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

DIVISION OF
CORPORATION FINANGE

January 31, 2011

Peter J. Sherry, Jr.
Secretary

Office of the Secretary
Ford Motor Company
One American Road
Room 1134 WHQ
Dearborn, MI 48126

Re:  Ford Motor Company
Incoming letter dated January 7, 201 1

Dear Mr. Sherry: -

Thls is in response to your letter dated January 7, 2011 concermng the shareholder
proposal submitted to Ford by Robert Granzow.~Qur response is attached to the enclosed
photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.

Sincerely,

| Gregory S. Belliston
Special Counsel

. Enclosures

cc: Robert Granzow

*** FISMA & OMB Memorandum M-07-16 ***



Jariuary 31,2011

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Ford Motor Company _
Incoming letter dated January 7, 2011

The proposal provides that shareholders who purchased a new vehicle and “had
no spare tire and hardware for mounting same will be able to purchase same from Ford
Motor at the manufacturing cost of same.” '

To the extent the proposal involves a rule 14a-8 issue, there appears to be some
basis for your view that Ford may exclude the proposal under rule 14a-8(i)(7), as relating
to Ford’s ordinary business operations. In this regard, we note that the proposal relates to
Ford’s discount pricing policies. Proposals concerning discount pricing policies are
generally excludable under rule 14a-8(1)(7) because the setting of prices for products and
services is fundamental to management’s ability to run a company on a day-to-day basis.
Accordingly, we will not recommend enforcement action to the Commission if Ford
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7). Inreaching
this position, we have not found it necessary to address the alternative basis for omission
upon which Ford relies.

Sincerely,

Charles Kwon ‘
Special Counsel



_ The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule [4a-8 [17 CER 240.14a-8], as with other matters under the proxy

- rules, is to aid those who must comply with the rule by offéring informal advice and suggestions

and to d_etennine, 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

R Although.Rulc [4a-8(k) does not require any communications from shareholders to the . -
: Cdnunissio'n’s‘s_-taﬁ', the staff will always consider information concerning alleged violations of -
' the statutes admini-s'tered by the Commission; including 2 gument 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 staffs informal " - '
' Pprocedures and proxy review into a formal or adversary. pfocedure_.‘ ' ’

It is important to note that the 'svtaft’sfand' Cor_rimis'sion’s no-action responses: to



Office of the Secretary Ford Motor Company
Peter J. Sherry, Jr One American Road
Secretary Room 1134 WHQ
313/323-2130 Dearborn, Michigan 48126

313/248-8713 (Fax)
psherry@ford.com

January 7, 2011

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 Mr. Robert H. Granzow
Ladies and Gentlemen:

Pursuant to Rule 14a-8()) 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 2011 Annual
Meeting of Shareholders (the "Proxy Materials"). The Company's Annual Meeting of
Shareholders is scheduled for May 12, 2011.

Mr. Robert H. Granzow (the "Proponent") has submitted for inclusion in the 2011
Proxy Materials a proposal related to shareholders purchasing spare tires for new vehicles
at the manutacturer's cost (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(f) in that the Proponent did not
demonstrate eligible share ownership pursuant to Rule 14a-8(b) within 14 days of
being notified by the Company; and

e The Proposal is excludable under Rule 14a-8(1)(7) because it deals with matters
relating to the Company's ordinary business operations.

The Proponent Did Not Demonstrate Eligible Share Ownership

Rule 14a-8(b) provides that. to be ehigible to submit a proposal, a proponent must
have continuously held at least $2,000 in market value, or 1%, of the company's securities
entitled to be voted on the proposal at the meeting for at least one year by the date the
proponent submits the proposal. Mr. Granzow submitted the Proposal in a letter dated
June 25, 2010, which the Company received on July 14, 2010. In his submission, Mr.
Granzow claimed to own Ford stock but he did not indicate the amount of ownership or



provide verification of his ownership (see Exhibit 1). Ford confirmed that Mr. Granzow is
not a registered holder of Ford Stock. In a letter dated July 14, 2010, Ford informed Mr,
Granzow of the share ownership eligibility requirements of Rule 14a-8(b) and requested
that he provide satisfactory evidence of eligible share ownership within 14 days of his
receipt of Ford's letters or, in the alternative, withdraw the Proposal (see Exhibit 2).
Unable to confirm Mr. Granzow's receipt of the July 14, 2010 letter, on August 9, 2010,
Ford resent Mr. Granzow the letter to again inform him of the share ownership ehgibility
requirements of Rule 14a-8(b) and requested again that he provide satisfactory evidence of
eligible share ownership within 14 days of his receipt of Ford's letter or, in the alternative,
withdraw the Proposal (see Exhibit 2). Ford received confirmation from Federal Express
that this letter was delivered to Mr. Granzow's residence on August 10, 2010 at 2:59 p.m.
(see Exhibit 2). Mr. Granzow did not respond to Ford's letter and he has not provided any
evidence that he owns shares of Ford Stock.

