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

N &Tes 0%
DIVISION OF
CORPORATION FINANCE

February 15, 2011

Peter J. Sherry, Jr.
Secretary

Ford Motor Company
One American Road
Room 1134 WHQ
Dearborn, MI 48126

Re:  Ford Motor Company
Dear Mr. Sherry:

This is in regard to your letter dated February 8, 2011 concerning the shareholder
proposal submitted by the New York City Employees’ Retirement System, the New York
City Teachers’ Retirement System, the New York City Fire Department Pension F und,
the New York City Police Pension Fund, and the New York City Board of Education
Retirement System for inclusion in Ford’s proxy materials for its upcoming annual
meeting of security holders. Your letter indicates that the proponents have withdrawn the
proposal and that Ford therefore withdraws its J anuary 11, 2011 request for a no-action
- letter from the Division. Because the matter is now moot, we will have no further

comment. '

Sincerely,

Carmen Moncada-Terry
Special Counsel

cc: Kenneth B. Sylvester A
Assistant Comptroller for Pension Policy
New York City Comptroller’s Office
I Centre Street, Room 629
New York, NY 10007



‘Office.of the Secretary Ford Motor Company,

Peteri). Sherry, Jr. One American Road
Segretary Room 1134 WHQ _
"313/323-2130 Dearborn, Michigan 48126
-313/248-8713 (Fax)

psherry@ford.com

February 8, 2011
VIA EMAIL

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 Submitted by the New York City
Employees' Retirement System, the New York City Teachers' Retirement System,
the New York City Fire Department Pension Fund, and the New York City Police
Pension Fund, and Custodian of the New York City Board of Education Retirement
System.

Ladies and Gentlemen:

In a letter dated January 11, 2011, Ford Motor Company ("Ford" or the "Company™)
requested the Division of Corporation Finance (the "Staff") of the Securities and Exchange
Commission (the "Commission") to concur in Ford's intent to exclude a shareholder proposal
submitted by The New York City Employees' Retirement System, the New York City Teachers'
Retirement System, the New York City Fire Department Pension Fund, and the New York
City Police Pension Fund, and custodian of the New York City Board of Education Retirement
System (collectively the "Proponent”) rélating to the Company adopting and publicly disclosing
-a non-discriminatory/diversity policy regarding the placement of ads with minority
broadcasters (the "Proposal”). In-a letter dated February 4, 2011, the Company was informed
by the Proponent of its decision to withdraw the Proposal (see attached letter). Consequently,
based on the withdrawal of the Proposal, the Company hereby informs the Staff of the
withdrawal of Ford's No-Action Request of January 11, 2011, related to Proposal.

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

Very truly y

Peter J. Sherry, Jr.

Enclosure
ce: Mr. Kenneth Sylvester (VIA FEDERAL EXPRESS)
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FHE CITY OF NEW YORK
OFFICE OF THE COMPTROLLER
1 CENTRE STREET
NEW YORK, N.Y. 10007-2341

John C. Liu

N COMPTROLLER

BY EXPRESS MAIL
February 4, 2011

Mr. Peter . Sherry, Ir.
Secretary

Ford Motor Company
One American Road
Dearborn, M1 48126-2798

Re: The Shareholder Proposal of the New York City Pension Funds and Retirement Systems

Dear Mr, Sherry:

On behalf of the New York City Comptroller and the New York City Pension Funds and
Retirement Systems {the “Funds”), | withdraw the Funds’ proposal regarding the placement of
ads with minority broadcasters that was submitted for inclusion in the Company’s 2071 Proxy
Materials for the consideration and vote of the shareholders.

Very truly yours,

By
N - A, e

" Kenneth B. Sylvestef
Assistant Comptroller for Pension Policy

New York City Comptroller’s Office
1 Centre Street, Room 629

New York; NY 10007

{212) 669-2013

Fax (212)669-4072
ksylves@comptroller.nyc.gov

e Meredith B. Cross
Director
Securities and Exchange Commission
Division of Corporation Finance



Office of the Secretary Ford Motor Company:

Peter J. ‘Sherry; Jr, Ohe American Road
Secretary | ) Room 1134 WHQ
313/323-2430 Dearboim, Michigan48126,
313/248-8713 (Fax)

psherry@ford.com

January 11,2011
VIiA EMAIL

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

100 F Street, N.E.

Washington, D.C. 20549

Re Onussmn of Shareholder Pi'o'posal Sulnmtted by the New York City

the New York Clty Flre Department Penswn Fund and the New York Clty Pohce
Pension Fund, and Custodian of the New York City Board of Education
Retirement System.

Ladies and Gentlemen;

Pursuant to Rule 14a+8() promulgated under the Securities Exchange Act of 1934,
as amended (the "Act"), Ford Motox Oompany ("Ford" or the "Company") respectfully
requests the concurrence of the staff of the DlVlSlOXl. of Corporation Finance (the "Staff’) of
the Securities and Exchange Commission (the "Commission") that it will not recommend
any enforcement action to the Commission if the shareholder proposal described below is
omitted from Ford's proxy statement and form of proxy for: the: Company's 2011 Annual
Meeting of Shareholders (the "Proxy Materials"). The Company's Annual Meeting of
Shareholders is scheduled for May 12, 2011.

