholder may satisly this requirement by either ()
submitting to the Company a written statement from the "record” halder 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 sharveholder
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
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of or before the date on which the one-year period begins. If the shareholder has filed one of
these documents, he may demonstrate his 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 would like to discuss the SEC rules regarding
anvthing else relating to the Proposal, please contact me at

veur interest in the Company.

stockholder proposals or
{313) 337-3913. Thank you for

Very truly vours,

Counsel

Enclosure

ce: Peter J. Sherry, Jr.



28 Kule 14a-8

<03 Thwe security hotder will not use the Dt information fur any purpose other than
solivit security bolders with respect to the same meeting of action by consent of
autherization for which the seghstrant is soliciting or infeads to solivit oy 1 comumu-
nicate with securiry holiders with respect 1o s sulicitation conunenced by the registranty

i

{iiy The security holider will not disclose such information o any person other than o
Benchcis) owner for whom the request was made and an employee or ageat o the
extent necessary W effeciuate the copmumeation or seliciatiog

1 The seowrtty holder shall not use the information furnished by the registrant
prrsusnt 1o paragraph (AH2H0 of thay seetion for asy purpose other than o solicit
secuniey holders with respect to the same meeting or sction by consent or suthor-
zation Tor which the registrant is soliciling or Infetids w sololl or to communicate
with secority holders with respect o a solicitation commenced by the registrant; or
Gisclose such informition to any person sther than an employee, agent, or beneficial
swner for whom a request was made 10 the extent necessary to effectuate the com-
munication or sohcitation. The security holder shall rewrn the information provided
pursuant to paragraph (G of this section and shall not retam any copies thercol
or of any information devived from such information alter the termination of the
solicitation.

{e3 The security holder shall relmburse the reasonable expenses incurred by the
registrant n performing the acts requested pursuant o paragraph () of this section.

$!
=

Note 1 1o § 2401407, Reasonably proppt methods of distribution o security
nolders may be vsed instead of munling, I an wterastive disuibution method is
chosen, the costs of that method should be considered where necessary ather than
the vosts of mailing.

Note 2 o §240.04a7. When providing the  information required by
$ 240 u-Hax D, o the regrarant bas secewved sifirmative wnlten of wupdied
consert to delivery of o single copy of proxy malerals o 3 shared address m ac-
cordatice with & 280, 18a- e D, o shall exclode fom the number of reeord holders
tlisse to whom i does mol Bave e delivir o sepasite proxy statement

Rule 14a-8. Sharehulder Proposals.”

This section addresses when a conmpany niust melode o shareholder™s posposal it
proxy sttement and identity the propusal in s fomm ol proxy whivn the company holds
i oonder 1o bave youwr

an snngal or special meetng of shareholders, In suwmiary

*Eéfective April 4, 200 1, Rule 1408 was smended by adding Note s Parugrapl (U700 as pat
of rule amendments smplementing the provisons of the Diodd-Frank Act relating to shatcholies
approval of executive compensating and goldes parschute sompenzation arangements. See SEC
Refease Nos, 33-9178; 34-6376%; Junvary 23, 2011, Complionce Date: Apid 4, 2011, For other
comphance dites selated 10 Uns release, see SEC Release No, 33-9178,

On October 14, 2010, the SEC issued a finad rule; notwe of stay of effecrive and complianoe
dates TRelense Nos, 33-9151, 34-63109; 1C-29462; Ouwber 1, 20300, By Order dated Outober 4,
2010 { Relouse N A0, BAA0FT JO20486), the SEC staved fromn November 15,2010 ontl
the ressiution of the petition for review s Busness Roundtable. ¢r ol v SEC. No 10:1308(D.C
Cir., fitedt Sept. 29, 2010}, the sffective and complianse dates of snvendments to the federal proxy
and velsted ndes that the SEC wioptad w facilitate the effecive exarvise of sturcholders” tradi-
tonul stite Jow rights o nominate and sheet directors to company boards of ditectors. The suyzd
rule was to amend Rule M by revising pavgraph (18 as pa of the amendments facilitating
sharehoider dizector nominstions. See SEC Refesse Now, 338736, 34-63764; 1029383 Avgust
500

Rule 14a-8 29

sharcholler proposul included on s company’s proxy cand, snd ocluded slong with any
supporting statemest in fi8 proxy statement, you must be elijble and {ollow cenuw
procedures. Under a few spectfic circumstunces, the company 1s permitted 1o exclude
your proposal, bul only after submitiing is reasons fo the Commission, We structured
this section in a guestion-and-answer fornmt so that 18 easier W undersstand. The
references to “yoi™ are to a shansholder secking to subnuit the proposal.

ta Question 1: What is a proposal?

A sharehalder proposgal 1s vour recommendation or requirerent that the company
andfor its board of directors take action, which you intend 0 present at @ meeting of the
contpany’s sharehiolders. Your praposal should state as clearly as possible the course ol
action that you believe the company should follow, If your propesal is placed on the
company's proxy card, the company must also provide in the fornt of proxy means Loy
sharcholders 10 specify by boxes a choice between approval or disapproval, or ab-
stention. Unless otherwise indicated, the word “proposal™ as used in this section refers
m;m to your proposal, and to your corresponding statement in support of your proposal
{if anys.

{b) Question 2: Who is eligible to submit a proposal, and how do 1 demonstrate
to the company that { am eligible?

{13 In order to be eligible 1o submit 3 proposal, you must have continuously held
least $2,000 in market value, or 1%, of the company’s securties entitled 1o 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 mecting.

{23 1 you are the registered holder of your secunties, which mesns that your name
appesrs in the company’s records as a shareholder, the company can verily vowr
ehigibility on its swa, axgough you will still hove to provide the company with g wnitten
statement that you mtend 10 continue o hokd the securities through the dute of the
meeting of sharcholders. However, i [ike many shareholders you are not s registered
holder, the company likely does not know that you are a sharcholder, or how many
shares you owr. In this case, at the time you submit your proposal, you must pruve your
eligibility to the company in one of two ways:

{1 The frst way 15 1o submit Lo the company & written statement from the “recont”
wlder of vour securtties (usuntly # broker or banky venlying that, @t the tme you
subputied vour proposal, vou continuously held the secunities for at leastone vear, You
muyt also mclude your own wrilten staternent that you insend 10 continig 10 hold the
securities throogh the date of the mesting of shareholders: wr

{11} The second way to prove swnership applies only if you have filed a Sehedute
13D, Schedule 13G, Form 3, Form 4 andfor Form 5, or amendinents to those docy-
ments or updated forms, reflecting your ownership of the shares as of or before the
date on which the one-year eligibllity period begins. If you huve filed one of these
documents with the SEC, you may demonstrate your eligibility by submitting to the
company:

{A) A copy of the schedule and/or form, and any subsequent amendments reporting
a chunge s 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

{€) Your written statement thal you intend to continue ownership of the shaves
through the date of the company’s annual or special meeting,

T Hqiyxy
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ivi Question 3: How many proposals nsay 1 submit?
Each sharcholder may submil no more than one proposal 16 3 company fot &

saricular sharcholders” meeung.
&t Question 4 flow long can my proposal be?

The proposal, including any gecompanying sipporting stalement, may not exceed
L0 words.

ie3 Question 5; What is the deadline for submitting a proposal?

(17 1F you are submitting your proposai for the company’s annual meeting, you can
i most cases find the deadbine in last year's proxy statement. However, if the company
did not hold ay annual meeting last vear, or hus changed the date of its meeting for this
year more than 30 days from fast year's meeting, you can usually find the deadline in
one of the company”s guarterly reports on Form 10-Q (§ 249.308a of this chapter), or in
shareBolder reports of investment companies under § 270.308-1 of this chapter of the
Investment Company Act of 1940, In order 1o avoid controversy, sharsholders should
submit their proposals by means, including electronic means, that permit them @ prove
ihe date of delivery.

{3} The deadline is calculated in the following manner if the proposal is submitted
for 2 regularly scheduled annual meeting. The proposal must be received at the
company s principal executive offices not less than 120 calendar days before the date
of the company’s proxy stafement released to shureholders in connection with the
previous vear's snnual meeting, However, i the compuny did not hold an annual
meeting the previous year, or if the dawe of this year's annual meeling has been
chatzed by tmore than 30 days from the date of the previous year's meeting, then the
deadhne is o reasonable ime before the company begins to print and send its proxy
ateriais,

(33 1f you are subnuitting youwr proposal for a meeting of sharcholders other than o
regulerly scheduled annusl mecting, the deadime is = reasonable time before the
company begits to print and send U8 proxy matwrius.

£y Question & What if 1 fuil to follow one of the cligibility or preceduoral
requirentents explained in answers 16 Questions 1 through 4 of this Rule 14a-87

{11 The company may esclude vour proposal, but only after it has noufied you of the
problem, and you have failed adeguately o correct it Within 14 calendar days of
regeiving vour proposal, the company must nelify you in writing of any procedural of
eligibility deficiencies, as well ag of the time frame for your response. Your response
must be postnuarked, or transinitted electeonically, no later than 14-days from the dute
v recetved the company’s notification. A company need not provide you such notice
of u deficiency if the deficiency vanniot be remedied, such as if you fail to submit a
proposal by the company's properly determingd deadline. If the company intends to
exclude the propesal, it will Infer have to nuke # subnussion under Rule 14a-8 und
provide vou with a copy under Question 10 below, Rule 14a-8(j).

(21 I you Tail in your promise to hold the requited number of securities through the
dite ui the meeting of shareholders, then the company will be permitted to exclude all
af your proposals from'its proxy materials for any meeting held in the follewing two
calendar years,

{g) Question 7: Who has the bueden of persunding the Commiission or its staff
that my proposal can be excluded?

Except us otherwise noted, the burden is on the company o demonstrate that it is
enttied 1o exclude 3 proposal,

Rule 1da-8 K3}

th Question 8: Must 1 appear personally at the shuarcholders’ mecling to
present the proposal?

{11 Esther you, or your representative who is qualificd under state law o present the
proposal on your behalf, mst attend the meeting (o present the proposal. Whether yvou
attend the meetmg yourself or send a gualified representative to the weeling i your
shace, you should make sure that you, or your representative, follow the proper srate

aw procedures for attending the meeting and/or presenting yvour proposal.