Because the Proponent has not provided any evidence, such as an affirmative
written statement from his broker or the record holder, that he has continuously owned
$2,000 worth of Ford common stock for at least one year within 14 days of being requested
to do so, the Company respectfully requests that the Staff concur in the omission of the
Proposal from the Company's 2011 Proxy Materials under Rule 14a-8(b) and Rule 14a-
8(f)(1). See General Electric Company (December 28, 2010) (exclusion allowed where
proponent failed to provide evidence of eligible share ownership). See also Crown Holding,
Ine. (February 8, 2006) (exclusion allowed where proponent failed to provide evidence of
eligible share ownership). See also Ford Motor Company (March 7, 2006); Crown Holding,
Ine. (January 27, 2005).

The Proposal Deals with Matters Relating to the Company's Ordinary Business
Operations

Rule 14a-8(1)(7) permits a company to omit a proposal if it deals with a matter
relating to the company's ordinary business operations. In Exchange Act Release No. 34-
40018 (May 21, 1998), the Commission stated:

The policy underlying the ordinary business exclusion rests on two
central 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.

kL

However. proposals relating to such matters but focusing on
sufficiently significant social policy issues (e.g., significant
diserimination matters) generallv 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.

The Proposal requests that the Company provide a spare tire and mounting
hardware at manufacturing cost to shareholders that purchase a new vehicle. The Proposal
relates to a fundamental aspect of management's ability to run the Company on a day-to-
day basis; namely, the pricing of motor vehicle parts sold by the Company. Additionally,
shareholders attempting to participate in the pricing of vehicle parts seek to micro-manage
the Company by probing too deeply into matters of a complex nature. Product price or
discount determinations require 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.
In Walt Disney Company (November 15, 2005), the Staff concurred in the company's
exclusion of a shareholder proposal that requested discounts on company products and
services for shareholders that owned more than 100 shares. The company argued that
decisions relating to pricing and discounts are fundamental to management's ability to
control the day-to-day business operations of the Walt Disney Company. See also Comcast
Corporation (August 31, 2005) (proposal requesting shareholders of 100 shares or more to
be given discounted services from the company may be excluded as relating to the
company's ordinary business operations). See also General Motors Corporation (March 18,
2002) (proposal requesting that shareholders with more than 250 shares be given employee
discount to purchase vehicles from the company may be excluded as relating to the
company's ordinary business operations).

Furthermore, it cannot be convineingly argued that the Proposal relates to a
significant policy 1ssue that transeends day-to-day business matters, raising policy issues so
significant as to be appropriate for a shareholder vote. Pricing policies for the Company's
products do not involve the "presence of widespread public debate" (see Exchange Act
Release No. 34-40018 (May 21, 1998).

Consequently, Ford respectfully requests that the Staft concur in the omission of the
Proposal from its 2011 Proxy Materials pursuant to Rule 14a-8(1)(7).

Conclusion

For the foregoing reasons, it 1s 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 1s
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 sending 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,

Enclosure
Exhibits
(5 Mr. Robert H. Granzow
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Office of the General Counsel Ford Motor Company

Phone.  313/3373913 One American Road
Fax 313/248-1988 Room 1037-A3 WHQ
E-Mail  jzaremb1@ford.com Dearborn, Michigan 48128

August 9, 2010
Mr. Robert H. Granzow
*** FISMA & OMB Memorandum M-07-16 ***
Re: Shareholder Proposal for 2011 Annual Meeting
Dear Mr. Granzow:

We have been unable to confirm whether you received the original of the attached
letter. Consequently, we are sending a copy via Federal Express.

Please contact me with any guestions.
Very truly yours,

L P g [ C T s

Jerome F. Zaremba

Encl.

