
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVSION OF
CORPORATION FINANCE

Januar 24,2011

Krstin Krska
, Senior Counsel - Corporate and Securities

Motorola, Inc.
1303 E. Algonquin Road
Schaumburg, IL 60196

Re: Motorola, Inc.
Incoining letter dated December 21, 2010

Dear Ms. Krska:.

This is in response to your.etter dated D~cember 21, 2010 concerning the
. shareholder proposål submitted to Motorola by The Domestic and Foreign Missionar
Society of the Episcopal Church and Congregation of the Sisters of Charty of the

. Incarnate Word, San Antonio. Our response is attached to the enclosed photocopy of
your correspondence. By döing this, we avoid having to recite or sumarize the facts set
forth in the correspondence. . Copies of all of the correspondence also wil be provided to
the proponents.

In connection with this matter, your attention is directed to the enclosure, which
sets fort a brief discussion ofthe Division's infoITal procedures regarding shareholder

proposals.

Sincerely,  
Gregory S. Belliston
Special Counsel

. Enclosures

çc: Margareth Crosnier de Ballaistre

Director of Investment Management and Banking
The Dome~tic and Foreign Missionar Society of the Episcopal Church
815 Second Avenue
New York, NY 10017-4503

W. EstherNg

General Treasurer
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Congregation of the Sister of Charty of the Incarate Word 
4503 Broadway 
sán Antonio, TX 78209-6297
 



Januar 24, 2011

Response of the Offce of Chief Counsel
Division of Corporation Finance

Re: Motorol~, Inc.
Incoming letter dated December 21,2010

The proposal relates tn human rights.

Weare unable to conclude that Motorola has met its burden of establishing that it
may exclude The Domestic and Foreign Missionary Society of the Episcopal Church and
Congregation of the Sisters of Charty of the Incarate Word, San Antonio as .
co-proponents of the proposal under rule 14a-8( f). In this regard, we note that Motorola
does not state whether or not these two co-proponents responded to Motorola's request
for documentary support and, if they did respond,-why the responses fail to establisn that
the co-proponents satisfied the minimum ownership requirement for the one-yea perod
required by rule 1 4a':8(b). Accordingly, we do not believe that Motorola may omit The
Domestic iid Foreign Missionar Society of the Episcopal Church and Congregation of

- the Sisters of Charty of the Incarate Word, San Antonio as.co-propoIientsofthe
proposal in reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

Adam F. Turk
Attorney-Adviser



DMSION OF CORPORATION FINANCE
 
INORMAL PROCl!DURS REGARING SHAHOLDER PROPOSALS
 

The Division of'Corporation .Finance believes that itS. responsibilty with respect to 
mattrs arsing under Rule 14a-8 (17 CFR 240.14a-8), as with other matters under the proxy 

. .rues, is to aid those who must comply with the rue by offerig iiormal advice and suggestions 
and to deteriine, intially, whether or hot it may be appropriate in a parcular matter to 
recomìend enforcement action to the Commssion. In connection with a shareho.Ider proposal 
1,der.Rule 14a-8, the Diviion's sta considers the inormation fushed to 
 it by.the çompany
in support of its intention to exclude the proposals from the Company's proxy materials, as well 

. as aay Inormatiqn fushed by the proponent or the proponent's representative. 

.Although Rule 14a-8(k) does not requie any communcations from shareholders to the 
.Commission's sta, the staffwill always consider Inoimation concerng alleged violations .of 
the statutes adstered by the Commssion, including arguent as to whether or not activities 
proposèd to be taen would be violative of the statute or rue involved. The receipt by the sta 
of such informtion, however, should not be constred as changing the stas informal
 

procedures and proxy review into a formal or adversar procedure. 

. It is inportt to note that the stas and Commissio:p's no-action responses to
 

Rule 14a-8u) submissions reflect only inormal views. _ The determations reached in these no-
action letters do not and. canot adjudicate the merits of a company's position with respect to the 
proposal.. Only a cour such as a u.s. Distrct Cour ca deCide whether a compan is obligated 
to include shareholder proposals in its proxy materials. Accordigly a discretiona 
dètermintion not to recommend or tae Commssion enforcement action, does not pi:ecIude a 
proponent, or any shaeholder of a company, from pursuig any rights he or she may have agai 
the comp~y in cour should the management omit the proposal from the company's proxy
mmeral. . 
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. MOTOROLA
 

VI FE EX 
 AN FACSIME
 

Ms. W. Esther Ng 
Gener Treas 
Congregation of the Siste of Chty of 


4503 Broadway 
San Antonio, TX 78209-6297 

. Fax: (210) 828-2224 

De Ms. Ng: 

~ovenber 18,2010
 

the Incaat Word 

Mr. A. Peter Lawson, Secet of 
 Motorola, Inc. "("Motorola" or "Copany") recved by 
faCsle your attched leter which enc10sed the attched reslution (the "Proposal") to be
 

prented at Motorola's next anua shareholder metg. Mr. Lawsn ha refe your leter to

me for considertion. 