The New York City Employees' Retirement System, the New York City Teachers'
Retirement System, the New York City Firé Department Pension Fund, and the New York
City Police Pension Fund, and custodian of the New York City Board of Education
Retirement System (collectively the "Proponent”) has submitted for inclusion in the 2011
Proxy Materials a proposal requesting the Company to adopt and publicly disclose a non-
discriminatory/diversity policy regarding the placement of ads with minority broadcasters
(the "Proposal"; see Exhibit 1). The Company proposes to omit the Proposal from its 2011
Proxy Materials for the following reasons:

» The Proposal is excludable under Rule 14a-8(1)(10) because the Company has
substantially implemented the Proposal; and

o The Proposal is excludable under Rule 14a-8()(7) because it deals with matters
relating to the Company's ordinary business operations:



The Proposal has been Substantially Implemented

Under rule 14a-8()(10), a company may cxelude a proposal if it hds been
substantially implemented by the issuer. To be substantially implemented, a proposal dees
not have to be "fully effected” (see Release No. 20091 (August 16, 1983). In determining
wheéthier d proposal has been substantially implemented, the company's policies; practices
and procedures should "compare favorably with the guidelines of the proposal”. See
Albertson's Inc. (March 23, 2005); The Talbots, Inc. (April 5, 2002); Cisco Systems, Inc:
(August 11, 2003); and Texaco, Inc. (March 28, 1991). Particularly, a proposal is
subqtantlally implemeérited where a comipany has préviously established procedures that
relate to the subject matter of the proposal or "essential objectives” of the Proposal. See
The Talbots, Inc. (April 5, 2002) (permitting omission of a proposal that required the:
establishment of a code of corporate: conduct regarding human rights because the company
hadan emstmg Standard for Business Practice and Code of Conduct) and The Gap, Inc.
(March 16, 2001) (permitting omission of a proposal that requested a report on child labor
practices of the company's vendors because the company had already -established a code of
vendor conduct, inonitored vendor tcompliance and published the related information).

- The Pmponent requests that the Ccmpany adopt and publicly diselose a rion-
d1scr1mmatory/d1ve1 sity policy regarding the placement of ads with minority suppliers.
- Even though the Proposal also requests comparisons of the: Company 5 use of different
advertising mediums as compared to minority broadcasters, it is-¢lear from the Proposal
itself, and from the supporting information provided in the Proposal that'the underlymg
concern and essential objective of the Proposal relates to a non-discriminatory/diversity
policy that applies to the Company's placement of ads with minority broadcast'suppliers.
For exaniple, the Proposal expressly requests the Board of Directors to "adopt.and publicly
disclose, -a non-discriminatory/diversity poliey regarding the placement of ads with
minority broadeasters.” (see Exhibit 1) (emphasis supplied.) The Company has
substantially implemented a non-diseriminatory/diversity policy that covers-all types of
business the Company conducts, including advertising; and applies to all supphexs
including suppliers of broadcast media. The Company has substantially implemented the
policy requested in the Proposal through the following policy, program, and statement,
collectively "Ford's Policy™

Gy The Company g Equal Oppértunity and Affirmative Action Policy Letter No. 6
(see Exhibit 2);

(ii) Ford's Supplier Diversity Development (SDD) Program (see Exhibit 3); and

(i)  The Company's Supplier Diversity Development Statement within its
Sustainability Repért for 2009/10 (see Exhibit 4).

i. The Company's Equal Opportunity and Affirmative Action Policy Letter No. 6
The Company adopted an Equal Opportunity and Affirmative Action Policy ("Policy

Letter No. 6") thatis substantially similax to the policy Lequested by the Proponent. Ford's
Policy Letter No. 6 states:
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Ford Motor Company is committed ‘to the goal of equal opportunity in all
aspects of its business and- to the affirmative action required to make that
goal a reality. Underlying this policy is the understanding that pursuit of
equal opportunity not only is right and appropriate, but also is sound
business practice.

Equal opportunity at Ford also mezns that those who do, or seek to do,
business: with us may expeet to be considered on ‘their ability to' meet
business criteria, without regard to race, color, religion, age, gender, sexual
orientation, gender identity, disability; veteran status or national origin. By
"way of affirmative actions, we strive to place a proportion of outside business
with minority enterprises — including banks, advertising agencies,
insurance underwriters, law firms, brokerage houses, and supphexs of
production parts and other goods and.services.

* %ok

Implementation of this commitment starts with the Office of the Chairman
and the Chief Executive, but is the responsibility of every member of
management. For some, by virtue of job assignment, the responsibility may
be greater. Our éommitment to equal opportunity should be clearly
understood by every employee.

(see Exhibit 2) (emphasis supplied.) The Company's Policy Letter No. 6 applies to all
suppliers, and specifically mentions minerity advertising suppliers as a targeted recipient
of company business. The Company doesnot have a separate non-discriminatory/diversity
policy with 1egard to ads placed with minority broadeasters because the non-
discriminatory/diversity provisions contained within Policy Letter No. 6 apply to all
suppliers for all types of business with. Ford, including ads placed with minority
broadcasters. Further, confasion may result if the Company were to-adopt a separate and
distinct-non-discriminatory/diversity pelicy that enly covers ads placed with miinority
broadeasters, as the Proposal réquests. Ford’s Policy Lettér No. 6 is clear that it applies to
all types of business conducted by and with Ford, including advertising.

