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

DIVISION OF
CORPORATION FINANCE

February 10, 2012

Peter J. Sherry, Jr.
Ford Motor Company
psherry@ford.com

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

Dear Mr. Sherry:

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

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure
cc: Shelley Alpern

Trillium Asset Management Corporation
salpern@trilliuminvest.com
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February 10, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

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

The proposal requests that Ford prepare a report concerning political contributions
that contains information specified in the proposal.

There appears to be some basis for your view that Ford may exclude the proposal
under rule 14a-8(i)(12)(iii). In this regard, we note that proposals dealing with
substantially the same subject matter were included in Ford’s proxy materials for
meetings held in 2011, 2010, 2009 and 2008 and that the 2011 proposal received 4.22
percent of the vote. Accordingly, we will not recommend enforcement action to the
Commission if Ford omits the proposal from its proxy materials in reliance on
rule 14a-8(1)(12)(iii).

Sincerely,

Joseph McCann
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to.
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the propasals from the Company’s proxy materials, as well
as any mformatlon furnished by the proponent or the proponent S representatwe

o Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

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

- proponent, or any shareholder of a-company, from pursuing any rights he or she may have against

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



Office of the Secretary One American Road

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

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

VIA EMAIL

January 6, 2012

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

100 F Street, N.E.

Washington, D.C. 20549

Re: Omission of Shareholder Proposal Submitted on behalf of Michael Lazarus

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934,
as amended (the "Act"), Ford Motor Company ("Ford" or the "Company") respectfully
requests the concurrence of the staff of the Division of Corporation Finance (the "Staff") of
the Securities and Exchange Commission (the "Commission") that it will not recommend
any enforcement action to the Commaission if the shareholder proposal described below is
omitted from Ford's proxy statement and form of proxy for the Company's 2012 Annual
Meeting of Shareholders (the "Proxy Materials"). The Company's Annual Meeting of
Shareholders is scheduled for May 10, 2012.

Ms. Shelley Alpern, Vice President of Trillium Asset Management Corporation,
submitted a shareholder proposal on behalf of Mr. Michael Lazarus (the "Proponent") for
inclusion in the 2012 Proxy Materials. The Proposal was also co-sponsored by the
Benedictine Sisters of Virginia and Catholic Healthcare West. The Proposal requests that
the Company provide a semi-annual itemized report of the Company's direct and indirect
political contributions and the policy, procedures, and participants involved in making such
contributions (see Exhibit 1; the "Proposal”). The Company proposes to omit the Proposal
from its 2012 Proxy Materials for the following reason:

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



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

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

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

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

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

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

Both the Proposal and the 2011 Proposal require the Company to report certain
details of its political spending. Moreover, there is significant commonality in the specifics
of the Proposal and the specifics of the 2011 Proposal. Both require the public disclosure of:
(1) direct and indirect contributions to any political campaign or in support of or against any
election or referendum; (ii) the amounts of the contributions; and (ii1) the recipients of the
contributions. Both proposals are supported by statements concerning shareholder interest
in the Company's political spending transparency. The Proposal and the 2011 Proposal



differ only in certain of the report details requested, the reporting frequency, and how the
report is to be made public (on the Company's website rather than in newspapers).

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

Importantly, the Staff in Ford Motor Company (February 15, 2011) found the 2011
Proposal to be substantially duplicative of the Proponent’s proposal submitted that year; a
proposal identical to the Proposal. It 1s clear, therefore, that the Proposal deals with
substantially the same subject matter as the 2011 Proposal.

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

The 2011 Proposal was included in the Company’s annual meeting proxy materials
and voted on by the Company’s shareholders at the Company’s annual meeting held May
12, 2011. As reported in the Company’s current report on Form 8-K filed with the
Commission on May 18, 2011, the 2011 Proposal (designated in the proxy materials as
Proposal Five) received 172,412,529 votes “For” and 3,908,470,296 votes “Against”. Staff
Legal Bulletin No. 14 (July 13, 2001) Question 4 states “Only votes for and against a
proposal are included in the calculation of the shareholder vote of that proposal” for
purposes of counting votes under rule 14a-8(1)(12). Accordingly, the 2011 Proposal received
only 4.22% of the “For” votes at the Company’s most recent annual meeting held on May 12,
2011, far short of the 10% “For” vote that is necessary for the Proposal to be eligible for
inclusion in the Company’s 2012 proxy materials.