In the letter you state The Congregation of the Sisters of Charty of 
 the Incarate Word, San 
Antono, Tex is the owner of20,500 sh of 
 Motoola, Inc. stock and intend to hold $2,000 
wort thugh the da of the 2011 Anua Meeg. Furer, you stted tlat verfication of 
benefici ownerp will be forwarded under separte cover leter frm Systematc Fincial. 
As of the date of 
 ths letter, the Company ha not recived any suc:t verfication of.ownerhip 
an the Company's recrds do not show The Congregtion of 	 the Sist of Chty theof 

Incate Word, San Antonio, Texas as a regiered holder of sha of 	 Motorla common stock. 

Pu to Rule 14a-8(b) of the Secties Exchange Act of 1934, as amended if a stockholder
 

is not a register holder of a Company's secties, thestockhold~ mus prove his or her 
elgibilty to sut a 
 proposal to Motoola by submittg, at the tie th stckholder submits hi
 
or her proposal, a Wrtt statemen frm th "recrd" holder of 
 the stockholder's sha (usuay 

"I	 a brker or ban) verg th at the tie the stockholder submied bis or her prpoal, he or 

she had contiusly held at lea $2,00 in market value, or i %, of the Company's cOmmon 

i	 stock for at lea one yea. 

The Congregaton of the Sister of Chaty of 
 the Incaate Word, San Antonio., Tex ~ not 
prven th it mee the eligibilty reements to sut a proposal as set for in Rule 14a-8.
 
The Congrgation of the ~ist ofChty of 
 Incaat Wor San Antonio, Texas must prve its 
eligibilty by resndig to the underigned by no lat th 14 caendar days afer reeipt of 
 th 

:)

L

¡	 
faime. The respnse must be postmed or trmitted elecIicay by such date. 
Motola may exclude the Proposa from its proxy statement if 
 The Congregaton of the Sister 
of Chty of Incaate Word, San Antonio, Texas does not mee the eligibilty reuients at


I 

! that tie. 
i 

Coipll O:çe
I	 1303 B. Alonq Ro Seha n. 60196' Phe (847) 576-5014 . Fai (847) 576-3628
i 281396-1 .
i 

.1 

1._....___.......__._......... . ..._.
 



Ms. W. Esth Ng
 
~ovenber 18, 2010
 
Page T~o
 

Pleae forwar futue communcaons regardig the Proposal, including your response to th 
leter; to me. My contact iiormation is below. My emai address is 

. Krstkaotorola.com. 