{23 If the company holds s shareholder meeting in whole or in part via edectronic
media, and the company permits you or your tepresetitative o present vour proposal via
such medin, then you pyay appear through electronic raedia vather than traveling to the
ecting o appear i pesson.

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

(i) Question 9: H I have complied with the procedural reguirements, on what
othér bases may 8 company rely to exclude my proposal?

{1) Improper Under State Law: 1f the proposal 18 not g proper subject {or action by
sharcholders under the laws of the jurisdiction of the company’s organization;

Note 1o Paragraph (it 1) Depending on the subject matter, some proposals are
non considered proper under state law if they would be binding en the company if
approved by shareholders. In our experience, most proposals that are cast as
recommendations or requests that the board of directory ke specified action are
proper under state law. Accordingly, we will assume that 3 propusal drafted as
recommendation or suggestion is proper unless the company demonstrates other-
wise. -

23 Violation af Law: If the proposal wouid, if implemented, catse the company 1o
violate any state, federal, or foreign law to which it iy subject;

Note to Paragraph (i)(2;; We will not apply this basis fur exclusion (o permit
exclusion of a propesal on grounds that it would violate foreign law if complisnee
with the foreign faw would result in a violation of any state or federa] fnw,

{3y Vivlation of Proxy Rules: If the proposal or supporting statement is contrary to
any of the Commission’s progy rules, cloding Rule 143-9, which profubits materiaily
false or nusleading statements in proxy soliciting maierials;

¢4} Personal Grievance; Special Interest: 15 the proposal relates 1o the redress ol &
personal claim or grievance against the company or any other person, or 3 its designed
to result in a benefit 1o you, or to further & personal interest, which is not shared by the
otier shareholders a large;

(5 Relevance: 1f the proposal relates wo operations which sccount Tor less thun 3
percent of the company's total asséts at the end of its most recent fiscal year, and for

less than 3 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,

(8 Absenice of Power/Autharity: If the company would lack the power or authurity
1o irplement the proposal; ' )

{7y Management Functions: If the proposal desls with a matter relating to the
company's ordinary business operations;
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2 Rule 14a-8
{ relates 1o 8 nomisation or an elecion for

*{8) Relates 1o Election: I the proposa
ors of annlogous goverming body or &

membership on the company’s board of direct
proceduse for such nomination o election;
(&3 Director Elections: If the proposal:
1) Would disquslify a nonunee Who is standing for elechion:
(1) Would remove # direvtor from office before hus or her term expared.

fii) Cuestions the compulence, business judgment, er character of ong of MO
nominees of directors,

(ivy Secks to inelude o specifiv uxdividual in the company’s proxy materials fo
elecrion 10 the board of directors; of

v} Otherwise could affect the outeume ol the upcoming election of directors

's Propusal: 1f the proposal directly conflicts with one

{9 Conflicts with Company i
1 subrmitted to sharehoklers at the same meetng:

of the company's own proposals ot

Note to- Paragraph (9] A company's submission to the Coxn.mi§sion under
this Rule 14a-8 should speeify the points of conflict with the company s proposai.

{103 Substantially Implemented: 11 the company has -already substantially im-
plemented the proposal;

**Npte o Paragraph ({105 A company may exclude a shareholder proposil
that woukd provide an advisory vote or seek futire advisory voles to approve the
compensation of executives 13 disclosed pursuant to Ttems 402 of Regu%atmnﬂS»}\
£§220.402 of this chapter) or any successor o Ttem 402 (4 “say-op-pay vOle"} oF
that relates fo the frequency of say-on-pay votes, provided that in the most fecent
shareholder vote required by § 240, 14s. 211} of this chapter @ single year the, one,
rwe, or three vears) received approval of a majority of votes cast on the matter andd
the company has adopied a policy on the frequency of suy-on-pay voles that 1%
consistent with the chsice of the majorty of votes cast i the most retent share-

holder vole required by § 240.136-21tb) of thas chapter.

i 113 Duplication: 1f the proposal substantially duphoates another praposal previs

¢ X : ea ot B 4 g
ausly submitted 1o the company by another proponent that will be included in the
company’s proxy maserids {or the same meeung:

*in Octoter 14, 2010, the SEC isstad & final rule; notice of stay of effoctive and epmplisncy
dates (Release Nog. 33.9151; 34-63109; 1020462, Gcwber {4, 20101, By Osder dated October 4,
20616 {Release Nos, 339149, 34-6303{; 1C-29456), the SEC stayed from Novensber 13, 2010 unti|
tha resolution of the petition for review in Business Roundtable, et al. v, SEC, Nov. 10-1308 (DL
Cit,, filed Sept. 29, 2010j, the aifectve and compliunce dates of smendments to the fedeal prosy
and teluted rules that the SEC adopred fo facilitate the effective exercise of sharehnlders' iradi-
tienal state Jaw 1ights to nomitnte snd elect directors 1o canpany borrds of dicectors. The myad
rale was 10 amond Rule 14a-8 by revising paragraph {(iX8) as part of the amendments facitatitg
shareholder director nominations. The amended version of paragraph (& currently stayed,
folows the unamended version. See SEC Release Nus, 339136, 34-62764; 1C-293%4; August 25,
310
w«Rfective April 4, 2011, Rule 14a-8 was amended by adding Nore to Paragraph {1110} as
part of nile amendments implemening the provisions of the Dodd-Frank Act zelating @ shae-
holder approval of execulive compunsalion and golden paruchite Compendation aTSHEEMEnis,
See SEC Release Nog. 330178, 34-63768; January 25, 201 1. Compliance Date: Appil &, 2011 Foy
otier complinnce dates reinted 10 this relesse, see SEC Reloase N 336178,

Rule 14a-8 33

(123 Resubmissions: If the propossl deals with substangally the same subiect
matier as another proposal or proposals that has or have been praviously included in
the company’s proxy materals within the preceding § enlendar years. a company
may exclude it from its proxy malenals for any moeeting held within 3 calendat
years of the last time 1t was inclided i the proposal recevet

(12 Less than 3% of the vole tf proposed once within the preceding § calendar vears;

ti13 Less than 6% of the vote v its last submussion (o shareholders if proposed twice
previously within the preceding § calendur vears; or

(i1} Less than 10% of the vote an its lust subimission o sharcholders if proposed
three times or more previvusly within the preceding § calendar years: and

{13) Specific Amoant of Divideads: 11 the proposal velates to specific amousts of
cash or stk dividends,

{13 Question 10: What procedures must the company follow if it intends o
exclude my propasal?

€13 1 the company intends 1o exclide a praposal fro iEs proxy materals, it must
file its reasons with the Commission no later than 80 calendar days before it files s
definitive proxy statement and form of proxy with the Commission. The company must
sitmiltaneously provide you with a copy of its submission, The Comumnission staff may
perni the company (o make its subrnission later thin 80 days before the company filex
sts definitive proxy statement and form of proxy, if the cumpany demonstrates. good
cayse for missing the deadline,

{2) The company must file six paper vopies of the following:
{1} The proposal,

Gir An explanation of why the company believes that it may exclude e propesal,
which should, if posabio. refer to the most recent applicable authority, sl as prioe
Division fetters issued under the rule: and

drir A supporing opinon of counsel when suely roasons s based on imats of
state or Joreign law.

i Question 11: May 1 submit my ewn statement to the Commission ve-
spending to the company’s arguments?

Yes, you may subnut a response, but 111 not requtred. You should try to subrut any
response 1o by, with a copy (0 the company, 4 soon as possible after the company
makes it subtaission. Thic way. the Commission staff will have time fo consider i’u
your subrmission before it issues its response, You should submit six paper copies of
your respunse.

{1} Question 12: If the company includes my shareholder proposal in its proxy
;:mtﬁ:»rlnls, what information about me must it include alonyg with the proposal
self? '

€13 The compaviy’s proxy stafesment must include vour nume wd address, as well as
the number of the company’s vating securities thit you hold, However, uisiead of
providing that information. the company may instexd include a statenient that i wil}
prm’:d;: the information o shareholders prompily upon receiving un oral or writen
request.

{2) The company is nat responsible for fhe contents of youwr proposai o1 supporting
statersent.
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34 Rule 14a-9

(mi Question 13: What cun 1 do if the company includes in its proxy statement
reasons why it believes shareholders should not vote in favor of my proposal and 1
disagree with some of its statements?

1) The company may ehect Lo include s 1S proxy statement reasons why it believes
shareholders should vote against your proposai. The company ¥ allowed 10 make
arpuments reflecting its own point of view, just s You may SXpress your own pasnt of
view in your proposal’s supporting statement.

(2 However, if you believe that the compiny s opposition to your proposal contumns
materially fafse or misleading statements thit may violate our anti-fraud rule, Rule
143-9, you should prompily send to the Commisston staff and the company a letter
explaining the reasons Tor your view, along with a copy of the company s smeme:;;z«*
apposing your proposal. To the extent possible, your letter should ;nmiug&c specific
factual information demonstrating the ipaccuracy of thé company’s claims. Time
peoniting, you may wish to uy o wotk out your differenves with the company by
yourself before contacting the Comnission statf.

(3) We rsquire the company o send you a copy of its statements opposing your
proposal before it sends its proxy materials, so that you may bring to our attenuon any
materially false or misleading statements, under the following timeframes:

(i} If our no-sction response requires that you make revisions 1o your proposal or
supporting statement as a condition to requiring the company to include it In its proxy
materials, then the company must provide you with a copy of is opposiion statements
8o later than 5 calendar days after the company receives u copy of your revised

proposal; or

{ii} Ins all other cases, the company must provide you with a copy of its opposition
statements no later than 30 calendnr days before it files definitive copies O 1S proxy
statoment and form of proxy under Rule 1da-6.

Rule 14a-9, False or Misleading Statements.®

{a) No solicitation subject to this regalation shall be made by means of any proxy
statement, form of proxy, notice of meeting or other comnunication. willen of aral,
containing any statement which, af the time and in the light of the circuinsiances under
which it is made, is false or misleading with respect to any matenal fact, or which omits
to state any material fact necessary in order to make the stalernents therein not fulse or
misleading o7 necessary 0 Corect any statement in any carlier communication with
respect to the solicitation of a proxy for the same meeting or subject mauer which has
become false or misleading.