I The Company's Supplier Diversity Development (SDD) Program

The Company's Supplier Diversity Development (SDD) Program (see Exhibit 3)
supports the non-discriminatory/diversity poliey in Policy Letter No. 6 by promoting Foid
business opportunities for minority-owned, women-owned, veteran-owned, and service-
disabled veteran-owned small businesses, as-well as businesses located in historically
underutilizéd business regions and small disadvantaged businesses. Information about
Ford's:SDD Program and its initiatives is available to the public and can be accessed at
hetp:iwwiv. fordsdd.cony/.




Ford's SPD Program isled by the Company’'s Director of Supplier Diversity
Development who isthe head of Ford's: Supplier Diversity Development Office within the
‘Company's purchasing organization. At Ford's SDD Program website, the Company's
Group Vice President of Global Purchasing sets forth the Company's position with respect.
to the SDD Program:

Ford's Supplier Diversity Dch.lbpxnenLPlovmm yepresents a commitment to
econowmically empower diverse communities- through the creation of wealth.
‘We. uphold this commitment by using Ford Motor Company's purchasing
power to do business with minority, women and veteran-owned companies.
Sinee the inception of our Program, Ford has purchased over $40 billion in
goods and services from its diverse suppliers. It is our expecta“tion that
diverse: suppliers deliver innovative value prepositions, invest in their
communities, provide job opportumtles to socially ‘and econcmically
disadvantaged individuals, maintain their own supplier diversity
development, program and contribute to the social well-being by supporting
community-based organizations: It is-our hope that the beneficiaries of Ford's:
Supplier Diversity Development Program recognize the source and consider
Ford products when purchasing a new car or truck.

Ford's commitment includes investment in the growth and devélopment of its
diverse suppliers. Sourcing incremental business, providing leans through
Dearborn Capital Corporation, facilitating acquisitions and/or joint venture
partnerships are some of the ways Ford builds the capacity and scale of its
suppliers.

* % %

{see Exhibit 3), Ford has publicly communicated its non-"disctiminatory/diversity policy
with regard to all suppliers and has taken further action te promote and develop minority
business opportunities throughits Supplier Diversity Development Program.

g The Company's Supplier Diversity Development Statement within its Sustainability
Report for 2009710

Additionally, Ford's 2009/10 Sustainability Report (the "Sustainability Report!)
devotes-an entire section to the Company's position on supplier diversity development
including substantial reporting on Ford's annual purchases of goods and services from
minority-owned businesses (see Exhibit 4). The Sustainability Report is publicly available
and can be accessed at http:/corporate.ford.com/about-ford/sustainability. Page 457 of the
Sustamablhty Report states, "Ford remains strongly committed to utilizing: and developing
supplier companies that are owned by minorities and women . . . In 2009, Ford purchased
$2.7 billion in'goods-and services from approximately 200 mmont;y owned suppliers and
‘more than $539 million in goods 'and services from more than 200 women-owned businesses

. Despite a challenging economic environment, Ford is unwavering in its commitment to
mcremental year- over—yem percentage increases in sourecing from diverse suppliers. .. . "

(see Exhibit 4).

Ford's Policy, and the action the Company has taken to promote compliance with the
Policy in the development of minority suppliers, substantially implements, and exceeds, the
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requirements of the Proposal. While Ford has not adopted word-for-word the Proposal, it

‘has addressed the Proposal’s underlying concein and essential objective (i.e. a non-
discriminatory/diversity policy-that applies toads placed with minority ‘broadcaster s).

Consequently, Ford respectfully requests the Staff's concurrence in the omission of the

‘Proposal as being substantially implemented pursuant to Rule 142-8@1)(10).

The Proposal Deals with .;Matter,é.Relating;‘tb the Company's Ovdinary . Business

Operations

Rule 14a-8(i)(7) permits-a company to omit a proposal if it deals with a matter

relating to the company's ordinary business operations. In Exchani ge Act Release No.

40018 (May 21, 1998), the Commission stated:

The poligy undeérlying the Oldinary'bu’sihéss exclision rests on two ¢entral
considerations. The first relates to the- subject matter of the proposal.
Certain tasks are so fundamental to management's ability to run a company
on a day-to-day basis that:they could not, as'a practical matter, be subject to
direct shareholder oversight. Dxamples inclade the maragement: of the
workforce, such as the hiring, promotion, and téermination of employees,
decisione on production‘quality and quantity, and the retention of supplicrs.

However, proposals relating to. such matters but focusing on sufficiently
signifieant social policy issues (e.g, 51gmﬁcant diserimiination matters)

generally would not be considered to be excludable, because the proposals.

would transcend the day-to-day business matters and raise policy
issues so significant that it would be appropriate for a shareholder
vote.

The second consideration relates to the degree to which the proposal seeks to
"micro-manage” the company by probing too deeply into matters of:a complex

nature upon which shareholders; as a group, would not be in a position to

make an informed judgment. This consideration may come into play in a
number of circumstances, such as where the proposal involves intricate
detail, or seeks to impose time-frames or methods for implementing complex
policies. (emphasis supplied.)