Enclosu 

Ver try your, .
~~ Krst L. Krka . 
Senor Counsel- Corporate and Secties, Law
 

00: . ReverdW:il Soinlatky-Jaran Presbytenan Church USA - via email
 

1
 

i
 
i
 

I
 
i
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i
 

I
 

!
 ~~~~. ..
 
1 1303 E. AIui Roa Sçba, n. 60196. Pho (847) 576-5014. Fax (847) 576-3628


281396-1 .
 
I
 
i
 

! 

L_._..__..._. 
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. .IlOTOFIOLA
 

VI FE Exl FACSIME AN/OREM 

~ovenbe 11,2010 

Magaet Crsnier de Bel1a 
Th Episal Church
 
The Domesc and Foregn Miona Societ
 
of th Protesta Epispal Church in the United States of America


815 Sec Aven 
New York NY 10017-4503 

Ha Van Bur Sta Consulta 
4938 Kokll Drve NE,
 
Rio Racho, NM 87144 
505.277.7108 (facsime)
 

Rev. Wil Somplats-Jar

Coordior for Socal Witnes Mines
 
Presbyter Chu (U.S.A) 
100 Witheroon Str
 
Louisvie, K. 40202-1396

bi1moDlatkvarn~a.oI' 

Dea Ms. Mar Crosner de Be1s1 Mr. Van Bu and Rev. Somplats-Jar: 

On Novem 9, 2010. A Peter Lawson, Geer Counel of 
 Motorola, In. ("Motorola" or "Cmpy" 
reeived by ma your atched let whch enclosed the atthed r~oluton (the "Proposal") to be 
. preented at Motorola's nex an shholder meeti. Mr. Lawson ba refer suh leter to me for.co;oidetion. . .
 
The letr sta tht "Te Dometic aid Foreign Miiona Societ of the Episcopal Churh is th
 

beneficial owier of 39, 700 sha of 
 Motrola commn sto (held for the ChUIh by Ba of 
AmercaNY Melon)." As of the dae of 
 th leter, the Comany ha not reive any verfication of 
sh ownerhip.
 

Puua to Rue l4a-8(b) of the Securties Exchage Act of 1934, as amded if a stkhlde is not a
 

register holder of a Company's sees the stockhlde must prve his or 'her eligibil to submit a 
.propsa to Motorola by submttg. at the ti the stolder sunuts his or her 
 prsa a wrtten 
stt~ent frm the ''r'' holde of 
 the stckolder's sh (usy a bromor ban) verg th at 

. the tie the stkhlder submtted hi or her prsa, he or she ha couously held at leat $2000 in 
ma vaue. or 10/0, of 
 th Coany's common stock for at leat one yea. 

. The EpiscaJ Ch ha not prove tht it mee the eligibity reuiemens to submt a proposa as se 
fort in Rue 14a.8. The Episcal Chuh mu prve its elgibilty by reSpondgto.the undegn by 
no later th 14 caen da af its reeipt oftbs let by em to you. The resnse mus be
 

post~ or trmitt eleccay by such date. Motrola may exclude the Propsa frm it proxy
 
sttenent if The Epispal'Chur does not mee the eligibility reuieits at th tie.
 

Coiato Ofce 
!';; . 1303 E. AJim Rod. Sc1ui n. 60196. Pli (847) 576-5014 . Fax (847) 576-3628
2810879 

'L ___,,_.:.._____...._.._.___. 



November 11, 2010 
Page two 

Please forwar fue commcaon regag the Proposal including you response to th letter, to 
me. My conta inrmtion is below. My ~l addrs is Krti~otorolacom.
 

Ver tny your.


~%~. 
Knst L. Knka 
Senor Coul- Corprae an Securties. Law 

Enclosue 

".í 

f. 

Corae Ofee 
1303 B. Alon Ro Sc n. 6OJ96. ~ (847) 576-5014 . FlI (87) 516-3628.2810879 . 
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CongregatiolQ of the .
 
. Sisters of Charity of the InéaJrn~te Word 

. . Generalate .
 
45~3 Broay / Sa Antio, Tex .78209-6297/(210) 828-2224 Fax: (210) 828-9741
L.Vl. 

. November 8, 2010 

Mr. A. Peter Lawson, Secretary ,
 
, Motorola, Inc.
 
, 1303 East Algonquin Road
 
.. s.~,haum~urgi IL 691 ~6 

., ..: Dea¡.l\1r; Lawson:. '. 

: i am wring yo.u on behalf of Congregation Qf the Sisters of Charity of the Incarnate Word,
 

. San. Antonio in support tne stockholder resolution on Human Rights - Amend antf Monitor 
PoliCy. In brief; the proposal states thatshareholders request the Board to amend, where 

. . applicable, within ten mçmths of the 201 t Annual Meeting, . 
 Motorola's poliGies related to 
hum~n r.ghts that 9!Jjç/e. its i.It~mRtional'?nd U.S. operationa to cQnform more fully with 
interriatiGnal ~umãn rignt~ å~d humáhltarian standards. . '.. .
 
~::::::;.i:"";"..~~ ~:..:':.' -:..:.,
. . ," . ~ ..'
 
:-i¡; "'0 ;.:: .' .'
 

I am hereby aathorized to notifY you of our intention to cofile this. shareholder. 
 proposal with
 
Presbyterian Chur~h (USA) for consideration and acton by the shareholders at the 2011 
Annual Meeting..1 hereby submitit for inclusion in the proxy statement for consideration and 
åctiori by"tl-e shareholders at the 2011 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 shç¡reholders wil attend the annual meeting to mov~ the resolution as required by SEC~- .
 
wé are the. owners of20,500 shares of MQtorola, Inc. stock and intenç/ to hold $2,000 worth 
through the date oUhe 2011 
 'Annual Meeting. Verfcation of ?wnership is. enclosed. .. .. . . .
 
We truly hope th~t the company wil be willng to dialogue with the filers about this proposal. 
Please note thát the contact person for this res.olution/proposal wil .be Rev. Wiliam
 

. Somplatsky-Jarman of the. Presbyterian Church (USA) at 502-569w5809 or at blltsomolatskvìarmanlmocusa.ora . 
R.~.~pe.ctfuiiy y~urs'.1. ... .. :.. ~. . . .. . ....
 