{by The fact that a proxy stasement, form of proxy or ather soliciting materal has
beess filed with or examined by the Commission shali not be deemed a finding by the
Comnussion that such material is accurate o complete of not false or misleading.
or that the Conunissian has passed upon the merits of or approved any statemont

“3q Okctober 14, 2010, the SEC issueit & finnl rule; natice of stay of effective and comphanon
Gates (Release Nos. 33-9151; 33-63109; J(-29462: Ocloher 14, 20101 By Order dated Oetober 4,
2010 (Retease Nos, 33-9149, 346303 1; 1C-29456), the SEC stayed from November 13, 2010until
1he resolution of the petition for review in Business Roundable, et al. v. SEC, No, 14-1308 (D.C
tr., filed Sept. 29, 20101, the effective and complianve dates of amendments W the feded proxy
and related rules that the SEC adopted to facilitate the effective exercise af sharehuidens’ tradic
tional state Taw rights 1o nominate and slect directors 1o company hoards of directors. The slayed
ule was 16 amend Rude 1429 by adding parageaph (¢) and redesignatmg Notes (a), (b3 (c) s i
s 4. B, ¢, and ., respectively, as purt of the ameadments facilitating sharchelder dicsdto
wominstinns. See SEC Release Nos. 330136 3462764 10-29384; August 25, 20610

Rule 14a-10 3

A

contained therein of any matler 1o be avted upon by security halders, No representation
coptrary {o the foregomg shall be mude

*{3 No nomanee, nomminaiing shareholder or somimanng shareholder group, oy suy
menber thereof, shall cause 1o be tcluded I a registrt’s proxy puderials, cither
pursiant o the Foderal proxy rades, an applicable state or foreign faw provision,
registrant’s governing documents as they relate 9 ineluding sharchokder nominess for
director in o regisant’s proxy matenals, include inoa potice on Scheduie [N
£§ 24004010 1 or include i any other related communcation, any statorment which,
at the time and in the light of the circumstances under which i i made, 1 false o
misleadhng with respect to any muterind 0L, of which omts (o state sny matenad fac
necessary 1 order (o make the statements ereln not Talse or mislending or necessary
to correct any statement in any earlier cornmpmcatne with respect o a sobeitation i
the same meeting or subject matter which has becomy false o musleading,

%

 Nete. The following are some examples of what, depending upen particatar
facts and circnmstances, may be misleading within the memning of this rule

el %a ] Predictions as ospeafie future market values.

(b **h.] Material which divecty v indirectly impugns charaeter, integrity o
mrsm}ai reputatian, or direclly or mcirectly makes charges concerning improper,
tliegal or immoral conduet oy assoctstions, without Dictual foundation.

e ] Failure to so identily o proxy statenient, for of proxy and other
soliciting material as to clearly distinguish 1t from the solicliing matens) of any
other person or persons solieiting for the same meeting o1 subject matler

RG] Clars made prior (o a mecting reganiing the rexelty of a sobor
tation,

Rule 1da-H. Prohibition of Certain Solicitations,

No person making o solicitation which is subject (o Rules a1 o Bl 10 shall
solicit: v

dates (Redease Nos. 3
0 Release Nos. %

A2

2383031 KO- the SEC stayed from November §4 2010 annd

L N, 6.

P51 34-63300, 29482, Ugrober 14, 20105 By Onder s

P

Coar, fuded Sept, 29, M3, the eff
ausd related rufes tha the SEC adopted to facilitate the sffvctive exerose ot shard
tonal state law rights to nonunate and elect dirgolors 1o company boards of directors. The staved
rade wis to amend Rule j4a-9 by sdding paragraph (¢) a5 part of the smeadraents {ecditating
ﬁ?énrsiwidsr director nominations, Sve SEC Reledse Nox, 3341300 3462764, 1029384, Angust
28, 201D

=i Ogtober 14, 2610, Bie SEC isaied a final mides notice ol stay of effeciive amd oy
dates {(Release Nos, 33-0151; 363140 1C.20462; Ociober 14, 200401 By Order dated Gt
2O (Release Nos. 33-9149, 34-6303 1 1C-204863, the SEC stuyed from Novepber 18, 2010
the reselution of the petition for review in Businexs Roundtable, ot gl v SEC, No, 100363 (D0
Cir., Dled Sept. 29, 2018}, the eifective and compliance dates of smendments ke feideral prox
and related nies that the SEC adopted o Tactlitaie the effective exoreise of shireholders” tad
donal state o rights to nominate and elect dirsecton to company boards of dincctors. The staye
nide was o amend Rule 49 by sedesigrading Notes 0a, (b, oy smd Gy ss al bl o and i
respectively. s pait of the amendments fucilitating shareholiy ditecior pominstnns. See SH:
Release Nos 330136 3462764 1C- 20384, Augua 2%, 201

Tang
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Exhibit 1

W TR' LL l UM MANAUT R frillium Asset Management, LLC

Investing for a Better World” - ey seblinmynvest com

August 26, 2011

Via FedEx - ;gg

mhs
Peter Sherry = :i
Associate General Counsel and Corporate Secretary ©°n
Ford Motor Company 8 =4
One American Road o 3%
Dearborn, Mi 48126 x

Re: Request for verification
Dear Mr. Sherry:

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 a1 (617) 292-8026 ext. 248; Trillium Asset
Management Corp. 711 Atlantic Ave., Boston, MA 02111; or via email at
salpernaztritliuminvest.com.

Sincerely,
B f;“r L FA R .
Shelley Alpern

Vice President
Director of ESG Research & Sharcholder Advocacy
Trillium Asset Management Corporation

BOSTON T DURHAM S N S AN FRANCISCO BAY



charles SCHWAB

ADVISOR SERVICES

L9TE Bupsmit Park D, Origndde, FLEDELD

August 2.4 2011

Re: Michae! Richard Lazarus & Cynthia Jean Price/JoititFAaMAo8:OMB Memorandum M-07-16***
This letter is to confirm that Charles Schwab & Co. holds as custodian for the above
account 600 shares of common stock Ford Motor Co. These 600 shares have been held in

this account continuously for one vear prior 0 August 4, 2011,

These shares ave held at Depository Trust Company under the nomince name of Charles
Schwab and Company.

This letter serves as confirmation that the shares are held by Charics Schwab & Co, Inc.
Sincerely.
. )
Q ,,/MM / el WS g

Darell Pass
Director

LoPeal ownit Serases luas e Serurts nrekerape semvitas ¢f Chanes Scheae & Lo re
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Shelley Alpern

Director of ESG Research & Shareholder Advocacy
Trillium Asset Management, LLC

711 Atlantic Avenue

Boston, MA 02111

Fax: 617 482 6179
Dear Ms. Alpern:

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

| am the beneficial owner of more than $2,000 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 company’s
annual meeting in 2012.

| 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 corporation's proxy
statement as the filer of the aforementioned resolution.

Sincerely,
/)
e
August 1, 2011
Michael Lazarus Date

c/o Trillium Asset Management LLC
711 Atlantic Avenue, Boston, MA 02111

Exhibit 1



Office of the General Counssi Ford Motor Company
Phone: 31373373913 One Amencan Road

Fax: 313/248-1688 Room 1037-A3 WHQ
E-Mait  jzarembi@ford.com Dearborn, Michigan 48126

September 1, 2011

Shelley Alpern, Vice President
Trilhum Asset Management

711 Atlantic Avenue

Boston, Massachusetts 02111-2809
Telephone: 617-423-6655

Subject: Shareholder Proposal for 2012 Annual Meeting
Dear Ms. Alpern:
Ford Motor Company ("Ford" or the "Company”) hereby acknowledges receipt of

evidence of eligible share ownership of Ford common stock contained in vour
corvespondence dated August 26, 2011 relating to Mr. Michael Lazarus's shareholder

Exhibit 1

proposal (the "Proposal™). Thank yvou 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 vou for your continued interest in the Company.
Very truly vours,

C el

Jerame Aremba
Counsel

e Peter J. Sherry, Jr.
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Benedictine Sisters qf ‘Virgiml:z

Saint Benedict Monastery ¢ 9535 Linton Hall Road « Bristow, Virginia 20136-1217 » (703) 361-0106

November 29, 2011

2

— -y

- O

Peter Sherry e
Associate General Counsel and Corporate Secretary g Gy
Ford Motor Company 3 [
One American Road S B
Dearbom, Ml 48126 1A
-0 L

= Sy

Dear Mr. Sherry: o %

| am writing you on behalf of the Benedictine Sisters of Virginia to co-file the stockholder resolution on
Political Contributions — Trade Associations. In brief, the proposal states: that the shareholders of Ford
Motor (*Company”) hereby request that the Company provide a report, updated semi-annually,
disclosing the Company’s: policies and procedures for political contributions and expenditures {(both
direct and indirect) made with corporate funds; monetary and non-monetary contributions and
expenditures (direct and indirect) used to participate or intervene in any political campaign on behalf of
{or in opposition to) any candidate for public office, and used in any attempt to influence the general
public, or segments thereof, with respect to elections or referenda.

| am hereby authorized to notify you of our intention to co-file this shareholder proposal with Trillium
Asset Management Corporation. | submit it for inclusion in the proxy statement for consideration and
action by the shareholders at the 2012 annual meeting in accordance with Rule 14-a-8 of the General
Rules and Regulations of the Securities and Exchange Act of 1934. A representative of the
shareholders will attend the annual meeting to move the resolution as required by SEC rules.

We are the owners of 2000 shares of Ford stock and intend to hoid $2,000 worth through the date of
the 2012 Annual Meeting. Verification of ownership will follow including proof from a DTC participant.

We truly hope that the company will be willing to dialogue with the filers about this proposal. Please
note that the contact person for this resolution/proposal will be Shelley Alpem of Trillium Asset
Management Corporation who can be reached at 617-423-6655 x225 or at salpemn @ tilliummyvest com L If

agreement is reached, Shelley Alpem as spokesperson for the primary filer is authorized to withdraw
the resolution on our behalf.