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

Conclusion

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

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

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

/2o
Peter J/Sherry,
Enclosure
Exhibits
ce: Ms. Shelley Alpern, Trillium Asset Management Corporation (via Federal Express)
Ms. Susan Vickers, Catholic Healthcare West (via Federal Express)
Sister Henry Marie Zimmerman, Benedictine Sisters of Virginia (via Federal
Express)



Exhibit 1
) TRI LI—IUM V)l ANAGEM Trillium Asset Management, LLC

Investing for a Better World®

August 4, 2011

Peter Sherry

Associate General Counsel and Corporate Secretary
Ford Motor Company

One American Road

o
Dearborn, M| 48126 = oz
=T

m
Via Facsimile: 313-248-8713 g oo
& £
Dear Mr. Sherry: %r‘{:
- «E
Trillium Asset Management Corp. (“Trillium”) is an investment firm based in‘Bostogss:

specializing in socially responsible asset management. We currently manage
approximately $1 billion for institutional and individual clients.

| am hereby authorized to notify you of our intention to file the enclosed shareholder
resolution with Ford Motor Company on behalf of our client Michael Lazarus. Trillium
submits this shareholder proposal for inclusion in the 2012 proxy statement, in accordance
with Rule 14a-8 of the General Rules and Regulations of the Securities and Exchange Act
of 1934 (17 C.F.R. § 240.14a-8). Per Rule 14a-8, Mr. Lazarus holds more than $2,000 of
Ford Motor Company common stock, acquired more than one year prior to today's date
and held continuously for that time. Our client will remain invested in this position
continuously through the date of the 2011 annual meeting. We will forward verification of
the position separately. We will send a representative to the stockholders’ meeting to
move the shareholder proposal as required by the SEC rules.

We would welcome discussion with Ford Motor Company about the contents of our
proposal.

Please direct any communications to me at Trillium Asset Management Corp. 711 Atlantic
Ave., Boston, MA 02111, or via email at salpern@frilliuminvest.com. | can be reached by
phone at (617) 292-8026 ext. 248.

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

Sincerely,

. .-’“r_(J ey | Ia .

Shelley Alpern

Vice President

Director of ESG Research & Shareholder Advocacy
Trillium Asset Management

Cc: Alan Mulally, President and Chief Executive Officer
Enclosures

BOSTON . . DURHAM Lt e SANFRANCISCO BAY
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Resolved, that the sharcholders of Ford Motor (*Company™) hereby request that the Company provide a
report, updated semi-annually, disclosing the Company’s:

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

-2

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

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

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

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

Stockholder Supporting Statement

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

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

Ford Motor contributed at least $1.9 million in corporate funds since the 2002 election cvele. (CQ:

http://www.lollowthemoney.org/index.phtml.)

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

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


www.rollowthemonev.orglilldex.phlm
http://monevlinc.cq.com/pml/homc.doand
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Office of the General Counsel Ford Motar Company
Phone: 313/3373913 One American Road

Fax: 313/248-1988 Room 1057-A3 WHQ
E-Mail:  jzaremb@ford.com Dearborn. Michigan 48128

August 17, 2011

Shelley Alpern, Vice President
Trinity Asset Management

711 Atlantic Avenue

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

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

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

Eligibility requirements regarding stockholder proposals are set forth in Rule 14a-8
of the rules of the United States Securities and Exchange Commission (the "SEC"). (A copy
of Rule 14a-8 is encloged.) 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 securifies entitled to be voted at the annual meeting for at least one
vear by the date that the shareholder submitted the proposal. In the event the shareholder
12 not a registered holder, Rule 14a-8(b)(2) provides that proof of eligibility should be
submitted at the time the proposal is submitted. Neither the Company nor its transfer
agent was able to confirm that Mr. Lazarus satisties the eligibility requirements based on
the mformation that was furmished to the Company.