.: . . . .:~ "::;... .," -,":: : .,: ...:." ',:: .": :.' ~ . .....:. . : . '. . . . .j~~'.. ~.~.. ....: ... ,.... ..., . .c. ,.. . ~. .. . "':' " ...:.... ........:: .-....,. "
~"'~"""""""~"::":":'''''.I..:C..:.: 
.....W. Esther Ng ..


Gerie.ral. Treasurer 
'-: .: ~ ',: ',:" i..~ .. . 

'Enclosure: 2011. Shareholder Resolution 
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2011 Motorola Shareholder Resolution on Human Rights Policy 

Whereas, Motorola, as a global corporatior.,. faces increasingly complex problems as the interiational 
so~ial, and cultural context within which Motorola operates changes. .. ,
 

Companies confront ethical and legal challenges arising from diverse cultures and political and 
economic contexts or operating in regions of conflict. Today, management must address issues that 
include human rights, workers' right to organize and bargain collectively, non-discrimination in the 
workplåce, environmental protection and sustainable community development. Motorola does 
business in countnes with human rights challenges including China, Malaysia, Russia, and Israel and 
the occupied Palestinian terrories.
 

internationally recògnizèd. 
standards gesigned to protect human rights-civil, political, social environmental, cultural and 
economic-hat should be reflected in Motorola's policies. These include the Universal Declaration of 
Human Rights, the Fourth Geneva Convention, the Hague Conventions, International Covenant on 

., ,:".:.-."aeveral international conventions, declarations and treatie. set fort, 


Civl and Political Rights, the core labor standards of the International Labor Organization, and the 
International Coilenant on Economic, Cultural and Social Rights. We believe these documents wil 
help inform Motorola's revision of its human rights policy. Also, United Nations resolutions and 
reports of special rapporteurs on countries where Motorola does business, and "Norms on the 
Responsibilties of Transnational Corporations and Other Business Enterprises with Regard to Human 
Rights," adopted by the United Nations Sub-Cmission on the Promotion and Protection of Human 
Rights in August 2003 are helpful, as are the comprehensive human rights policies designed for 

, global companies found in "Principles for Global Corporate Responsibilty: Bench Marks for Measuring 
Business Perfrmance, U developed by 
 an international group of religious investors. 

As companies formulate comprehensive policies, we believe signifcant commercial advantages may 
accrue through enhance corporate reputation, improved employee recruitment and retention, 
improve commu.nit and stakeholder relations and reduced risk of adverse publicity,consumer 
boycotts, divestment 
 campaigns and lawsuits. 

Resolved, shareholders request the Board to amend, where applicable, within ten months of the 2011 
Annual Meeting, Motorola's pOlicies relatec; to human rights that guide its international and U.S. 
.operations to conform more fully with intemational human rights and humanitarian standards. 

Supporting Statement 
We believe Motorola's current human rights policies are limited in scope, and provide little or no 
guidance for determining business relationships where our products or servces could entangle the 
company in human rights violations. Although we do not recommend inclusion of any specifc 
provision of the above-named documents in the revised policy, we believe Motorola's policies should 
reflect a more comprehensive understanding of human rights. 
Motorola should be able to assure shareholders that employees are trted fairly and wit dignity 
wherever they work in the global economy. Going beyond internal practices, however, Motorola 
should also provide similar assurance that its products and servces are not used. in human rights 
violations. One element of ensuring compliance is utilzation of independent monitors composed of 
. respected local human rights. religious and non..ovemmetal organizations that know local culture 
and conditions. We believe the adoption of a !Tore comprehensive human rights policy, coupled with 
implementation~ enforcment and independent monitoring, wil assure shareholders of Motorola'sglobal leadership. .
 



Congregation of the
 
:'.! 

Sisters of Charity of the Incarnate Word 
:1 

. Generalate
 
4503 Bro / San Antonio. Tex 78209.6297/(210) 828-2224 Fax: (210) 828-974L.V.I. 

Systematic Financial
 
Mr. Eoin E. Middaugh, CFA
 
8117 Manchester Avenue #500
 
Playa Del Rey, CA 90293
 

November 8, 2010 

We are in the process of filing a shareholder resolution with MOTOROLA, INC. In this 
connection, under the rules of 
 the Securities Exchange Commission, we ask that you please 
confirm to the com.pany that we hold stock valued at least $2.000 and have held such stock 
for at least one year. 

Tlis informtion should be sent to: 

Mr. A. Peter Lawson, Secretary 
Motorola, Inc. 
1303 East Algonquin Road 
Schaumburg, IL 60196 

to arre by no lat~rthan November"25. 2010.
 