The Proposal Relates To The Manner In Which The Company Advertises Its Products
And Its Relationships With Its Suppliers.

The Proposal relates to a fundamental aspect of management's ability to run
the Company on a day-to-day basis; namely, the manner in which it advertises its
pmducts Additionally, shareliclders attempting to participate in the advertising
strategy of the Company seek to micro-manage the Company by probing too deeply
into mattersof a complex nature. The Proposal requests that the Company disclose;
-among other things, its ad placement with all minority broadcasters as compared to
"all other media". Here, "all other media" can include ads placed in print materials,

94



'web and social networking advertising, cinema, billboards, etc. These different
types of media are substitute forms of advertising and, consequently, are
represented by competing suppliers. The deeision to use one medium of advertising
over another, and indeed one supplier of advertising services over another, requires
management consideration of intricate detail involving data from many different
-areas. Shareholders cannot be expected to-possess the expertise-to make
knowledgeable decisions concerning such matters.

The: Staff has consistently allowed exclusion of proposals, similar to the Proponent's,
on ordinary business grounds as relating to "the manner in which a company advertises its
products". See General Electric Company (January 18, 2005) (the Staff concurred with the
company’s:exclusion of a proposal prohibiting advertising on any TV or radio station or
newspaper that carried any statement advocating firearm control legislation).. See also,
FedEx Corpordtion (July 14, 2009), (the Staff concurred in the company's exclusion of a
shareholder proposal that requested the company to 1dent1fy and disassociate from any
offensive i imagery to the American Indian community in product marketmg, advertisimg,
endorsements, sponsorships and promotions).

The Proposal requests information related to Company's advertising supplier
selection;and, accordingly, may be excluded as relating to the Company's ordinary business
aperations, specifically its decisions relating to supplier relationships (see Exchange Act
Release No. 34-40018 (May 21, 1998). The Proposal requests data about Ford'sad
placement with all media and those substitute forms of advertising mediins sre
represented by competing suppliers. Publically reporting how much business each form of
media is awarded each year and the corresponding allocation of the Company's budget to
those mediums, even if proprietary information were omitted, could reveal sensitive details
about Ford's advertising strategy and could compromise-certain relationships with its
suppliers. The allocation of the Company's advertising budget to certain media suppliers is
within management's day-to-day business functmn and is not suitable for shareholder
oversight.

The Proposal Does Not Focus On A Significant Poli ey Issue.

It cannot be convincingly argued that the Proposal relates to a significant social
policy issue that transcends day-to-day business matters:and that raises policy issues so
significant as.to be appropriate for a shareholder vote. Under the Staff's interpretation; the

ordinary business basis for exclusion cannot be negated by merely raising a social pohcy
issue; such issue must "transcend" day-to-day business and raise a social policy issue "so
significant” that it is appropriate for a shareholder vote. The Proposal fails on both counits.

The Proposal seeks to have the Company publish a comparison of the Company's
spending on minority broadcast advertising with other important mediums of advertising,
whether minority or non-minority owned. The Proposal ‘does not ask for a report of the
Company's ad placements at minority broadcasters compared to non-minority broadcasters,
which, arguably, would permit a meaningful comparison. Instead it requests a report of the
Company's ad placements at minority broadcasters as "compared to all other media."
(Exhibit 1). In the Proposal, "all other media" can include ads placed in print materials,
web and social networking advertising, ¢inema, billboards, etc. Clearly, the Company's
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spending on minority broadcast advertising as compared to its advertising in both minority
and non‘minority owned print, web and social networking; cineina, billbvards, and other
media, does not permit any meaningful comparison and, therefore, is not a significant social
policy issue.

Similarly, the Proposal requests that the Company report "the total dollar amounts
paid to minority broadcasters, and the total dollar amounts as a percentage of its total
annual ad placement budget." (Exhibit 1). Again, the Proposal seeksa report comparing
expenditures with the minority broadeasters used by the Company with all other mediums
of advertising used by the Company, and again regardless of whether minority-owned. The
Propesal focuses on the compansun of the Company s multl blllmn dcllm overall
the Preposal see.ks to understand the Company 5 strategy for. dxvermﬁcatlon of advertlsmg
mediums regardless of whether minority-owned, not diversification as it relates to minority
supphers of those‘mediums, which raises no pohcy issue.at all. Therefore, even if one were
16 assume, arguendo, that the Company's broadcast advertising spend with minority
broadeasters raises:a sucial policy issue, the Proposal, as submitted, ‘certainly does not
raise an issue that transcénds Ford's day-to-day business matters, nor an issuethatis so
significant as to be appropriate for a shareholder vote. (See Exchange Act Release No. 84-
40018 May 21, 1998)..

Consequently, Ford respectfully requests that the Staff concur in the omission of the
Proposal from its 2011 Proxy Materials pursuant to Rule 14a-8G)(7).

Conclitsion

For the foregoing reasons, it is respectfully submitted that the Proposal may be
excluded from Ford's 2011 Proxy Materials. Your confirmation that the Staff will not
recommend enforcement action if the Proposal is omitted from the 2011 Proxy Materials is
respectfully requested. '

In accordance with Rule 14a-8(j), the Proponent is being informed of the Company's
intention to-omit the Proposal from its 2011 Proxy Materials by sendmg him a copy of this
letter and its exhibits:

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

Very truly yours,

Jﬂay%%

Peter J. Sherry, Jr.