Respectfully yours,

#

. "

- LTIy o g Pl
R e Cd g sy etd byt s L S

Sister Henry Marie Zimmermann, OSB
Assistant Treasurer
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Political Contributions - Trade Associations
2012 - Ford Motor Company

RESOLVED, that the shareholders of Ford Motor (*Company") hereby request that the Company provide a
repont, updated semi-annually, disclosing the Company's:

1.Policies and procedures for political contributions and expenditures (both direct and indirect) made with
corporate funds.

2.Monetary and non-monetary contributions and expenditures (direct and indirect) used to participate or
intervene in any political campaign on behalf of (or in opposition to) any candidate for public office, and
used in any attempt to influence the general public, or segments thereof, with respect 1o elections or
referenda. The report shall include:

a.An accounting through an itemized report that includes the identity of the recipient as well as the amount
paid to each recipient of the Company'’s funds that are used for political contributions or expenditures as
described above; and

b.The title(s) of the person(s) in the company who participated in making the decisions to make the political
contribution or expenditure.

The report shall be presented to the board of directors’ audit committee or other relevant oversight
committee and posted on the Company's website,

Stockholder Supporting Statement: As long-tenm shareholders of Ford Motor, we support transparency and
accountability in corporate spending on political activities, These include any activities considered
intervention in any political campaign under the Internal Revenue Code, such as direct and indirect
political contributions to candidates, political parties, or political organizations; independent expenditures;
or electioneering communications on behalf of federal, state or local candidates.

Disclosure is consistent with public policy, in the best interest of the company and its shareholders, and
critical for compliance with federal ethics laws. Moreover, the Supreme Court’s Citizens United decision
recognized the importance of political spending disclosure for shareholders when it said “[D]isclosure
permits citizens and shareholders to react to the speech of corporate entities in a proper way. This
transparency enables the electorate to make informed decisions and give proper weight to different
speakers and messages.” Gaps in transparency and accountabilty may expose the company to
reputational and business risks that could threaten long-term shareholder value.

Ford Motor contributed at least $1.9 million in corporate funds since the 2002 election cydle. (CQ:
http://moneyline.cq.comipmi/home.do and National Instilute on Money in State Politics:
hitp:/ivww followthemoney.orgfindex.phtml.)

However, relying on publicly available data does not provide a complete picture of the Company's political
expenditures. For example, the Company's payments to trade associations used for political activities are
undisciosed and unknown. in many cases, even management does not know how trade associations use
their company's money politically. The proposal asks the Company to disclose all of its political spending,
including payments to trade associations and other tax exempt organizations for political purposes. This
would bring our Company in line with a growing number of leading companies, including Merck, Microsoft
and Prudential that have adopted disclosure and accountability of their political spending.

The Company's Board and its shareholders need complete disclosure to be able to fully evaluate the political
use of corporate assets. Thus, we urge your support for this critical governance reform.
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Oitice of the General Counsel Ford Motor Company
Prone: 31373373013 One American Road

Fax. 313/248-1988 Room 1037-A3 WHQ
E-Mail.  jzarembl@ford.com Dearborn, Michigan 48126

December 15, 2011

Sister Henry Marie Zimmerman, OSB
Assaistant Treasurer

Saint Benedict Monastery

9535 Lanton Hall Road

Brstow, Virginia 20136-1217
Telephone: 703-361-0106

Subject: Shareholder Proposal for 2012 Annual Meeting

Dear Sister Zimmerman:

Ford Motor Cempany ("Ford" or the "Company™) hereby acknowledges the
shareholder proposal contained in your correspondence dated November 29, 2011, which we
received on December 2. The cover letter requests that the proposal relating to the
(Company reporting on its policies and procedures for political contributions and
expenditures (the "Proposal”) be included in the Company's proxy materials for the 2012
Annual Meeting of Shareholders. You also state that the Benedictine Sisters of Virgimia co-
sponsors the Proposal with Trillium Asset Management Corporation.

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 is enclosed.) Under Rule 14a-8{b)(1), in order to be eligible to submit a
proposal, a shareholder must have continuously held at least $2,000 in market value, or
1%. of the Company's securities entitled to be voted at the annual meeting for at least one
vear by the date that the shareholder submiited the proposal. In the event the shareholder
is not a rezistered holder, Rule 14a-8(h)(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 the Benedictine Sisters of Virginia satisfies the ehgibility
requirements based on the information that was furnished to the Company. Additionally,
we have not recetved from you such verification as of the date of this letter.

We request that, pursuant to Rule 14a-8, you furnish to the Company proper
documentation demonstrating (1) that the Benedictine Sisters of Virginia is the beneficial
owner of at least $2,000 in market value, or 1%, of Ford common stock, and (1) that the
Benedictine Sisters of Virginia has been the beneficial owner of such securities for one or
more vears. We request that such docomentation 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 vequirement by either (1) submitting to the Company a written statement from
ihe "record” holder of the shareholder's securities (usually a broker or bank) verifying that,



Exhibit 1

foe

at the time of submission, the shareholder continuously held the securities at least one
vear, or (ii) if the shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
andior 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 his
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 tor the one-year period as of the date of the statement.

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,
!" éé.l

aremba

Jerome
Counsel

Enclosure

ee: Peter J. Sherry, Jr.
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shareholder proposal imciuded on o vompany™s prosy card, and ucluded along wab ans
SUppOIting statenient in @8 proxy statement, you must be eligible and tolls
procedures. Under a few specific ciroumstances, the COMPATLY 18 promite
your proposal, but only after subxmumg 18 reasons o the Comniss
this section in  question-and-answer format vo that 1 is easier to undorst syl
references 1o “you' are o a shareholder seeking to submit the proposal

{uy Question 1: What s a proposal?

A shareholder propossl is your recommendation or requirsinent that the eompuy
and/or its board of directors take action, which you intend 10 present at a meeting of ihe
compuny’ s sharcholders. Your propuosal should stite as cloa: y as posaible the o 3
gotion thit vou believe the company should follow, 11 your proposal s plaond on il
company s proxy cand, the company must also provide s the form of prosy mesos fo
sharcholders o specify by boses 3 chawe between approval o m*;.sp woval, or ;sia
stention. Unless otherwise indicated, the word “proposal as used in this section refzr
both 12 your proposal, anid t your corresponding statemient in suppost of your prwm\ H
[ L

ih: Question 25 Who is eligible to submit a proposal, and how do ¥ demonstrate
1o the company that | am cligible?

{13 inorder o be chigble o subst u proposal, you st have continuusly hebi g
feast $2,000 in rmarket vidue, or 1%, of the company's seeurities enntled 1o be vated on
the proposal at the meeting for al least one vear by the date you subnns tie propos!
You must continue 1 hold those securities through the date of the meeting.

{23 )f o are the "cg;.&it‘lu. bolder of your securiiies, which mesns that your Tiutne
appears in the company's records as a sharcholder, the company ean verily
ehigibihiy on us own, although you wall «mi fave o prewaic zkww»nm v owith a et
statement that vou nfend to continug W hold the secigities tfmm sh W date of !A
meeting of sharcholders. However, if ke muny sharcholders you are not a regis
holder, the company Ikely does not know that you are a shareholdder, or Lipw .;.m
shares you own, Lo this case, 3t tie time you subin! Your propossl, you must prove yo a1
eligibility to the company & one of two ways:

{i} The first way is to-submit ta the company 2 wrilten statersent from the “recosd™
holder of your securines {usually & broker or bank} vesifysnp o, ot the mze e
subsriitted your praposal, you continucusly held the securitios for at least one year
must also include vour own writien statement that you intend 1 continte 10 ho
seeurities through the date of the mesting of sharcholders; or

i The sseond way o prove ownershup applies baly o you have Bled a Schadule
13D, Schedule 130G, Form 3, Form b andéor Form §, or amendments to thote docy.
menty o updaed forms, refieenng your ownership of the shares ay of o before e
date on which the ene-yvear eligibilny pesiod Ewyma H vou have filed :
doctiments with the SEC. vou may demonstrate vour eligibality by sobnating 5 the

company

(A A copy of the schedule andior form, wnd dany subsequent ateadments pepo
# change w your ownesship level,

{B) Your wrtien statement thal vou continuvusly held the required number of
shares f the one-vear period as of the dete of the Statement) and

the shwtes

{7 Your winten stalernent ihat you intend 10 contnue swie
throngh the date of the company’s annual o special meeting,

T3qyx3
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o Cusestion 3 How puawy proposals may 1 submit?

er fay spbiail o puore thab obe proposad 04 company lof 8

foes” raeehing

sit Question 42 How long can my proposal be?

Lo any SUUGImpPanying Supporting stement gy aot eXeved

Ouestion 3+ What i the ileadline Yor submitting 8 proposaf?”

SRR vour proposal for the company s anauai MmEectng, you can
sadbing in fast ye werent. Mawever, if 1 MPANY
sl migenng st veur, of s changed tie da seting (o this
avs from lag! yenr's meeting, vou can usually find the deadline i
seppany s quarterdy seports o Porrs 1044318 249 3080 of this chapters, orn
g sider vepdets of wvestment compaties aoder § 27003041 of ths chapier of e
investment Company At of PR In order w avoud controversy, shureholders should
subrt By p;"ap'nsuh by nicans, including elsctromic means, thit permit them W prove
the date of delivery

T The demdiine i caleuinted mothe following manner i the proposal is sebmined
for a repulatly scheduled pnmus! meeting The proposal must be received at the
poneipal exeontive offices not less tan 120 2alendar days before the dare
pany’s proxy statement releassd 1o shareholders i conmection with the
;i annual mecting. However, s the company did not hold zn annual
cvigus year, or i the dide of this yedr's annuil meeting has been
e than 30 davs from date of the provious year's meeting, then the
5 & reasenable fme befoas the company begins fo print and send s proxy

£33 1 you are subnuiBng your propusal for & mestiag of sharvhoiders other tum g
alarly scheduied annual meeting, the deadline 18 a reasonable time before the
comnpiry hegins to print and setd 8¢ proxy matenals,

{5 Question 6: What if 1 fail 1o foHew ane of the eligibility or procedural
requirements explained in answers to Questions { through 4 of this Rule $da-N?