We also ask thåt you maintain this stock in our portolio at least through the date of the 
company's next annual meeting. We ask further that you 
 forward the Motorola, Inc. proxies 
to us when they are received. 

, 

. Thank you for your cooperation in this matter.
 
:1 

.1 Yours truly,
:1 

'I lù.~~'"j 

vi. Esther Ng /J 
G'eneral Treasurer 

..-1 
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G MOTOROLA 

VIA EMAIL 

December 21,2010 

Securities and Exchange Commission 
Office ofChief Counsel 
Division ofCorporation Finance 
100 F. Street, N.E. 
Washington D.C. 20549 
shareholderproposals@sec.gov 

Re: Omission of Shareholder Proposals Submitted by The Domestic and 
Foreign Missionary Society of the Episcopal Church ("Episcopal Church") and 
Congregation of the Sisters of Charity of the Incarnate Word, San Antonio ("Sisters 
of Charity") 

Ladies and Gentlemen: 

This letter is to inform you that Motorola, Inc. ("Motorola") intends to omit from 
its proxy statement and form ofproxy for its 2011 Annual Meeting of Stockholders (the 
"Proxy Materials") purported stockholder proposals and statements in support thereto 
(the "Deficient Proposals") received from Episcopal Church and Sisters ofCharity 
(together, the "Proponents") in support ofa stockholder proposal submitted to Motorola 
by Presbyterian Church (USA) (the "Proposal"). Motorola intends to omit each of the 
Deficient Proposals from its Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a
8(t), because the Proponents failed to submit evidence demonstrating proofofownership. 

In accordance with Staff Legal Bulletin No. 14D, this letter and its attachments 
are being emailed to shareholderproposals@sec.gov in lieu ofproviding six additional 
copies of this letter pursuant to Rule 14a-80). Also in accordance with Rule 14a-80), a 
copy ofthis letter and its attachments are being mailed on this date to each Proponent 
informing the Proponents ofMotorola's intention to exclude the Deficient Proposals from 
its Proxy Materials. 

Motorola intends to file its definitive Proxy Materials with the Securities and 
Exchange Commission (the "SEC") on or about March 11,2011. Accordingly, this letter 
is being filed with the SEC, pursuant to Rule 14a-80), no later than eighty calendar days 
before Motorola files its definitive Proxy Materials with the SEC. 

Motorola respectfully requests that the Staffof the Division ofCorporate Finance 
(the "Staff') of the SEC confirm that it will not recommend enforcement action to the 
SEC if Motorola omits the Deficient Proposals from the Proxy Materials. 

Corpornte Offices 
1303 E. Algonquin Road, Schaumburg, IL 60196· Phone (847) 576-5014 



The Proposal 

The Proposal seeks shareholder approval of the following: 

"Resolved, shareholders request the Board to amend, where applicable, 
within ten months of the 2011 Annual Meeting, Motorola's policies 
related to human rights that guide its international and U.S. operations to 
conform more fully with international human rights and humanitarian 
standards." 

The Proposal is included as Exhibit A. 

Rule 14a-8(b) and Rule 14a-8(f) - Each Proponent Failed to Establish the Requisite 
Eligibility to Submit a Proposal 

Each Proponent has failed to establish the requisite eligibility to submit a proposal 
under Rule l4a-8(b). Rule 14a-8(b) allows shareholder proponents to demonstrate their 
ability to demonstrate their eligibility to submit a proposal by providing a written 
statement from the record holder of the securities verifying that, as of the date the 
proposal was submitted, the proponent had continuously held the requisite number of 
company shares for at least one year. 

On November 8, 2010, Motorola received the Deficient Proposals from Episcopal 
Church (see Exhibit B-1) and Sisters ofCharity (see Exhibit B-2). Neither Proponent 
included evidence demonstrating satisfaction ofownership as required by Rule 14a-8(b). 
Furthermore, neither Proponent appears on the records of Motorola's stock transfer agent 
as a stockholder ofrecord. 

Accordingly, within fourteen (14) calendar days ofMotorola receiving the 
Deficient Proposals, Motorola sent a letter to each Proponent via Federal Express, 
outlining the ownership deficiencies of each Proponent's proposal (each, a "Deficiency 
Notice"). See Exhibits C-l and C-2. Federal Express records indicate that Episcopal 
Church received its Deficiency Notice on November 12, 2010, and that Sisters of Charity 
received its Deficiency Notice on November 19, 2010. Motorola never received 
sufficient evidence of either Proponent's continuous beneficial ownership of Motorola 
stock as required by Rule 14a-8(b). As such, Motorola is requesting the Staff's 
concurrence, pursuant to Rule 14a-8(f), that Motorola may omit the Deficient Proposal 
with respect to each Proponent from the Proxy Materials. 

Rule 14a-8(f)(I) provides that a company may exclude a stockholder proposal if a 
proponent fails to provide evidence of eligibility under Rule 14a-8, including the 