Enclosure
Exhibits
ce:  Mr. Kenneth B. Sylvester (VIA FED EX)



: Exhibit 1
THE CITY OF NEW YORK it

OFFICE OF THE COMPTROLLER
1 CENTRE STREET
NEW YORK, N.Y. 10007-2341

John C. Liu

COMPTROLLER

November 16, 2010

Mr. Peter J. Sherry, Jr. X
Secretary o
Ford Motor Company

One American Road

Dearborn, Ml 48126-2798

Dear Mr. Sherry:

[ wiite to you on behalf of the Comptroller of the City of New York, John C. Liu. The
Comptroller is the custodian and a trustee of the New York City Employees’ Retirement
System, the New York City Teachers' Retirement System, the New York City Fire
Department Pension Fund, and the New York City Police Pension Fund, and custodian
of the New York City Board of Education Retirement System (the “Systems”) The
Systems’ boards of trustees have authorized the Comptroller to inform you of their
intention -to present the enclosed proposal for the consideration ‘and vote of
stockholders at the company’s next annual meeting.

Therefore, we offer the enclosed proposal for the consideration and vote of
shareholders at the company’s next annual meeting. It is submitted to you in
accordance with Rule 14a-8 of the Securities Exchange Act of 1934, and | ask that it be
included in the company's.proxy. statement.

Letters from The Bank of New York Mellon Corporation certifying the Systems’
ownership, for over a year, of shares of Ford Motor Company common stock are
enclosed. Each System intends to continue to hold at least $2,000 worth of these
securities through the date of the company’s next annual meeting.

We would be happy to discuss the proposal with you. Should the Board of Directors
decide to endorse its provision as corporaté policy, we will withdraw the proposal from
consideration at the annual meeting. If you have any questions on this matter, please
feel free to contact me at 1 Centre Street, Room 629, New York, NY 10007; phone
(212) 669-2013.

Very truly yours,

/< éa-»e/[ 7?%,,

Kenneth B. Sylvester

KS/ma

Enciosure A
Ford Motor Company - Advertising Non-Diserimination



Policy to Address Discriminatory Advertising Practices against Minority Broadcasters

Whereas:

studies have found that advertisers have discriminated against minority broadcasters
(Leonard M. Baynes, “Making the Case for a Compelling Government Interest in
Broadcast Media Ownership,” 57 Rutgers L. Rev. 235 (2005));

- diserimination against minority broadcasters by the advertising industry has persisted

for many years, as evidenced by a study of the advertising ind ustry (K'oﬁ Ofori, “When
Bi‘ei‘ng_,;No,.i Is Not Encugh: The Impatct of Advertising Practices on Minority-Owned &
Minority-Formatted Broadcast Stations;” Civil Rights Forum on Communications Policy

{Jan. 1999)} {“the Study"), which-was commissioned by the Federal Communications

Commission ("FCC”) and highlighted the discriminatory practicés of broadcast
advertisers;

the Study found specific discriminatory practices:
 “nourban/Spanish dictates” Advertisers refused to place advertising on
minority-owned stations or stations with substantial minority audiences
(collectively “minority broadcasters”), and
* “minority discounts” Advertisers paid minority-formatted radio stations
substantially less than what they paid to.generalmarket stations with
comparable audience size; |

as aresult, minority-formatted radio stations earned "less revenue per listener” than
stations broadcasting general market programming thereby causing minority-
formatted stations. to earn an average 63% less in advertising revenues than majority
radio broadcasters with-comparablé market shares;

the then FCC Chairman publicly stated that, “These practices do not hurt only
broadcasters, they hurt advertisers, consumers, and indeed, usall. For adveitise’rs, these
practices hurt their bottom line. Their failure to realizé that there are untapped markets
right at home in the neighbarhoods of our long-neglected minority communities,
depri:\z’es\.them of a whole range of customers...To:succeed onthe Main Streets of
tomorrow, Madison Avenue must recognize the reality of minority consumers and the

* power of minority- formatted stations in reaching them” (1999);

the then FCC Chairman stated that, “..these advertising practices don’t just hurt these
stations, they-hurt us as a nation. Economically, we cannot prosper if the purchasing



power of all Americans is not respected and unleashed, Paolitically, our democracy is
weaker if our afrwaves and our national debate lack strong voices from all cornersof our

country,” (1999}); and

+ in 2009 FCC Commissioner McDowell said “there's no dispute about the existence of the
problem” but that the FCC's 2007 Diversity Order barring the 'no urban/no Spanish’
dictate can-only be enforced indirectly through-broadcasters since the FCC has no
authority over advertisers or media buyers themselves.

RESOLVED: shareholders request the Company’s Board of Directors adopt and publicly disclose,
a noen-discriminatory/diversity policy regarding the placement of ads with minority
‘broadeasters. The policy shall require the Company to conduct an annual assessment of and
publicly disclose, atreasonable cost and omitting proprietary information, all of its ad
placements at minority broadcasters compared to other media, including the total dollar
amounts paid te minority broadcasters, and the total dollar. amounts.as a percentage of its total
annual ad placement budget. If no ads were placed with minority broadcasters, the Company
shall publicly disclose the reason{s) in the annual disclosure.
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RNY MELLON
ASSET SERVICING

WS Securitiss Services.