Sy after 1 has potified vay of the
t i Witdes 39 cglendar duys of
ial oty vou i wnting of any procedursl or
g d rate for your response. Your sesponse
st be postaiarked, o transnwited clecromialiy, no Liter than 14 duys from the date
you rperived 1he company’s notificanoes A company need not provide your such notice
ficreney 3f the deficiondy camndt e remediad, such as 3 you il to submit a
by the compuny s properly determuned deadiine, If the conpany intends o
proposal, it will fater have oy make o subsussion under Rule 148-8 and

vou with a capy under Question {0 below, Rule 14a-80),

mpany way exviude yoprapeeal

o & e

s fail i vour promise to hold the requived number of securities throvgh the
date of of shargholders, ton e company wil] be p
1% N OED

calpndar veas

23 Gnestion 70 Wha has the burden of persuading the Commission or ity staft
that my proposal can b excluded?

onstrae tat 8818

ervase noted the burden s on the company b do

a propaosal

Rule a8 31

hy Question 8: Must I appear personally at the shurchiolders' mecting to
present the proposal?

{13 Bither you, or your representative whe s guslified under state baw @ present e
prapesal on vour behalf, must attend the mieeting to present the propossl. Whethier vou
atterwd thie meeling yousselt or send 5 qualified representanive o the mesting iy
pisve, you should muke sure that you, or your sepresentstive, follow the proper ¢
faw provedures for attending e meeling andior presenting vonr proposs]

art v pdedts

{25 1 the company holds iy shareholder meoting v whode or i gy
rrndta, and (e company periils vou ar your represeniative i prisent |
such medic, (e you may appear tamugh electiome medis vathet than traveling o
S AppeNr i parsvn.

mevting

¢35 1 von oy your qualified representitive Tafl 1o appear and present the proposal
thonst good cause, the company will be penmitted w o exclude all of vour prap

o s proxy matedials for any meetings Leld in the following two calendar yours.

4 e
il

(i1 Question 9: I [ have complied with the procedural requirements, on what
other bases moay a company rely to exclude my proposal?

H

{13 bproper Under State Leow: 1t the proposal 1s not a proper subject for action by
sharehnlders under the laws of the jurisdiction of the company™s organiztion,

Notwe fo Paragraph (1% 1) Drepending on the subject matter, some proposad ume
not conshdered proper under state law if they would be binding on the compury i
approved by sharcholders. In our experience, mosl proposals o are st oy
meommendations or regquests that the bourd of directors ke speciiied action am
proper under state e, Accordingly, we will assuamse thal o proposal drafted a
recommendaion or suggestion is proper unless the company demwniimies othey-
wite

&

23 Violation of Law: 1 the proposal would, if implemented, cause the catnpany
alade sty state, federal, or Toreign fw o which it 3 subject;

<
o3

Note do Paragraph ({{2) We wall not apply this basis for exclusion o permi
sxclusion of a propesal on grounds that # woild viclate foreign law i compiiange
wul the foreige jaw would result in g vielston of any state oy Tedersd bew

13} Vielarion of Proxy Rudes: 11 the proposal or supporling stotement s cantrary 1o
any of the Comnussion’s proxy rudes, weluding Rule 1459, which prohibis matenially
false or musleading statemienmts in proxy sodiciting yderials;

{45 Pursonal Grievance: Special Interest: T the propoxad relafes o the rediess of 3
personad cinim or grievance against the company or any vther person, or i it ¢ designed
10 result in & beneBit to vau, of 1o forther & personal Interest, which is n¢d shared by the
viher shareholders at large,

(8 Relevance: If the proposal relates o uperations which weeonnt £
percent of the company's 1otal assets ot the end of 118 most revent fiseal yeu
less than § percent of its net earnings and gross sales for s most recent fises

i 2

16 not atierwise significantly related w the compiny s business,

{63 Absence of PowerdAuthority: 1 the company would lack the power or snthonty
W amgiemant the prapossi;

{7y Management Fanctivny: 11 the preposal deals with o marter veluting o the
company's ondinary business operations,

T 3qiyx3



Rule 1da-R

Lod
tw

<83 Relates to Electipns 11 the pomnal
;.kt’l.ﬁ}mﬂhz” e the company’s bourd ¢ ;ﬁ;.e“wr\ o
procedurs for such BemEnatIon & election;

w8y Pirector Blections: 1 the progosil.

G Wesid disqualify o nomunee Who 3 slindig B siesting.

Gre his o her e expied

G5 Winnhd pemeve 8 diredton o affice

crer @b e OF B

L Huesiions thie Compeiem, Brisaness si:dgﬁé‘imm. LEE S

s hrRUtors;

ik
SN

[evks o include o A;\h".:‘. gt
o the bonsd of dipectors, o

conbd alfect the eutvonee ot i

Ty Onhrea

Proposat: 1 the

fes bse GG

Canflives with Conpiany

af i Sompany ' F oW ORI

Csolymission o e O
atg of conflct with the vor

"'!h!n Cipl N o
ihe P9y &]n‘hl(. “’uti ki the eI

v hias already substantially o

1y Substantiolly Implemented: 1 the cang
demenied the propoval;

“*Notw 1o P;zrﬁwa;ﬂ. GHIUr A commpany may exclude & shareheider ;}w}w&;‘i
that wintid provide an advisory wole oF seok farare 3 m\smx;;@tzs tc:v:;;?pmwg P
HpRAs! mc:} of exscutves as disciosed pursnant to fem 42 of Regaiation
{3 7 of thus ux.xp“zfg} or any successor W ftem 40 _2 {a Usay-on-pay volg' 3 a:i
=§ui relates 1o the frequency Of sEy-on-pay .\15 G, piv éc;::*:hm i :rﬁ« m 6'@);&‘;&‘
harehohday vote vegued by § 24014 vt of tus chaptey a single vear (e - xzr:j
s, ar tuee VeRERI LY t’fd .3;“;350‘1.& ol a im:}&"}i\ b ; a‘)s £ i,h" nal %;’ st*&l
the company has adopied 8 pelicy on the Tenquency of say- Py nma* { ?‘! i
copsistend WAl the chotor of the mapeity of votes cast i L z;w* recent share
holder vole seaquired by § 240 14 2Hby ot thas chapiet

v prOpUsEl preni

+ e proposal subst intiatly duphi
(it Imphmm e 14 By p repusl e

:},a:m- t the :om any m »*wsn% i ngi serit that wil

Bt

she ;“L.iam: Tar oy w\x o fi :
wove *md wm[ s oy

,’s!(.‘

erpifeniive Apnd b 2011 Raude Haed wai s wind hey weddeny
part of nule amendments Buphunemiog the provisng wb ihe Dads
hokier approval of exvcutive somprisation nd pokden parach

age \{,ﬁ A 1TE 3481 ’h" J&;ss;xar} 2033 Onry

© Rehogse \u

Kule 144-8 KX

(12 Resubmissions: 1 e groposad deals with substuatiadly e e o
raties as anmhcg proposal or proposads that has or have been greviously e
the company’ ’s proxy materialy within the precedig § calendasr yews, 4 com
vy exciude it from its proxy materials for any meeung hekl ok
vears of the lagt fime 1t was inchuded if the proposal re cred:

£13 Less than 2% of the vote i proposed onee within the preceding 3 culendar yewrs:

(i3 Less than 6% of the vote on i3 Jast submgssion jo shareholden if propo
previcusly within the preceding § calendar yeurs; w

{141} Less than 10% of the vote on it lase subanission to sheeeholders i propoesed
three times of more previously withm the preceding 3 calendur years; and

adrpoiinds G

{13; 5[:«(‘1}'“ ¢ Amount of Dividénds: 11 the proposal relatss o 8
washe or stock dividends,

{15 Question 100 What procedures must the company follow it it intendy o
vxdmlc iy proposal?

{1 11 the company 1atensds 1w psclade a pn
e is seasons with the Commission 80 luter 3
definitive proxy stasement and forns of proay v siti the C mmmn f3L i‘
sumulianecusly provide you with & copy ef ity subemission. The {,‘nm;wa\ SH
p ermit the company to make its submission later than SU days before the co
s definitive proxy statenrent aud form of proxy, i e compay demonstrates gmu
cause for missing the deadline.

€23 The company must file six paper copies of the following

13 The proposal;

(it} An explanation of why the compuany belreves that t may exclude e proponsl,
which should, i possible, refer w the most recent upplivabie suthornty, such w pno:
Exivision jetters issued under the mile; and

(317 A supporting opunon of counsel when such redsony are based oo madten of
state or forgign aw .

{ky Question 11 May I sobmit my own statement (o the Commission re-
sponding to the conrpany’s arguments?

Yeos, you msv submil & response, but Bt 1 not required, You shoshl tey to g
TESPORSE Lo us, ‘with a copy to the company, 85 soon as possible af ter the i
mzkes its submistion. “This way, the (“m.msswm staff will have gme to constder fully
yourr submission before it issues (s response. Yo should submil six paper copres of
YOUE TEAROnSE

(11 Question 12 I the company inclodes my shareholder proposal in its proxy
materials, what infarmation ahout me must it include along with the proposid
itself?

{13 The company s proxy statement must mchede your eane aud ¢
the number of the wompany's veting seenpbwes that vou hobd He
previding that infonmanoen, the company may instead nclude @ statemen
provide the iformation o shazehe sidess prompiy upen yeceiving an vral or wn
fequest

{23 The company 18 aot respansible for the contwnts of your proposal o suppx
statement,

T Hqiyx3
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Exhibit 1

, %Ott &

A BB&T Corporation Affiliate

November 29, 2011

fo]

“Ti

—— e

=3y

. 9 Se

Mr. Peter Sherry i e
o o
Associate General Counsel — B
~t AV | Men

and Corporate Secretary =1
Ford Motor Company | = <A
One American Road . 25
Dearborn, MI 48126 ~N :

Dear Mr. Sherry:

This letter will confirm that the Benedictine Sisters of Virgmia currently owns
1,748 shares of Ford Motor Company currently valued at over $18,000. They have
owned this stock for more than one year and will continue to hold the stock through the
annual meeting date. The DTC Custodian is Clearview Correspondent Services, #0702,

Thank you and please feel free to contact me at 800-552-7757. E

st 32951 you
have any questions.