Exhibit 2



Office of the Ganeral Counsel Fora Motor Company

Phone- 37133373813 One Amencan Rozd
Fax 313zZ38-1883 Room 1037-A3 WHQ
E-Mal  jzarembi@ford com Dearbom, Michigan 45726

July 14, 2010

Mr. Robert H. Granzow

*** FISMA & OMB Memorandum M-07-16 ***

Re: Shareholder Proposal for 2011 Annual Meeting
Dear Mr. Granzow:

Ford Motor Company ("Ford” or the "Company") hereby acknowledges receipt of your
submission of a shareholder proposal dated June 25, 2010. You have asked that the
proposal relating to shareholders purchasing spare tires for new vehicles at the
manufacturer’s cost (the “Proposal”) be included in the Company’s proxy matenals for the
2011 Annual Meeting of Shareholders.

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
year by the date that the shareholder submitted the proposal. In the event the shareholder
1s not a registered holder, Rule 14a-8(b)(2) provides that proof of eligibility should be
submitted at the time the proposal 1s submitted. The Company was unable to confirm that
vou satisty the eligibility requirements based on the information that was furnished to the

Company.

We request that, pursuant to Rule 14a-8, you furnish to the Company proper
documentation demonstrating (i) that vou are the beneficial owner of at least $2,000 in
market value, or 1%, of Ford common stock, and (11) that you have been the beneficial owner
of such securities for one 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 satisfy this requirement by either (i) submitting to the Company
a written statement from the “record" holder of the shareholder's securities (usually a
broker or bank) verifying that, at the time of submission, the shareholder eontinuously held
the securities at least one year, or (ii) if 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 period begins, If the shareholder has filed one of these documents, it may
demonstrate its eligibility by submitting to the Company a copy of the schedule or form.
and any subsequent amendments, and a written statement that the shareholder



LA

continuously held the required number of shares for the one-vear period as of the date of
the statement.

If you cannot furmsh the Company with proper evidence of vour share ownership
ehgibility, we request that yvou withdraw the Proposal so that we do not have to file a No-
Action Letter with the SEC. If you do not furnish the Company with such evidence and do
not withdraw the Proposal within the 14-day period, we will file a No-Action Letter with
the SEC to have the Proposal excluded from the Company’s proxy materials.

If vou 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 vours,

Jerome Z aremba

ce: Peter J. Sherry, Jr.



20 Rule 1d4n.7

holder information on s dadly basis or (Fnol avilable on o daily basis, at the shorest
reasonnble fntervals; provided, however, the registrant feed ot provide beneficial or
recond holder Informuation maore carrent thin the record dote for the meeting or action,

(D01 The requenting security bolder shall huve the sptions et fort in parsgraph
G0 ol this section, and the regtarant shall have corresponding obligations, {f the
reqstrint or general partner or sponsor ivsoliciting or intencs to sollelt with yespeet to:

() A proposi’ thot ix subjieer o | dest

i Acvollbip rnetion as defined In Teem 901e) of Regulaiion S-K that invelves
e entiy with seewrities reglatored pavsuant 1o Segtion 12 of the Agl: or

Ll Acroll-up teansaction as deflned In lew 901 (¢) of Repulation S-K that involvey
i Himited partnership, unless the transuction invalves only:

CA) Partnershps whose usvastors will receive new mecurities or secutities in another
entity that are nal veported wnder o trinsaction reporting plan declared effective befure
Dacember 17, 1993 by the Commission under Section L1 A of he Act; or

{14} Vartnerships whose investors' securitfes are reported under o transaction re-
porting plan declared effective before December 17, 1993 by the Commission under
Section 1A of the Act

(2) With respeet 1o all other requesis pursuant (o this section, the registrant shall
have the option (o either muil ihe security holder's muterinl or fumish the security
lihelee Tist as et forth In this section.