beneficial ownership requirements ofRule 14a-8(b), provided that the company timely 
notifies the proponent of the problem and the proponent fails to correct the deficiency 
within the required time. Motorola satisfied its obligation under Rule 14a-8 in the 
Deficiency Notices to the Proponents, which stated (1) the ownership requirements of 
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Rule 14a-8(b); (2) the documentary support necessary to demonstrate beneficial 
ownership under Rule 14a-8(b); and (3) that the Proponent's response had to be 
postmarked or transmitted electronically no later than 14 days from the date the 
Proponent received the Deficiency Notice. 

Despite receiving Deficiency Notices, neither Proponent provided Motorola with 
satisfactory evidence of the requisite ownership. The Staffhas taken a no-action position 
concerning a company's omission of stockholder proposals based on a proponent's 
failure to provide satisfactory evidence ofeligibility under Rule 14a-8(b) and Rule 14a
8(£)(1). See, e.g., Chesapeake Energy Corporation (April 13, 2010), AT&T, Inc. 
(February 16, 2007), Motorola, Inc. (January 10, 2005). 

Conclusion 

Based on the foregoing, we respectfully request the Staffconcur that it will take 
no action ifMotorola excludes the Deficient Proposals from its Proxy Materials with 
respect to Episcopal Church and Sisters ofCharity. Ifyou have any questions or would 
like any additional information regarding the foregoing, please do not hesitate to contact 
the undersigned at 847-576-5014. 

Thank you for your time and consideration. 

Sincerely, 

Kristin Kruska 
Senior Counsel- Corporate and Securities 

cc:	 Episcopal Church 
Sisters ofCharity 
Presbyterian Church (USA) 

Exhibits 

A Proposal 
B-1 Proposal Letter from Episcopal Church 
B-2 Proposal Letter from Sisters ofCharity 
C-1 Deficiency Notice to Episcopal Church 
C-2 Deficiency Notice to Sisters ofCharity 
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PRESBYTERIAN CHURCH (U.S.A.) 

COMPASSION, PEACE AND JUSTICE 

VIA OVERNIGHT DELIVERY
 

November 4, 2010 

Mr. A. Peter Lawson, Secretary 
Motorola, Inc. 
1303 East Algonquin Road 
Schaumburg, IL 60196 

Dear Mr. Lawson: 

RECEIVED
 
NOV 0.5 2010
 

MOTOROLA LAW DEPT.
 

I am writing on behalf of the Board of Pensions of the Presbyterian Church (USA), beneficial owner of 
750.shares of Motorola, Inc. common stock as of November 4, 20 lOin its General Assistance Fund. 
Verification of ownership will be forwarded shortly by our master custodian, Mellon Bank. 

The Board is filing the enclosed resolution for consideration and action at your 2011 Annual Meeting. In 
brief, the proposal requests Motorola to adopt a more comprehensive human rights policy to offer broader 
protections of human rights in alignment with international norms. Consistent with Regulation 14A-12 of 
the Securities and Exchange (SEC) guidelines, please include our proposal and supporting statement in 
the proxy statement. 

In accordance with SEC Regulation 14A-8, we continuously have held Motorola, Inc. shares totaling at 
least $2,000 in market value for at least one year prior to the date of this filing. We will maintain 
ownership of Motorola, Inc. stock through the date of the 20 II Annual Meeting. 

The promotion of human rights requires the active participation of all institutions, particularly in regions 
emneshed in conflicts, or facing human rights challenges due to social, economic or cultural changes. 
Companies have an important role to play given their resources and importance to societies, but they also 
have challenges, particularly if their commercial activities include doing business with governments or 
militaries involved in human rights abuses. While our conversations have focused on Motorola's 
involvement in Israel and Palestine, where human rights issues related to the Occupation and treatment of 
minority populations are significant, we feel a more robust human rights policy would benefit Motorola 
globally as the company's operations include other regions of conflict and human rights abuses as well. 

We hope that Motorola will respond positively to this resolution through positive dialogue with the filers 
and co-filers. Should you wish to engage in such a conversation, please feel free to contact me. As staff 
for our Committee on Mission Responsibility Through Investment (MRTI), I will gladly assist in finding 
a mutually agreeable date for all the parties for the dialogue. 

Sincerely yours, 

:13~sr:~~~J~~ 
Coordinator for Social Witness Ministries 

Enclosure: Shareholder Resolution on Human Rights Policy 
Cc: Rev. Brian Ellison, MRTl Chairperson 

Mr. Conrad Rocha, MRTl Vice Chairperson 

100 Witherspoon Street· Louisville, KY . 40202-1396 502-569-5809' FAX 502-569-8116 
Toll-free: 888-728-7228 ext. 5809 . Toll-free fax: 800-392-5788 



2011 Motorola Shareholder Resolution on Human Rights Policy 

Whereas, Motorola, as a global corporation, f'lces increasingly complex problems as the international social, and 