‘November 16, 2010

To Whom It May Concemn

Ré: Ford Motor Company. CUSIP#: 345370860

Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the above :eferE:HCEd' asset
continuously held in custedy from November 16, 2009 through today at The Bank of New York

‘Mellon in the name of Cede and Company for the New York City Emplbyecs’ Retirement Systeni.

The New York City Employees' Retirement :Syétem 4,162,403 shares
Please do not hesitate to contact me should you have any specific concerns or questions.

Sincerely,
!Z{Zé LE_. f{[,ﬁg.(,fyw:.g/\, TR

Alice Tiedemann
Vice President

e AR gl - W . N e
Gine Wall Street, Maw York NY 10786



BNY MELLON
ASSET SERVICING

LIS Sacurities Sarvices

November 16, 2010

To Whom It May Concern

Re: Ford Motor Company . CUSIP#: 345370860
Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the abovereferenced asset

continuously held in custady from November 16, 2009 through today at The Bank of New York
Mellon in the name of Cede and Company for the New York City Teachers' Retirement System.

The New York City Teachers' Retirement System 3,767,325 shares
Please do not hesitate to contact me should vou have any specific concems or questions.

Sincerely,

bsd
'

Liiss A telimtinm

Alice Tiedemann
Vice President

One WAl Sirest, Mew York, N 10388

&



BNY MELLON
ASSET SERVICING

US Securities Services.

November 16, 2010

To Whom It May Concern

Re: Ford Motor Company . CUSIP#: 345370860

Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody from November 16, 2009 through today at The Bank of New York
‘Mellon in the name of Cede and Company for the New York City Fire Department Pension Fund.

The New York City Fire Department Pension Fund 656,468 shares
Please do not hesitate to contact me should you have any specific concerns or questions.

Sincerely,

7 i,
(/ .{'./»5-(’45, A EEOL i !

Alice Tiedemann
Vice President

Oz Wall Strest. New York, MY 10288



BNY MELLON
ASSET SERVICING

US Seeufities Sarvices

November 16. 2010

To Whom It May Concern
Re: Ford Motor Company . CUSIP#: 345370860
Dear Madame/Sir:
The purpose of this letter is t6 provide you with the holdings for the above referenced -asset

continuously held in custody from: November 16, 2009 through today at The Bank of New York
Mellon in the name of Cede and Company for the New York City Police Pension Fund.

The New York City Police Pension Fund 2.324.382 shares
Please do not hesitate to contact me:should you have any specific concerns or guestions.

Singerely.

PR
(s, Acclzamonns

Alice Tiedemann
Vice President

Orie Wsll Steest, New York, NY 102586

£
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BNY MELLON
ASSET SERVICING

US Securities Services
November16, 2010

To Whoem It May Concern

Re: Ford Motor Company . CUSIP#: 345370860

Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the above referenced -asset

continuously held in custody from November 16, 2009 through today at The Bank of New York

Mellen in the name of Cede and Company: for the New York City Board of Education Retirement
System

The New York:City Board of Education Retirement System 186,763 shares
Please do not liesitate to contact me should you have any specific concerns or questions.

Sincerely,

4 7

Alice Tiedemann
VYice Presidert

G Wall Shreel. New Yok, MY 102848



Office of the General Counsel . Ford Motor Gompany

Phiore: 313/3373913: One Américan Road
Faix; 313)248.1988 Room 1037-A3WHQ
E-Mail: jzaremb! @ford com ) Dearbom, Michigan 48126

November 22, 2010

Kenneth B. Sylvester

The City of New York
Office of the Comptroller

1 Centre Stregt.

New York, NY 10007-2341

Subject: Shareholdér Proposal for 2011 Annual Meeting
Dear Mr, Sylvester:

Ford Motor Company (“Ford” or the “Company”) hereby acknowledges the
shareholder proposal containéd in your letter dated November 16; 2010, which was received
on November 19. Your letter requests that various City of New York Retirement Systems’
‘proposal relating to the Company’s Board of Directors adopting and publicly diselosing a
non-discriminatory/diversity policy regarding the placement of advertisements with
minority broadcasters-and to issue an‘annual assessment of such policy (the “Proposal”) be
included in the Company's 2011 Proxy Matena]s Thank you for providing evidence of
share ownership with the Proposal.

Please note that Ford reserves the right to file a No-Action Requést with the
Securities and Exchange Commission (“SEC”) in order to exclude the Proposal from its 2011
Proxy Materials if we believe that substantive grounds exist to.do so. If we decide to:file
such a letter, we will notify you in accordance with the SEC rules.

If you have any quiestions or comments with regard to this matter, please do not
‘hesitate to contact me at the mumber or address referenced above. Thank you for your
continued interest in Ford.

Very truly yours,

(/274:&" ‘x' cZ«.zaa 5@5

oJ elomL'F Zaremba

ac: Peter J. Sherry, Jr.