(03 AL e thine of @ list reguest, the security holder making the request ghall:

CLU I halding the registrant's securives theagh o nominee, provide the registrant
with u stnteient by the nominee or other independent thivd party, or a copy of g current
{iltrnge e with the Commisson and furmshed o the registant, confirming sueh
holder's Beneficinl ownerhip: and

C30 Provide the registrany with wn wfidavit, declaration, aftiomation or other simitar
Goeumant provided. for under applivable staie Tow ldhnllfyh\glthc Frqpnsxﬂ ur wiher
comporate aethon that will be the ubjeet of the seeurily bolders solicitation or com-
oo wond airesting i

(1 The secanty holdar will not use the Lseinformation tar any purpose other thin o
aliett seeyrity holders with respeet 1o the sume meeting or action Ey congent or au-
thoriziton for which the registrnt (& roliciting or intends to salicit or 1 communicate
with wecurity holders with respect to g solicitation commenced by the regixirant: nnd

(1) The seeurity holder will not digelose such information to any pemon other thim o
benetivinl owner [or whom the reguest wus mude and an omployee or agent to the
extent neveygary to elfectunte e communication or salicitation,

(1) The secarity holder shill not use the nformation furmished by the registrant
putsiant 1o pargraph (u)(2)00) ol this gection for any purpose other than to solich
sevunly lolders with respect (o the same meeling ot action by conisent or autherization
for which the vogistrant is suliciting or Intends to solicit or o communicaie with
wenrity holders with respect to n solicltution commenced by the registrnt: or diselose
aueh informaiion o any person ollier ian up employee, agent, or bencficial owner for
whom o request wan mitde (0 the extent necessiry 1o effectuse the communication or
solicitation, The wecurity holder shall returs the information provided pursuint o
pavageiph GOE230) of this seetion wnd shall not retain any voples thereal or of any
infortmation derived from such information after the armination of the soliciation.

Rule 14a-8 11
(e} The sceurily holder sholl petmburse the reasonable o

( : ) tpennes ineprred by (e
fegistrant in performing the ooty sequested pursian

Lo paragriph tu) ol Uiy sgetini,

Nete | to § @4 Ha-7. Rewsonehly prompt methods of disteibution (o see
holders may be used instead of malli, 1w altsrnative distibntion

chosan, the costs of that method should be gonsidensd where ne
the costs of mailing.

WIy
method iy
cossary rather than

Nore 2 1o § 280 0da- 7. When providing the Informition meqqulied by Beotipge
Act Rule [da-7(a) | )il), i1 the regintan) has reeived aifiemstive wiitten or implued
consent to delivery of  gingle copf of proxy materialy to a wharod mddress in ne-
cordanice with Exchange Aer Rule -3l 1), it shall exelude from the mumber of
recond holders those to whan it does nol have to deliver o SEPAKI priy

Note § (0 §240.14a-7. 1| the registrant e smding e PUCUERLING aeonliiLy
holder's inalertals urider §240,1453-7 and receives o request from the sequrdly
holdzr to fumish the materials in the form and manner deseribed iy § 240, 14416,
the negistrant must aceommodate (hul fegiest

Nttt

Rule 14a-8, Shareholder Proposals,

This section addrosses when o compuny must nelude o shnreholders proposnd in i
proxy statement and identify the proposal in lis form of proxy when (he oompany holds
an annval or special wmeeling of shareholders, n summary. In order o have vaur
shareholder proposal included on o compuny's proxy cord, and inclided alang with uny
supporting statement in its proxy statement, you must be eligible and follow ceriin
procedures. Under a few specific circumstances, the company is permitied 1o exelinle
your proposul, but only after submitting its reasony to e Commisshon, We stetured
this section in a quustinn-und-unuwerufommr so that 10 0s ensder to understimd. The
references to “you™ are 1o o shuseholder seeking to submit (e fropusil,

tul Question 1: What is o proposul?

A sharehalder proposal is your recommendution or requirement thil e vor npany i/
or s bonrd of directors ke wetion, which you intend o Present ab o meatng ol the
eompanys shareholders. Your proposul should stote ay olenrly ox posgible tie o of
action that you believe the conpany should follow. 10 your propisl v placed on (e
vompany's prosy card. the company nwst ulse provide fn the form of promy meany fop
shurshojders w specily by boxes s choice between approvil oF dlsapproval, of abstention
Unless otherwise indicuted, thee word “peoposil®™ 18 used (1 Qis see o relees bt ot
proposal, and to vour corresponding statemient 1 yuppon of yOuE peoposil (1 sy ),

(b) Question 2: Who is eligible to submit n proposal, nned how do 1 demonstrite
to the company that Tam eligible?