cultural context within which Motorola operates changes. 

Companies conli-ont ethical and legal challenges arising from diversc cultures and political and economic contexts 
or operating in regions of conflict. Today, management lllust address issues that include human rights, workers' 
right to organize and bargain collectively, non-discrimination in the workplace, environmental protection and 
sustainable community development. Motorola docs business in countries with human rights challenges 
including China, Malaysia, Russia, and Israel and the occupied Palestinian territories. 

Several international conventions, declarations and treaties set forth internationally recognized standards designed 
to protect human rights-civil, political, social environmental, cultural and economic·---that should be reflected in 
Motorola's policies. Thcse include thc Universal Declaration of Human Rights, the Fourth Geneva Convention, 
the Hague Conventions, International Covenant on Civil and Political Rights, the core labor standards of the 
International Labor Organization, and the International Covenant on Economic, Cultural and Social Rights. We 
believe these documents will help inform Motorola's revision of its human rights policy. Also, United Nations 
resolutions and reports of special rapporteurs on countries where Motorola docs business, and "Norms on the 
Responsibilities of Transnational Corporations and Other Business Enterprises with Regard to Human Rights," 
adopted by the United Nations Sub-Commission on the Promotion and Protection of Human Rights in August 
2003 arc helpful, as are the comprehensive human rights policies designed for global companies found in 
"Principles for Global Corporate Responsibility: Bench Marks for Measuring Business Performance," developed 
by an international group of religious investors. 

As companies formulate comprehensive policies, we believe significant commercial advantages may accrue 
through enhanced corporate reputation, improved employee recruitment and retention, improved community and 
stakeholder relations and reduced risk of adverse publicity, consumer boycotts, divestment campaigns and 
lawsuits. 

Resolved, shareholders request the Board to amend, where applicable, within ten months of the 201 I Annual 
Meeting, Motorola's policies related to human rights that guide its international and U.S. operations to conform 
more fully with international human rights and humanitarian standards. 

Supporting Statement 

We believe Motorola's current human rights policies arc limited in scope, and provide little or no guidance for 
determining business relationships where our products or services could entangle the company in human rights 
violations. Although we do not recommend inclusion of any specific provision of the above-named documents in 
the revised policy, we believe Motorola's policies should reflect a more comprehensive understanding of human 
rights. 

Motorola should be able to assure shareholders that employees are treated fairly and with dignity wherever they 
work in the global economy. Going beyond internal practices, however, Motorola should also provide similar 
assurance that its products and services arc not used in human rights violations. One clement of ensuring 
compliance is utilization of independent monitors composed ofrcspected local human rights, religious and non
governmental organizations that know local culture and conditions. We believe the adoption of a more 
comprehensive human rights policy, eouplcd with implementation, enforcement and independent monitoring, will 
assure shareholders of Motorola's global leadership. 
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VIA FEDERAL EXPRESS AND VlA FACSMTLE 847-576-3628 / -6301 

November 8,2010 

A. Peter Lawson
 
Secretary
 
Motorola Inc.
 
1303 East Algonquin Road
 
Schaumburg, IL 60196
 

Dear Mr. Lawson: 

The Domestic and Foreign Missionary Society of the Episcopal Church ("Episcopal Church") is the
 
beneficial owner of39,700 shares of Motorola cOmmon stock (held for the Church by Bank ofAmerica
 
and BNYIMellon)_
 

The Episcopal Church has long been concerned not only with the financial return on its investments, but
 
also (along with many other churches and socially concerned investors) with the moral and ethical
 
implications of its investments. We are especially concerned about issues related to human rights, which
 
have received increasing attention and concern from a variety ofstakeholders.
 

To this end, the Episcopal Church hereby co-files with the Presbyterian Church (USA) and several other
 
co-filers the attached shareholder proposal and supporting statement, which requests that the company's
 
Board ofDirectors to review and amend, where applicable, Motorola's policies related to human rights as
 
a guide for its international and U.S. operations, for consideration at the company's 2011 Annual
 