Sincerely,

X 7 Y
;\ Q%'/}.j?i, ‘N"}q,/}” Lot el e pon c"/‘

i ’
~ohn I, Muldowney
Managing Director

Riverfront Plaza - West Tower, 901 East Byrd Street, Suite 500, Richmeond, Virginia 23219
804-643-1811 1 800-552-7757 | www.ScottStringfelfow.con

SURAMCE PRODUCTS OR ANMUTIES 300500
FUINSURED BY ANV FEGERAL GOVERNIF T

COMMEREED &RE
LOSE VALUE



Exhibit 1

Ofice of he Baneral Counsel
Prose 3133373913

Fax 2132481688
EMal  paemb @lodoom

Ford Motor Company
One Amadican Raad
Room 1037-A3 WHQ

Dearham, Michigan 48175

January 3 2012

Sister Henry Marte Zimmerman, OSB
Assistant Treasurer

Sait Bensdiet Monastery

95335 Linton Hall Road

Pristow, Virginia 20136-1217
Telephone: 703-361-0106

Subject: Shareholder Proposal for 2012 Annual Meeting
Dear Sister Zimmerman:

Ford Motor Company CFord" or the "Company "t hereby acknowledges receipt of
evidence of eligible share ownership of Ford common stock by the Benedictine Sisters of
Virginia contained in correspondence from Scott & Stringlellow dated November 29, 2011
but which we did not recetve until December 19, 2011, Thank vou for your prompt
attention to this matier. Please note that Ford reserves the right to file a No-Action Letior
with the SEC should substantive grounds exist for exclusion of the Proposal. We will notuly
vou in accordance with SEC rules it we tile such o request.

Thank yvou for your continued interest in the Company.

Very truly vours,

e

-~
£

Al e
Juriane 1%

Counsgel

e Peter . Sherry, Jr.



Exhibit 1

Catholic Healthcare West

November 30, 2011

Alan R. Mulally
CEO

Ford Motor Company
One Amernican Road
Dearborn. M1 48126

Dear Mr. Mulally:

Catholic Healthcare West is a sharcholder of Ford Motor Company. We integrate
environmental, social and govemance criteria into our investment decision-
making, and regularly cngage with companies we hold to encourage the
implementation of best practices in these areas.

Catholic Healthcare West. in collaboration with Trillium Asset Management
Corporation, hereby submits the enclosed proposal Political Contributions - Trade
Associations for inclusion in the proxy statement for consideration and action by
the 2012 sharcholders meeting in accordance with Rule 14{(a)(8) of the General
Rules and Regulations of the Securities and Exchange Act of 1934,

Catholic Healthcare West has held over $2000.00 worth of Ford Motor Company
stock for more than one vear and will continue 10 hold shares in the company
through the stockholder meeting. Prool of ownership will be provided upon
request. A representative of the filers will attend the stockholders meeting to move
the resolution as required by the rules of the Securities and Exchange Commission
(SEC).

Sincerely yours,

Lvars dickies, gom

Susan Vickers, RSM
Vice President Community Health

Enclosure

ce: Shelley Alpern. Trillium Asset Management Corporation
‘ Julie Wokaty. Intertaith Center on Corporate Responsibility
145 Bany Strest, Suite 300 chy
San Frasosco, CA 94107
4154385500 telephone
415.438.5724 fax
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Political Contributions - Trade Associations
2012 — Ford Motor Company

RESOLVED, that the shareholders of Ford Motor ("Company”) hereby request that the Company provide a report,
updated semi-annually, disclosing the Company's:

1.Puolicies and procedures for political contributions and expenditures (both direct and indirect) made with
cotporate funds.

2 Monetary and non-monetary contributions and expenditures {direct and indirect) used 1o participate or intervene
in any political campaign on behalf of {or in opposition to) any candidate for public office, and used in any attempt
to influence the general public, or segments thereof, with respect to elections or referenda. The report shall
include:

a An accounting through an itemized report that includes the identity of the recipient as well as the amount paid to
each recipient of the Company's funds that are used for political contributions or expenditures as described
above; and

b.The title(s) of the person(s) in the Company who participated in making the decisions to make the political
contribution or expenditure.

The report shall be presented to the board of ditectors’ audit committee or other relevant oversight committee
and posted an the Company’s website.

Stockholder Supporting Statement: As long-term shareholders of Ford Motor, we support transparency and
accountability in corporate spending on political activities. These include any activities considered intervention in
any political campaign under the Internal Revenue Code, such as direct and indirect political contributions to
candidates, political parties, or political organizations, independent expenditures, or electioneering
communications on behalf of federal, state or local candidates.

Disclosure is consistent with public policy, in the best interest of the company and its shareholders, and critical for
compliance with federal ethics laws. Moreover, the Supreme Court's Citizens United decision recognized the
importance of political spending disclosure for shareholders when it said ‘[Dlisclosure permits citizens and
shareholders to react to the speech of corporate entities in a proper way. This transparency enables the
electorate to make informed decisions and give proper weight to different speakers and messages.” Gaps in

{ransparency and accountability may expose the company to reputational and business risks that could threaten
long-term shareholder value.

Ford Motor contributed at least $1.9 million in corporate funds since the 2002 election cycle. (CQ:
http//imoneyline.cq.com/pmbfhome.do and  National  Institte on  Money in  State  Politics:
hitp:/lwww followthemoney org/index. phtml.)

However, relying on publicly available data does not provide a complete picture of the Company's political
expenditures. For example, the Company's payments to trade associations used for political activities are
undisclosed and unknown. in many cases, even management does not know how trade associations use their
company’'s money politically. The proposal asks the Company to disclose all of its poltical spending, including
payments to trade associations and other tax exempt organizations for political purposes. This would bring our
Company in line with a growing number of leading companies, including Merck, Microsoft and Prudential that
have adopied disclosure and accountability of their political spending.

The Company’s Board and its shareholders need complete disclosure to be able to fully evaluate the political use
of corporate assets. Thus, we urge your support for this critical governance reform.

PP Tl L A SVTIOWNIOC TN C TR AT A OO YOINTTTT A TIIYOOWNIETBID PR AT 1AL
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Office of the Gaoeral Caunsed Foig Motor Company

Phone 313433723913 One Amencan Road

Fax: 313/248-1988 Room 1037-A3 WHQ

E-Mair  mammbl@iord.com Dearbom, Michigan 48126
December 5, 2011

Susan Vickers, R8M

Viee President Community Health
Catholic Healtheare West

185 Berry Street, Suite 300

San Franaisen, CA 94107
Telephone: 415-438-5500

Subject: Shareholder Proposal for 2012 Annual Meeting
Dear Sr. Susan:

Ford Motor Company ("Ford" or the "Company™) heveby acknowledges the
shareholder proposal contained in your correspondence dated November 30, 2011, The
cover letter requests that the proposal relating to the Company reporting on its policies and
procedures for political contributions and expenditures (the "Proposal”) be included in the
Company's proxy materials for the 2012 Annual Meeting of Shareholders. You also state
that Catholic Healthcare West co-sponsors the Proposal with Trillium Asset Management
Corporation.

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 is enclosed.) Under Rule 14a-8(b)(1), in ovder to be eligible to submit a
proposal, a shareholder must have continuously held at Jeast $2,000 i market value, or
1%, of the Company's securities entitled to be voted at the annual meeting for at least one
gear by the date that the shareholder submitted the proposal. [n the event the sharcholder
is not a registered holder, Rule 14a-8(h)(2) provides that proot of eligibility should be
submitted at the time the propoesal is submitted. Neither the Company nor its transfer
agent was able to confirm that Catholic Healtheare West satisfies the ehgilnhty
requirements based on the information that was furnished to the Company.

We request that, pursuant to Kule 1a-8, vou furnish to the Company proper
documentation demonstrating (1 that Catholic Healtheare West 1s the beneficial owner of
at least 82,000 in market value, or 1%, of Ford commeoen stoek, and (1) thae Catholie
Healtheare West has been the beneficial owner of such securities for onie or more vears, 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 sutisfy this
requirement by either {1y submitting to the Company a written statement from the "record”
holder of the shareholder's securities (usually @ broker or bank) verifving that, at the time
of submission, the sharcholder continuously held the securities ar least one year, or (i) if
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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 pertod begins, 1f the
shareholder has filed one of these documents, he may demonstrate his eligibility by
submitting to the Company a copy of the schedule or form, and any subgequent
amendments, and a written stateément that the shareholder continuounsly held the requirad
mamber of shares for the one-year period as of the date of the statement.

It 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 vou fur
your intevest in the Company.

Very truly yours,

AL e e >

" Jerome |
Counsel

Enclosure

cer Peter .J. Sherry, Jr.
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Ruole 14a-8

Cuestion 3 How muany proposals may 1 suhmit?