[1) In order o be eligible t submit o proposal, you musd hve continuously held
least 32,000 in market value, or 1%, of the compiany’ s seevrities entitled to be yoed an
the proposal ut the meeting (or ul least one year by the date you submit the proposal.
You must continie 1o hold those xecurities through the date ol the muorting

(21 you are the registered holder of your securilies, which meanns thin YOUr piing
Appears in the company's records as o sharchulder, the company can virily your
cligibility on its own, al:hough you will till have to provide the company with s written
statement that you intend to continue (0 hold the securities (hrough the dute of e
mecting of shareholders. However, [f like muiny shureholders you see not a regislered
holder, the company likely does not know that you e o shareholder, or how many
shares you own, In this cuse, at the Ve you submit your proposal, you st Prove yout
eligihility to the company i one of twa wayy:



Rule 1da-8

(0] Vielation of Proxy Kides: 17 the proposal or supporting stalement 18 eonteary o
any ol the Comnussion’s proxy rules, including Rule 1du-9, which prohibits materinlly
Tty or imslepding stotenenty 1o prosy soliciting materiuls;

{d) }'cwu'md (,‘ri.uvaucu; Speeiad Interest: 1 the proposal relutes to the redress of a
prersonil eliing or T'nuvm\cc ngafnst the company or sny other person, or 1t s designed

fo resulh tn g benelit to you, or to further n persongl interest, which is not shared by the
ather whareholiders af Lirge:

() Rabevernee: 1 thee proposidl mlates (o operations which aocount for less than 5
pretcenil of the Gompany's total assets at the end of its most recent fscal yenr, and for
lasan than 5 pereantof its net ¢irnings and gross silss Tor (s most recent Fiseal year. and
oot otherwise significantly related to the company's husiness;

by Absence of Power/Awthoriv: 1 the company would lack the power or nuthority
tocimplement the praposal;

(1) Management Vunetimts: AT the proposal deals with o matter relating 1o the
company’ s ondimary: business ppemtions;

(8) Kelates to Bleetion: 11 the proposal relides 1o o nomindtion or un election for
mentharship oh the company's board of directors or analogous governing body or a
procedire e sueh nomination or eleation

(91 CanfMfets with Company's Proposal: 11 the proposal directly conflicts with one
ol the vompany ‘s ewn proposals to be submitted to sharcholders at the same meeling:

Nt ter preragraph (190 A company's submission to the Commussion under
Mris et TAn-® should speeily the polms of conflict with the company's proposul.

(0] Substantially fmplemented: 10 the company hiy ulteady substantially im-
plemented the proposal;

CLLY Duptication: 11 the proposal substantially duplicaes another Fmposﬂl rev|-
ansdy sobinsitied 1w the cuulr|.'mny by another proponent that will e included in the
vinpny s prosy imaterials for the same meeting:

(1) Resibmigsions 10 the propesal deals with substantinlly the same subjoct muiter
dah biothir proposal or {mnpusnls that has or have hesn previously Included In the
congrny s proxy miterials within the precediog 5 enlendar years, o company may
exelide it from ils proxy miterials for any meeting held within 3 calendar years of the
Fot e 40 wans o hided B the proposal received.

) L than 3% of the vote 1 proposed onee wiihin the preceding S calendar years;

0 Lens than 6% o e vote on v dust submiasion 1 shareholders 1t proposed twice
prreviousdy withiy the preceding & ealendar years; or

Ui L thagy 10% of the vote on e lnst submisgion o sharcholders T proposed
e ey or more previously within the praceding § calendar years; and

(1) Speeffic Amomnt of Dividendsy 11 the propesal relates to speeific amounts of
cush or stoek dividends,

(1 Question 10 What procedures must the company follow if it intends to
weelnde my proposal?

CV I the compiny intends o exelinde o proposal from its proxy materials, it must
(il I0 rensons with the Commigsion no Iuter than 80 galendar days before it files 1ts
definitive proxy stitement and [orm of proxy with the Comimission. The company fmust
sonndtanaousdy provide vou with o eopy of ity submission. The Commission stafl may

Rule 14a-8 25
ermit the company to muke is submission diter tap 80 days betiore the company 11les

18 definitive proxy statement and form of proxy. i the compuny deaonsieutes goo
cause for missing the deadling,

(2) The company must fle six paper copley of the Tullowing:
(1) The proposul;

(1) Anex l_u_nutiun al why the company bedeves it itmiy esclade the proposil,
which stould, if possible, refer to the must recent applicable bonty, sueh as pror
Division letters issued under the rule; and

(i) A supporting opimion of wounsel when such frssang see based on mintiers o
state or foreign law,

(k) Question 11: May 1 submit my own statement th the Commission re-
sponding (o the company's arguments?