Meeting_ This resolutioll is being submitted in accordance with Rule 14a·8 of the General Rules and
 
Regulations under the Securities and Exchange Act of 1934, The Episcopal Church will hold its shares
 
through the 20 II annual meeting, We hope that you will find this request both reasonable and easy to
 
fulfill, so that during dialogue an agreement might be reached--allowing the Episcopal Church and the
 
other co-filers to withdraw the proposal.
 

The Rev. William Somplatsky-Jarman of the Presbyterian Church (USA) is authorized to act on behalf of
 
the Episcopal Church with regard to this proposal. Harry Van Buren, StaffConsultant to the Episcopal
 
Church's Committee on Corporate Social ResponsibHity, can also be contacted regarding this resolution
 
at 50S.867.0641 (telephone) or 4938 Kokopelli Drive NE, Rio Rancho, NM 87144.
 

Vcry trUly yours, 

~~ ~----~~:u...-
Margarcfi\ Crosnier de Bellaistre 
Director of Investment Management and Banking 

Tr·~ I.: l:i 1'1 sen PA I. ell U I~CH c~ NTr:.H. 

815 SEC.OND AVENUE NFW YORK, NY 10017-4503 USA· 212-716-6000 • 800 334-7626 • www.epi<topalchIJrch.org 



11/08/2010 17:37 2125977215 EPISCOPAL CHURCH PAGE 02/02
 

20U Motorola Shareholder Resoluti.on on Human Rights Policy 

Whereas, Motorola, as a global corporation, faces increasingly complex problems as the international social, and 
cultural context within which Motorola operales changes. 

Companies confront ethical and legal challenges arising ITom diverse cultures and political and economic contexts 
Or operating in regions ofconflict. Today, management must address issues that include human rights, workers' 
right to organize and bargain collectivelY, non-discrimination in the workplace, environmental protection and 
sustainable community development. Motorola does business in counttie's with human rights challenges 
including China, Malaysia, Russia, and Israel and the occupied Palestinian territorics. 

Several international conventions, declarations and treatics set forth internationally rccognized standards designed 
to protect human rights---<:ivil, politicaI, social environmental, cultural and economie--that shou Id be reflectcd in' 
Motorola's policies. These include the Universal Declaration of Human Rights, thc Fourth Geneva Convention, 
the Hague Conventions, International Covenant on Civil and Political Rights, the core labor standards ofthe 
International Labor Organization, and ~le International Covenant on Economic, Cultural and Social Rights. We 
believc these documents will help infonn Motorola's revision of its human rights policy. Also, United Na.tions 
resolutions and reports of special rapporteurs on countries where Motorola does business, and "Nonns on the 
Responsibilities ofTransnational Corporations and Other Business Enterprises with Regard to Human Rights," 
adopted by the United Nal:ions Sub-Commission on the Promotion and Protection of Human Rigbts in August 
2003 are helpful, as are tho comprehensive human rights policies designed for global companios found in 
"Principles for Global Corporate Responsibility: Bench Marks for Measuring Business Perfonnance," developed 
by an international group of religious investors. 

As companies fonnulate comprehensive policies, we believe significant commercial advantages may accrue 
through enhanced corporate reputation, improved employee recruitment and retention, improved community and 
stakeholder relations and reduced risk ofadverse pUblicity, consumer boycotts, divestment campaigns and 
lawsuits. 

Resolved, shareholders request the Board to amend, where applicable, within ten months ofrhe 2011 Annual 
Meeting, Motorola's polioies related to human rights ~1at guide its international and U.S. operations to confonn 
more fully with international human rights and humanitarian standards. 

Supporting Statement . 
We believe Motorola's current human rights policies are limited in scope, and provide little or no guidance for 
determining business relationships where our products or services oould entangle the oompany in human rights 
viollitions. Although we do not recommend inolusion ofany specifio provision of the above-named documents in 
the revised policy, we believe Motorola's policies should refleot a more comprehensive understanding of human 
rights. 

Motorola should be able to assure shareholders that employees are treatcdfuirly and with dignity wherever they 
work in the global economy. Going beyond intemal practices, however, Motorola should also provide similar 
assurance that its products and services are not used in human rights violations. One element of ensuring 
compliance is utilization of independent monitors composed ofrespceted local human rights, religious and non. 
governmental organizations that know local culture and conditions. We believe the adoption of a more 
comprehensive human rights policy, coupled with implementation, enforcement and independent monitoring, will 
assure shareholders of Motorola's global leadership. 
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