¢ omaay submit oo omare than ane proposal o a company for 3

siders” peeting

ing supprating stoment, may not exceed

Wit ALY R CTUN

s Oheestion 3 What is the deadiine for submitting a praposal?

ll for the company’ s annual mesbing, you Can
‘s proxy statoment, However, 1f the campany
1 ;’M year, >: s chatged the date of Us mesting for they
VR 5?(’»{1* iast yemr's meeting, vou £an v ly find the deadline i
suarter]y vepors on Fons n*( 1 of this chapiery, oy in
of wmvestment companies wmder § 270 tof dus -ha ter of the
aany Act of 1340 In arder 1o aveud c.ﬂzxtrs,werr:sy, shareho fors should
als by mana. including slsetronic means, that permit themt 1o prove

e of dolpwery

¥
8

33 The deadime i enkeulored i the fallowing manae if the proposal 1s submitted
fechled annusl meeting T ‘zc* PO *11 ’tm‘&i be reoeived at Be
al sxecutive u! iees not less than 120 ealendar days before the Jate
fased 1o sharehoiders in som:emimz with the
§§§‘4\ sver, i the company did not held an annusi
she dale of this vear'y asnual meeting haz been
pravioms yeur's meeting, then the
Begins o pront and sand s peosy

vy the dat

o
ot

By
k2

Sfisrer 1

s your preposal for g meeting of sharsholders other than a
24 apnual meeting, the deadboe s reasonsble tme before the
wxwam i:xcgw:, o prind and serd i proxy materials

o3 Question 6: What i 1 fail to follow one of the eligibility or procedural
respuivemnents explained i answers 10 Questions 1 through 4 of this Rule 14a-82

a3t enly after 51 has notified vou of the
rroct i Withan 14 calendar days of
v wiinng of any ‘;ﬂ‘{“w&i wal or
for your 1o xpv e, 1 response
P is‘“{ thas 14 days {rom the dawe
m. mowid et provide you guch notics
arns b n ’\Mm? sach ws i“' vou fail t submil @
m} 5 grtwgm;?*y dutermined deadlise, I the company mtends
ST .*;z«cs\ al, i wiil later have to make @ fubmis under Rule i4a-8 and
won with g oo pv under Question 10 beloov, Rule 148800

Wit

Hib :«u:ix;:':«t aumber of gecunites throug
sty will i:w permitted 0 exclude all
tng bl in the followmg ¥

my e

1g oy e pompsty e demanstide thar 8 s

Kaole a8 X

Question 81 Muost | appear personally ot the shareholders’ meeting (o
present the proposal?

s gualifiod under Qe faw s
o0 present the prope
:,’ :‘c“"e:'“w:s‘w"ﬁ b thie meeting i

the Ao oty
i

[ Y }

i
H
FREERISERAS
IR K" twz d

rprestningve Ll e ap
s owill b permiued

1Y

?‘;U!" g._'.\,,
1 PTOXY

.hvh.h!v 5 5, QQ,%‘_:::,, [ STV

& Y
HE RS

”“‘3%{’ FES

Question % 111 have vomplied with the procedural reguirements, on what
other hases raay a company rely to exehude my proposal?

‘? myder tne Dywes of i

Soni 54 eheer
PP R 44 1a

gn law g

fadeyal law

¥

EEor)

fay Persesal Grisva
prrsenmal clagm ¢
Ly reanlt i s

4

sy share

mareent of

itk




Exhibit 1

Rule 1da-8
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“4

Catholic Healthcare West

December 14, 2011

Jerome Zaremba

Office of the General Counsel
Ford Motor Company

One American Road

Room 1037-A3 WHQ
Dearborn, Michigan 48126

Dear Mr. Zaremba:

Please find enclosed as requested the prool of stock ownership from Catholic Healthcare
West. Catholic Healthcare West will continue to hold the requisite number of shares of
Ford Motor Company. common stock through the date of the 2012 Annual Shareholder
Meeting of Sharcholders.

Sincerely.

Susan Vickers, RSM

VP, Community Health
Catholic Healthcare West

185 Berry Strest, Suite 300
San Francisco, CA 943107
415.438.5500 relephong
A15,438.5724 tax

Foa U M orey
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VP Community Health
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Pasw #413-391-2404

Reo Stock Verification Loty
Drear Susan:
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~Diecemtber 20 200D The Decanber 22011 whare posthions aee Haied below:

 Security Shaves
Fard Motor Compan o MARITOB6N h7 500

Please et e know 1 v live ansy guesdions
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Otfine of the General Counsed
Phone:  313/3373913

Fax 313/248-1088
E-Maii  jzarembi@ford.com

Susan Vickers, RSM

Viee President Community Health
(latholic Healthcare West

185 Berry Street, Suite 300

San Francisco, CA 94107
Telephone: 415-438-5500

Subject: Shareholder Proposal for 2012 Annual Meeting

Dear Sr. Susan:

Exhibit 1

Ford Motor Company

One American Road
Room 1037-A3 WHQ
Dearbom, Michigan 48128

December 15, 2011

Ford Motor Company ("Ford” or the "Company") hereby acknowledges receipt of
evidence of eligible share ownership of Ford common stock contained in your
correspondence dated December 14, 2011 relating to Catholic Healthcare West’s co-
sponsorship of the disclosure of political contributions shareholder proposal (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 intervest in the Company. Have a Bléssed Christmas

and a Happy and Healthy New Year,

e Poter J. Sherry, Jr.

Very truly yours,

Jerome B

(‘cunsel
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PROPOSAL §

Mrs. Evelyn Y. Davis, Suite 213, Watergate Office Building, 2600 Virginia Ave., N.W., Washington, D.C. 20037,
who owns 2,000 shares of common stock, has informed the Company that she plans to present the following
proposal at the meeting:

RESOLVED: “That the stockholders recommend that the Board direct management that within five days after
approval by the shareholders of this proposal, the management shall publish in newspapers of general circulation in
the cities of New York, Washington, D.C., Detroit, Chicago, San Francisco, Los Angeles, Dallas, Houston and
Miami, and in the Wall Stréet Journal and U.S.A. Today, a detailed statement of each contribution made by the
Company, either directly or indirectly, within the immediately preceding fiscal year, in respect of a political
campaign, political party, referendum or citizens” initiative, or attempts to influence legislation, specifving the date
and amount of each such 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 included in each succeeding report
to shareholders.” “And if no such disbursemients were made, to have that fact publicized in the same manner.”
REASONS: *“This proposal, if adopted, would require the ruanagement to advise the sharcholders how many
corporate dollars are being spent for political purposes and to specify what political causes the management seeks to
promote with those funds. 1t is therefore no more than a requirement 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 are entitled to know how they are being spent.”

“If you AGREE, please mark your proxy FOR this resolution.”

The Board of Directors Recommends a vote “against™ Proposal 5.

Corporations are prohibited under federal and many state laws from making direct or indirect contributions to
candidates or political parties. The Company has a policy not to make contributions to political candidates or
organizations, nor to employ its resources for the purpose of helping to elect candidates to public office, even where
permitted by law.

The Company has a political action committee, the Ford Civic Action Fund (the “Fund™). All of the contributions
made by the Fund are derived from voluntary employee contributions; the Company makes no contributions. The
Company does, however, pay the solicitation and administrative expenses of the Fund, which are minimal, as
permitted by law. Information with respect to contributions made by the Fund in connection with federal and state
elections is publicly available at the Federal Election Commission and applicable state boards of election,
respectively.

Where permitted by law, the Company makes contributions with respect to state and local ballot questions.and
referenda that have a direct impact on the Company’s business (such as those dealing with local property taxes),
Information with respect to contributions made in connection with ballot questions and referenda is publicly
available through local boards of election.

The Company’s overall expenditures that would fall within the scope of the proposal are small. The proposal would
require the Company to incur added expense to prepare and publish in various newspapers a detailed report of
information that already is publicly available. The Board of Directors believes such expenditures are unnecessary
and would serve no useful purpose for Ford or you.

The Board of Directors Recommends a vote “against™ Proposal 5.
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PROPOSAL 8

Trillium Asset Management of 71| Atlantic Avenue, Boston, Massachusetis 02111, on behalf of Michael Lazarus,
owner of 600 shares: the St. Scholastica Monastery Benedictine Sisters, 1301 South Albert Pike, Fort Smith,
Arkansas 72913: the Mount St. Scholastica Benedictine Sisters, 801 S 8th Street, Atchison, Kansas 66002; and the
Benedictine Sisters of Virginia, Saint Benedict Monastery, 9533 Linton Hall Road, Bristow, Virginia 20136, each an
owner of more than $2,000 of common stock have informed the Company that the following proposal will be
presented at the meeting:
RESOLVED, that the shareholders of Ford Motor Corporation (“the Company ™) hereby request that the Company
provide a report, updated semi-annually, disclosing the Company’s:

1. Policies anid procedures for political contributions and expenditures (both direct and indirect) made with

corporate funds.

b

. Monetary and non-monetary political contributions and expenditures not deductible under
section 162 (e)(1)B) of the Internal Revenue Code, including but not limited to contributions to or
expenditures on behalf of political candidates, political parties, political committees and other political
entities organized and operating under 26 USC Sec. 527 of the Internal Revenue Code and any portion of any
dues or similar payments made to any tax exempt organization that is used for an expenditure or contribution
if made directly by the corporation would not be deductible under section 162 (e){(1)X(B) of the Internal
Revenue Code. The report shall include the following:
a. An accounting of the Company’s funds that are used for political contributions or expenditures as
described above;
b, ldentification of the person or persons in the Company who participated in making the decisions to make
the political contribution or expenditure; and
¢. The internal guidelines or policies, if any, goveming the Company’s political contributions and
expenditures.
The report shall be presented to the board of directors’ audit committee or other relevant oversight committee and
posted on the company’s website to reduce costs to shareholders.
Supporting Statement
As long-term shareholders of Ford Motor, we support policies that apply transparency and accountability in
corporate spending on political activities. Such disclosure is consistent with public policy and in the best interest of
the Company’s shareholders.
Company executives exercise wide discretion over the use of corporate resources for political activities. These
decisions involve political contributions, called “soft money.” and payments to trade associations and related groups
that are used for political activities. Most of these expenditures are not disclosed. The Company has contributed at
least $300,000 since the 2000 election cycle. (Center for Political Accountability,
http://www.politicalaccountabilitv.net/files/TAFord 1 2-13-06.pdt).
However, its payments to trade associations used for political purposes are undisclosed and unknown. These
activities include direct and indirect political contributions to candidates, political parties or political organizations;
independent expenditures; or electioneering communications on behalf of a federal, state or local candidate. The
result: shareholders, and in many cases, management do not know how trade associations use their company’s
money politically. The proposal asks the Company to disclose its political contributions and payments to trade
associations and other tax-exempt organizations.
Absent a system of accountability, company assets can be used for pelitical objectives that are not shared by and
may be inimical to the interests of the Company and its sharcholders. Relying on publicly available data does not
provide a complete piciure of political expenditures. The Company’s board and its shareholders need complete
disclosure 1o be able to fully evaluate the political use of corporate assets. Thus, we urge your support for this
critical governance reform.
The Board of Directors recommends a Vote “against™ Proposal 8.
Corporations are prohibited under federal and many states” laws from making direct or indirect contributions to
candidates or political parties. The Company has a policy not to make contributions to political candidates or
organizations, nor to employ its resources for the purpose of helping to elect candidates to public office, even where
permitted by law. '
The Company has a political action committee, the Ford Civic Action Fund (the “Fund”). All of the contributions
made by the Fund are derived from voluntary employee contributions; the Company makes no contributions. The
Company does, however, pay the solicitation and administrative expenses of the Fund, which are minimal, as




Exhibit 3

permitted by law. Information with respect to contributions made by the Fund in connection with federal and state
elections is publicly available at the Federal Election Commission and applicable state boards of election,
respectively.