Yes, you may subimil a response, but i ot reguived, Yo should ey o subimit wny
response W us, with a copy o the company, as soon us possible after the Company
fskes bs submission, This way, the Commission stalt will hnve thme to eonsbder Titly
your submission before it ssues iy response, You should submit six paper ovples of
vaur response,

(1) Question 12: If the company Includes mf sharcholder proposal in ils proxy
fuullori;ialﬁ. what information about me st 4 fnelude along with the proposal
tsell?

(1) The company's proxy statement must Inelude your nome and addeess, o5 well ng
the number of the compuny's voting securities that you hold, However, fistend of
providing thut information, the company may nstend include a statement that i will
provide the informution w shareholders promptly Gpon receiving an ol o written
request.

(2) The compiny {5 teit tesponsible Tor the contents af your oraposil ar suppontisg
stitemertt,

() Questinn 130 What can | do il the company incliscdes in its proxy statement
reasons why It believes shareholders should not vote bn Favor of my proposal, nnd |
disugree with some of its statements?

(1) The company may elect to include in its proxy stitement meieons why i belleves
shaveholders ghould vote against your proposal, The compuny I8 allowe ke
wrguments reflecting its own point of view, f:ul A% YOI MDY EXPIess YOUL sswi puint of
view i your proposil's supporting statenen|

(2) Howaover, if you belieyve that the compuny s apposition (o vour proposal contiins
materinlly false or misleading sutements that may vistole our anti-fraud rule, Rule
1409, you shoulld promptly send to the Commilasdon sudl and the compiny o letier
explaining the reasons for your view, alung with a copy af the cmuruny'w stutements
apposing your praposal. ‘To the exient pussilile, your letter should include speaific
factunl information demonstruting the naccuracy of the eompany s elidms, T
permitting, you may wish to try 10 work oul your differences with the company by
yourself befare contacting the Commission stafl

(3) We require the sompuny 1o send you a copy of 1s Stemants apposing your
proposal before it sends its proxy materinls, so that you miy bring to our bt any
materially false or misleading stolements, undet the followlng timelrames:

(1) 11 e no-uetion response requires thitl you ke ravikiom 6 your proposal o
supporting statement a8 o eondition 1o requiring the compuny o fnelude 80 in iy proy



6 Rule [4p-9

e il hen e compay st ‘Emv}‘!h: you with a copy ol its apposition statemenis
er the

no later than § ealendar days o company recelves o copy of your revised
propionals e

(1) In all other cases, the company must provide you with a eopy ol its opposition
statements na loter thyn 30 calendar days before it files deéfinitive coples of its proxy
statement arcd form of proxy under Rule 14a-6

Rule 14a-9, False ar Misleading Statements,

() Nosolicitation sibjeet to this regulation shall be made by means uf any prox
wtement, form ol proxy, notice of meeting or other communication, written or orul,
containing any statement which, ot the time and in the light of the elreumstinces unter
Whleh i i e, B8 False o mikleading with respoct to any material fact, or which omits
10 stute any moterial fuct necessiry in order to muke the stutements therein not fulse or
miislending or necessiry to correct any siatement in any earlier communication with

respeet (o he solicitation of o proxy for the same mesting or subjset matter which has
boeome Bilse or mislending.

(1) The Tact that i prozy statement, form of proxy or other soliciting material has
heun (ed with or exumined by the Commission shall not be deemed a finding by the
Commison thut such mnterial is neeurate or complete or not false or misleading, or
il the Commisgion his pussed upon the merie of or spproved any statement ¢on-
tiined thersin or any mutier 10 be neted upon by seeurity mdm. No representuion
contiaty to the foregoing shill be rmide,

Nute,  The folowiag ure some examples of what, depending upen pacticulne
Poets ol edrenmstanees, Moy be mislending within the meaning of this rule:

) Predictions s to spegiie Dotoee monekey valugy,

th) Mowerlal which directly ar (ndiveetly impugns charucler, integrity or per-
sl feputition, or directly or indirectly makes charges concerning improper,
gl or pmoral conduel or sgyoeiations, without fuetinl foundation,

() Fintlure 1o vo fdentify u proxy stitement, form of proxy and other soliciting
avsterinl ax o eleurly distinguish it from the soliciling materinl of any other pecsan
or persions koliciting for the same meeting or subject matter.