Exhibit 2

Wiltiam Clay Ford, Jr: Inter Office
‘Chairman of the Board
Chief Executive Officer

July 1, 2004

EQUAL OPPORTUNITY AND AFFIRMATIVE ACTION
POLICY LETTER No. 6

Subject: Equal Opportunity-and Affiriiative Action

Ford Motor Company 18 comaiitted to the gaal of'equal sppertunity in all aspects of its business and
to the affirmative action réquired to make that goala reality. Underlying this policy is the
understanding that-pursuit of equal opportunity net only is right and appropriate, but alse is sound
business-practice.

Equal opportunity means that those employed by or seeking ‘employment with Ford may expect that
oppertunities for employment and advancement will be available on a non- -discriminator v basis =

without regard to race, color, religion, age, gender, sexual orientation, gender 1dent1ty, national
ongm dxsal:uhty, or veteran status. We take affirmative: action in-accordance with law to have
minorities and women represented appr opnately throughout the workforce and to provide qualified
disabled persons, disabled veterans.and veterans of the Vietnam era opportunity for employment
and advancement.

Equal opportunity at Ford also means that those who.do, or seek to do, business with us may expect
to bie considered on their ability to meet business criteria;, without regard torace, color, raligion, age,
gender, sexual orientation, gender identity, disability, veteran:status or national origin. By way: of
affirmative actions, we striveto place.a pr oportion of outside business with minority enterprises —
including banks, advertising agencies; instiratice. underwriters, law firms; biokerage houses, and
suppliers 6f production parts and other goods and services. We also 'strive’to increase the number of
minotrity owners and operators of Company deale¥ships, and provide sssistance, where necessary, in
meeting financial, technical, and administrative requirements.

AR KRk

Implementation of this commituient stasts with the Office of the Chairman and the Chief Bxecutive,
but is the responsibility of every member of managenrent.. For some, by virtue of job assignmenit, the
responsibility may be greater. Our commitment to equal opportunity should be clearly understood by
every employee,

The Group Vice-President— Human Resqurces is responsible for interpreting the Equal Opportunity
and Affirmative Action Policy Letter No.6. Ford subsidiaries-and affiliated companies are
encouraged to abide by prineciples similarin intent to those set forth-inthis letter.

s\

William Clay Ford, Jr.

Supersedes Poliey Letter No. 6 dated September 23, 1998



Supplier Diversity Development - Ford Exhibit3
FOI’ d MOTOT COm pany Prntthispege | Closs

Supplier Diversity Development

We're a-pienger afid ledder in supplier diversity developmerit,

Since the inception-of our Supplier Dlversxty Development (SDD) ngram in 1968, we've purchased over §35/ bl!han of goods and sennces fram minarity-
afid women-owned business enterprises..Our support Has helped establish the first generation of minority and women automotive suppher::.

Leveraging our Purchasing Power ‘ o . ;
Supplier diversity Is rooted In our heritage. Simifar to the innovative £5-a-day wage, supplier diversity creates a "virluous gircle” in which our purchasing
powaer i used to'buy goods and sevices fromminorify- aneg-women-owned business enterprises (MAWBEY),

We expect the MAWBEs we supgort (o augn with our.company values and demonstrate a shared commitment through investment in economically distressed
areas, employment ot histarically disadvantaged warkers.and the utiiization-ot-ather minority- and wamen:owned business:eniérprises.

We also support trade sassociations that strengthen’ the practice- of supplier diversity, including the National Mmonty Supplier Development Coungil,
Women's Busingss Enterprise National Gouneil, U.8. Hispanic Chambar of Commerpe and their focat affillate councils..

More Information

Visit the Ford Motdr Comipany Supplisr Diversity Developmént website for more information;

Contaet Ford | Sits Map | Global Vehicies: Siigs | 3 Site Feedback
‘Privacy Palicy | Your Gatllornja Privacy Rights
Copyright 201 1. Ford-Motar Company, All Aghts reserved,

http://corporate.ford. com/dynamic/metatags/article-detail/diverse-suppliers-443p?view=print 1/10/2011



Ford Supplier Diversity: Home Exhibit 3

HOME": SDD.PROGRAM

Supplier Diversity Development Program

Ford Motor Company's Supplier Diversity Development (SDD} Program was. started in 1978, Ford recognizad that ithad & social responsibility te provide
oppertunity te minerty individuals.and their communities. When Ford starked this program there were few minority owned and operated companies
with the capablhﬂes 1o provide the-goods and services purchased by tord and other automotive manyfacturers. At the “directionl of Henry Ford 11, a
program was designed to ldentify high petent}al m fnonty buslness persans and assist'them In growing their companies to competitive positions in our
industry, At Fard Motor:Campany, we extended'pur diverse program to include but rint limited to; businesses categorize as Minority-Owned, Women-
Owned, Vateran-Owvned i-and Service- Disabled Veteran-Owned Small Businesses; as-well a5 businesses located in Historically Underutllized Business
regions-(HUBZone) and Small Disadvantaged Businesses (SDB).