Where permitted by law, the Company occasionally makes contributions with respect to state and local ballot
questions and referenda that have a direct impact on the Conipany’s business (such as those dealing with local
property taxes). Information with respect to contributions made in connection with ballot questions and referenda is
publicly available through local boards of election.

We do not believe that the additional information requested by the proposal will add significant value for
shareholders. To the extent the Proposal would cover payments to tax exempt organizations that in turn may engage
in political activity, it should be noted that Ford belongs to many trade associations. These memberships provide
significant benefits to the Company and sharcholders. Management is aware of any political activities of these
organizations and ensures that any such activities further our corporate interests and thus your interests as
shareholders. To produce the detailed report requested by the proposal would require significant time and expense.
The Board believes that these resources could be better utilized in moving our business forward and, consequently,
does not suppeort the proposal.

The Board of Directors recommends a Vote “against” Proposal 8.
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PROPOSAL 8
Trillimn Asset Management of 711 Atlantic Avenue, Boston, Massachusetts 02111, on behalf of Michael Lazarus,
owner of 600 shares and the St. Scholastica Monastery Benedictine Sisters, 1301 South Albert Pike, Fort Smith,
Arkansas 72913, owners of 1,513 shares, informed the Company that the following proposal will be presented at the
meeting:
RESOLVED, that the shareholders of Ford (*Company™) hereby request that the Company provide a report,
updated semi-annually, disclosing the Company’s:

1. Policies and procedures for political contributions and expenditures (both direct and indirect) made with

corporate funds.

2. Monetary and non-monetary political contributions and expenditures not deductible under section 162
{e){1XB) of the Internal Revenue Code, including but not hintited to contributions to or expenditures on
behalf of political candidates, political parties, political committees and other political entities organized and
operating under 26 USC Sec. 527 of the Internal Revenue Code and any portion of any dues or similar

payments made to any tax exempt organization that is used for an expenditure or contribution if made
directly by the corperation would not be deductible under section 162 (e)(1XB) of the Internal Revenue
Code. The report shall include the following:
a. An accounting of the Company’s funds that are used for political contributions or expenditures as
described above;
b. ldentification of the person or persons in the Company who participated in making the decisions to make
the political contribution or expenditure; and
¢. The internal guidelines or policies, if any, governing the Company’s political contributions and
expenditures.
The report shall be presented to the board of directors” audif committee or other relevant oversight committee and
posted on the company’s website to reduce costs to sharcholders.
Stockholder Supporting Statement
As long-term shareholders of Ford, we support transparency and accountability in corporate spending on political
activities. These activities include direct and indirect political contributions to candidates, political parties or
political organizations; independent expenditares; or electioneering communications on behalf of a federal, state or
local candidate.
Disclosure is consistent with public policy, in the best interest of the company and its shareholders, and critical for
compliance with recent federal ethics legislation. Absent a system of accountability, company assets can be used for
policy objectives that may be inimical to the long-term interests of and may pose risks to the company and its
shareholders.
Ford contributed at least $1 million dollars in corporate funds since the 2002 election cycle. (CQ’s
PoliticalMoneyLine: hitpi/moneyline.cg.com/pmlhome.do and National Institute on Money in State Politics:
http/iwww. followthemoney.org/index.phtml.)
However, relying on publicly available data does not provide a complete picture of the Company’s political
expenditures. For example, the Company’s payments to trade associations used for political activities are
undisclosed and unknown. In many cases, even management does not know how trade associations use their
company’s money politically. The proposal asks the Company to disclose alf of its political contributions, including
payments to trade associations and other tax exempt organizations. This would bring eur Company in line with a
growing number of leading companies, including Pfizer, Actna and Amercian Electric Power that support political
disclosure and accountability and present this information on their websites.
The Company's board and its shareholders need complete disclosure to be able to fully evaluate the political use of
corporate assets. Thus, we urge your support for this critical governance reform.
The Board of Directors recommends a Vote “against™ Proposal 8.
Corporations are prohibited under federal and many state Jaws from making direct or indirect contributions to
candidates or political parties. The Company has a policy not to make contributions to political candidates or
organizations, nor to employ its resources for the purpose of helping to elect candidates 1o public office; even where
permitted by law.
The Company has a political action committee, the Ford Civic Action Fund (the “Fund™). All of the contributions
made by the Fund are derived from voluntary employee contributions; the Company makes no contributions. The
Company does, however, pay the solicitation and administrative expenses of the Fund, which are minimal, as
permitted by law. Information with respect to contributions made by the Fund in connection with federal and state
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elections is publicly available at the Federal Election Commission and applicable state boards of election,
respectively.

Where permitted by law, the Company occasionally makes contributions with respect to state and local ballot
questions and referenda that have a direct impact on the Company's business (such as those dealing with local
property taxes). information with respect to contributions made in connection with ballot questions and referenda is
publicly available through local boards of election,

We do not believe that the additional information requested by the proposal will add significant value for
shareholders. To the extent the Proposal would cover payments fo tax exempt organizations that in turn may engage
in political activity, it should be noted that Ford belongs to many trade associations. These memberships provide
stgnificant benefits to the Company and shareholders. Management is aware of the political activities of these
organizations and ensures that any such activities further our corporate interests and thus your interests as
shareholders. To produce the detailed report requested by the proposal would require significant time and expense,
The Board believes that these resources could be better utilized in moving our business forward and, consequently,
does not supporl the proposal.

The Board of Directors recommends a Vote *against™ Proposal 8.
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PROPOSAL 6

Trillium Asset Management of 711 Atlantic Avenue, Boston, Massachusetts 02111, on behalf of Michael Lazarus,
owner of more than $2,000 of common stock, informed the Company that the following proposal will be presented
at the meeting:
RESOLVED, that the shareholders of Ford (*Company™Y hereby request that the Company provide a report,
updated semi-annually, disclosing the Company’s:
1. Policies and procedures for political contributions and expenditures (both direct and indirect) made with
corporate funds,

2. Monetary and non-monetary political contributions and expenditures not deductible under section 162
{eX1XB) of the Internal Revenue Code, including but not limited to contributions to or expenditures on
behalf of political candidates, political parties, political commitiees and other political entities organized and
operating under 26 USC Sec. 527 of the Internal Revenue Code and any portion of any dues or simifar
payments made to any tax exempt organization that is used for an expenditure or contribution if made
directly by the corporation would not be deductible under section 162 (e)}(1)(B) of the Internal Revenue
Code. The report shall include the following:

a. An accounting through an itemized report that includes the identity of the recipient as well as the amount
paid to each recipient of the Company’s funds that are used for political contributions or expenditures as.
described above;

b. Identification of the person or persons in the Company who participated in making the decisions to make
the political contribution or expenditure; and

The report shall be-presented to the board of directors’ audit committee or other relevant oversight committee and
posted on the company’s website to reduce costs to shareholders.

Stockholder Supporting Statement

As long-term shareholders of Ford, we support transparency and accountability in corporate spending on political
activities. These activities include direct and indirect political confributions to candidates, political parties or
political organizations; independent expenditures; or electioneering communications on behalf of a federal, state or
local candidate.

Disclosure is consistent with public policy, in the best interest of the company and its shareholders, and critical for
compliance with recent federal ethics legislation. Absent a system of accountability, company assets can be used for
policy objectives that may be inimical to the long-term interests of and may pose risks to the company and its
shareholders,

Ford contributed at least $1 million dollars in corporate funds since the 2002 election cycle. (CQ's
PoliticalMoneyLine: http://moneyline.cq.com/pml/home.do and National Institute on Money in State Politics:
http//www.followthernoney .org/index.phtml.)

However, relying on publicly available data does not provide a complete picture of the Company’s political
expenditures. For example, the Company’s payments to trade associations used for political activities are
undisclosed and unknown. In many cases, even management does not know how trade associations use their
company’s money politically. The proposal asks the Company to disclose all of its political contributions, including
payments to trade associations and other tax exempt organizations. This would bring our Company in Jine with a
growing number of leading companies, including Hewlett-Packard, Actna and American Electric Power that support
political disclosure and accountability and present this information on their websites,

The Company’s Board and its shareholders need complete disclosure to be able to fully evaluate the political use of
corporate assets. Thus, we urge your support for this critical governance reform.

The Board of Directors recommends a Vote “against™ Proposal 6.

Corporations are prohibited under federal and many state laws from muaking direct or indirect contributions to
candidates or political parties. The Company has a policy not to make contributions 1o pelitical candidates or
organizations, nor to employ its resources for the purpose of helping to elect candidates to public office, even where
permitted by law.

The Company has a political action commiitee, the Ford Civic Action Fund (the “Fund™). All of the contributions
made by the Fund are-derived from voluntary employee contributions; the Company makes no contributions. The
Company does, however, pay the solicitation and administrative expenses of the Fund, which are minimal, as
permitted by law. Information with respect to contributions made by the Fund in connection with federal and state



Exhibit 5

elections is publicly available at the Federal Election Commission and applicable state boards of election,
respectively.

Where permitted by law, the Company makes contributions with respect to state and local ballot questions and
referenda that have a direct impact on the Company's business (such as those dealing with local property taxes).
Information with respect to contributions made in connection with ballot questions and referenda is publicly
available through local boards of election.

We do not believe that the additional information requested by the proposal will add significant value for
shareholders. To the extent the Proposal would cover payments to tax exempt organizations that in turn may engage
in political activity, it should be noted that Ford belongs to many trade associations. These memberships provide
significant benefits to the Company and shareholders. Management is aware of the political activities of these
organizations and ensures that any such activities further our corperate interests and thus your interests as
sharcholders. To produce the detailed report requested by the proposal would require significant time and expense.
The Board believes that these resources could be better utilized in moving our business forward.and, consequently,
does not support the proposal.

The Board of Directors recommends a Vote *against™ Proposal 6.