() Claims made prior (o o meeting regarcling the nesults ol o solisitation.

Rule g1, Prohibition of Certain Solicitations,

Mo peson making o solleitation which 15 subject (o Rules 1da-1 to 1da-10 shull
adleie

() Any undated or post-chited proxy; or

(h) Any proay which provides that it shall be deemed w be dated ag of any date
subsequent to the date on which it is signed by the security holder,

Iule Tdn-11, [Removed and Reserved, |
Iule 1da-12, Solicltation Before Furnishing o Proxy Statement,

i) Notwithstanding the provisions of Bxchange Act Rule 14a-3(a), a solivitatdon
ity be mude before Mueniuling security holders with 1 proxy stalerment meeting the
reguirementy of Fxchange Aet Rule Jda-3(n) il

(11 Eneh written communicnrion ineludes:

Rule 144-12 7

(0 The tenticy of the partieipants In the saleitation qs defined Jo tnstruetion 4 to
Hem 4 of Sehedule |4A and a deseription of their direct of lndirect fnterests, by securiiy
Boldings or atherwise, ora prominent legend inelear, plan Tangunge advising wenrliy
holiers where they can obtiin that information; and .

(i} & prominent legend in clear, I)!;im langunge advising secunty holders w remd 1he
I:toxy stwtement when it s aval able because 1 eonains imponant infarmation, e
epend nlso mugl expluli W nvestors that they can get the proxy statenent, amd oy
other relevunt decuments, for free at the Comumission’s web st and deseribe which
dpevments wre weafluhle frew Trony the paoticipunis and

{2) A definitive proxy stwetnent meeting Uie requirements of Exchan#». Act Rule
[4u-3(n) Is sent or given (o security holders soligited o relidneg on this Rule Jdy-12
befare or ut the seme thime s the “orms of prosy. consent or sutharzation are fuimished
to or requested from security holders.

() Any soligiting muteriv publisbed, sent ur given to security holders in ool
dange with parsgraph () of this Rule (da-12 must be filed with the Commission no
later thar the date the materlal 1 fiest published, sent or given to security holders. Fhee
copies of the material must at the sume time be filed with, or mniled for Mg o, ench
nationnl sseurities exchange upan which any clias of securitivs of the regitrant I Hsted
and registered. The so!lcilﬁlg miaterial must inelude a cover page m the form st forth m
Schedule 14A and the appropritie box on the cover pige must be marked, Soliciting
material in conneetion with o reglatered offering (v requited to be ed anly under
Seourities Act Rule 424 o 425, and will be deemed i) pnder this Ralie =12,

() Solleitations by any persun of group of persons for the puiposs ol opposing i
solleltation subjet to this regulation by any other person or group of Tcrmns with
respect (o the election or removal of directors ot any annual or speciol meeting of
security holders also ure subject 10 the following provisions:

(1) Application of This Rule m Annaol Report to Secierity Holiders,  Notwhilie
standing the proviglons of Bxchange Act Rule [da=20h) il (e), unr partion of th
arinual repart 10 Security holders referrad 1o i Exchonge Act Rule Tda- 30 thi
commenis wpon or refers to any solicitation subjeet to this Rule ba-120¢), or o any
Furlic}p:\nl it the soliciugion, other than the subieiation by the manngement, mow he

ted with the Convminsion ud proxy materiul subjest to his regulation. This must be
Filiee in aleetranic format unless i examprion s avidtuhle geder Bules 200 or 200 01
Regulation 8T,

(2) U of Reprings e Repwoschictions. Iy solicitation subjeet o s Rule 1412000,
soledting maternl that neludes, fn whole br part, iy seprints oF regrodinctions of by
previously published muatenad must

{13 Stute the nume of the author and publjeaton, the dite of prior publication; aod

identify any person who s gquoted without being named i the previously published
materinl,

(1) Bxeept in the case of u public or of fieial document or statement, stite whather or
not the consent of the author smd publication hay been obtuaned o the e of the
previouly published material py proxy soliciting muaieril.

(311) 1 any participunt using the previously published material, or apyone on his o
her behalf, paid, divecty or Indireetly, for the preparution aF prior publicadon of e
previoudly published matertal, or s made or proposes to make any payments or give
any other constderation in eonneetinn with thee pulilention ar republicatian of the
material. state (he circumsonees.