> Copyright 2014; rFord & 2 v arll rights ressryve:
an

http:/fwww fordsdd.convsdd._program/sdd_program.htm 171072011



Ford Supplier Diversity: Home Exhibit’3

HOMF = TONY -RROWN

A Message from Tony Brown

Ford's Supplier Diversity Development Program: represents a-.commitment to econemically empower diverse
communities through the creation.of wealth. We uphild this commitment by using Fard Motor Company's
purchasing pawer to do business with mmerity, worman. and véterin-owned companics. Sirice the inceptiof
of our Program, Ford has purchased over $40°billion in.goods and services from its diverse suppliers. Ttis
our expectation that diverse suppliers delivar innovative value propesitions, investIn their communities,
provide job oppommmes to socially and economrcaily disadvantaged Individuals, imaintain thetr swn-suppliér
diversity development program.and contribute:to the social well-being by supporting community-based
organizations. It is pur hope that the beneficiaries of Ford's Supplier Diversity Development Program
recognize the source and-consider Ford products when purchasing a new-car or truck.

Ford's.commiément includes’ investment in the growth and development.of its diverse suppliers: Sourcing
incremental business, providing loans through Dearborn Capital Corporation, facilitating acquisitions and/or
joint-venture partnerships are some. of the Ways Ford builds the capacity and scale of its supplisrs, Our
largest Tier 1 suppliers.are: also‘encouraged to source with diverse suppliers and report their progress twice
a year in M-Tier, Ford's world-class Tiet 2 reporting platform,

We thank yau for your inteérest in daing busingsg, with Ford Motor Company and wish you suceess i your endeavors.

Sincerely,
Tony Brown
Group Vice Pregident
Global Purchasing
Ford Motor Company

©: Capyright 2010 Fard 0D, All rights reserved,

http://www . fordsdd . com/tony _msg.htm 1/10/2011



Ford Supplier Diversity: Home

HOME - SO0 .OFFICE

SDD Office:

Exhibit 3

The: Supplier Diversity Development Office is withln the Purchasing organization-of ford Motor Company. This: ofﬁ(.n administers the Supplier Diversity
Development Program and works with many minarlty and women-~-owned business efgsnizetionsto premot& ecgnomic davelipment, The Suppher
Diversity- Developrment Office achieves its mission through the Commadity Councils that manage the day-tp-day purchasing activities. A link to sach

Commodiy Council is provided below:

Armando Gjeda

Diractor, Supplier Diversity Development
Phone: 313-594-7338

Fax: 313-248-9206

Email: goleda2@rord.com

Suzan Rittenhouse

Administrative Assistant, Supplier Diversity Development
Phone: 313-594-7.339

Fai: 313~ ~248-9206

Email:sriftenh@ford,com

Marcelia McCullough

Manager, :SupplierDiversity Development
Phore: 313-845-3720

Fax: 313-248-9206
Email:mmcculiRiford.com

Shiana Silber

Manager, ‘Supplier Diversity Devetopment
Phone; 313-594-7346

Fax: 313-248-9206

ssitber@fard.com.

4 Copyright 2010 Forit SOD, Al Gghts recerwed.
i &

htp://www.fordsdd.com/office/office_contacts.htm

Exterlor, Raw Ma;gﬂg!_s@_ng‘_gbggﬁ
Powertrain

Information Technology. Marketing; Advertising and Communications’ -

it

Flectrical

Corstruction and.Site Management

Transpott

Staffing Services
dustrial Materiat

tHon: &L

rd Customer - Divis

1102011



Exhibit 4

Pragress and Gosls Supplier Diversity Development

Who Ara Qur Stekeholders?

Employees . . N - : "
Ford remaine strongly commitied o uliliong and devsloping supplier compmnzEs fral e pwngy

Customers bty miidonties and women, Our Supplier Divérsity Development Offiee works with basiness 188ders,
rade assoctations and community-Dases organizations thal represent the interests of diverse

Desters businesses, in 2009, Ford purchased $2.7 bitlion i goeids. and saervices Trom dpprisimately 200
¥ Suppliers’ mingdity-saned sugpliers-and more than $5839 million in‘goads and services from mare than 200
Human Rights women-owned businesses. Tangible accomplishinents fike these have parned Forti.a seatat the
) ] “Bilion Dollar Roundtable)” anexclustvegroup of 1T curipaites gl purctise a minimum ol $1
Envirgnmgntal billian annoaliy:from xdiverse suppliers, Despite a challenging sconomic envitonment, Fordis
’Perfon_'nance o unwavening I Its commiiment to ingrrmsntal year-over-year persentage INoreases in Sourcing

fronyciverse suppliers; We encourage similar actions across ons supply chair i 2008, mere ihan
400, of viir largest Trer 1 'sbippliers purchased more than $1.03 tillied from: minorily- and warnen-
owned enterprises in.support of Ford business.

L.eaderrship

In U9 Fore expanded ifs leadership role in suppiier diversily by adaing fwo companies 1o.the
Investors Jownt Technolegy Framework (JTF), a speciai grogram aimed'at iipraving thelechnical expertise’
of diverse suppliers: We atded Pistan Automotive, LLEG, and Satum Electionics & Engieering;
Ing., o the JTF. bringing the number of minority- and womet-owned compares in the progran-io
Cata aigh; h

Community

J Weidunched JTF in 2008 to #88ist sugpliers in Gevélnping innovalive pradus!s anct lechimcal
expertise. Under the pragram, suppliers arg given gocess 1o specific product and process
irtefiectual property fram Ford Research and Advanced Engineening, Suppiiers aré e iteiged
by Ford to dhevelop the technologies and processes:for potentiai future use by Ford. othar
Futomakers ormanufactieers i ober indusirgs. ’

%= Printrepon
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