We request that, pursuant to Rule 14a-8, you furnish to the Company proper
documentation demonstrating (1) that Mr. Lazarus is the beneficial owner of at least $2.000
in market value, or 1%, of Ford common stock, and (11) that Mr. Lazarus has 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 (1)
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 continuously held the securities at least one year, or (ii) if the shareholder
has filed a Schedule 13D, Schedule 153G, 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



Exhibit 1

of or before the date on which the one-vear period begins. If the shareholder has filed one of
these documents, he may demonstrate his eligibility by submitting to the Company a copy
of the schedule or form, and any subsequent amendments, and a written statement that the
shareholder continuously held the required number of shares for the one-year period as of
the date of the statement.

If yvou 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,

Jeromé P Zaremba
Counsel

Enclosure

ce: Peter J. Sherry, Jr.



28 Rule 14a-8

(1) The security holder will not use the list information for uny purpose other than o
solicit security holders with respeer o the same meeting or action by consent or
authorization for which the registrant is soliciting or intends to selicil or 1o commu-
nicate with security holders with respect Lo a solicitation commenced by the registrant;
and

(i) The security holder will not diselose such information to any person other than a
beneficial owner Tor whom the request was made and an employee or agent to the
extent necessary Lo effectuate the communication or solicitation.

(d) The security holder shall not use the information furnished by the registrant
pursuant to paragraph (a)(2)(i1) of this section for any purpose other than to solicit
security holders with respect to the same meeting or action by consent or authon-
zation for which the ragistram 18 soliciting or ntends to solicit or to communicate
with security holders with respect to a solicitation commenced by the registrant; or
disclose such information to any person other than an employee, agent, or beneficial
owner for whom a request was made to the extent necessary to effectuate the com-
munication or solicitation. The security holder shall return the information provided
pursuant to paragraph (a)(2)(ii) of this section and shall not retain any copies thereof
or of any information derived from such information after the termination of the
solicitation.

(¢) The security holder shall reimburse the reasonable expenses incurred by the
registrant in performing the acts requested pursuant to paragraph (a) of this section.

Note 1 to § 240.14a-7.  Reasonably prompt methods of distribution to security
holders may be used instead of mailing, If an alternative distribution method is.
chosen, the costs of that method should be considered where necessary rather than

the costs of mailing.

Note 2 to §240.14a-7. When providing the information required by
§ 240, 14a-7(a)(1)(i1), if the registrant has received affirmative wrilten or implied
consent to delivery of a single copy of proxy matenals to a shared address in ac-
cordance with § 240.14a-3(ej(1), it shall exclude from the number of record holders
those to whom it does not have to deliver a separate proxy statemenl.

Rule 14a-8. Shareholder Proposals.”

This section addresses when a company must include a shareholder’s proposal in its
proxy statement and identify the proposal in its form of proxy when the company holds
an annual or special meeting of shareholders, In summary, in order to have your

*Effective April 4, 2011, Rule 14a-§ wus amended by adding Nore to Paragraph (1){10) as part
of rule amendments implementing the provisions of the Dodd-Frank Act relating to shareholder
approval of executive compensation and golden parachute compensation arrangements. See SEC
Release Nos. 33-9178; 34-63768; January 25, 2011, Compliance Date; April 4, 2011, For other
comphance dates related to this release, see SEC Release No, 33-0178,

On October 14, 2010, the SEC issued a final rule; nonce of stay of effective and compliance
dates (Release Nos. 33-9151; 34-63109; 1C-29462; October 14, 2010). By Order dated October 4,
2010 (Relense Nos. 33-9149, 34-63031; 1C-29456), the SEC stayed from November 15, 2010 until
the resolution of the petition for review in Business Roundtable, et al. v. SEC, No. 10-1305(D.C
Cir., filed Sept. 29, 2010), the effective and compliance dates of amendments to the federal proxy
and related rules that the SEC adopted to facilitate the effective exercise of shareholders’ tradi-
tional state law rights o nominate and elect directors to company boards of directors, The stayed
rule was to amend Rule 140-8 by revising paragraph (1)(8) as part of the amendments facilitating
shareholder director nominations. See SEC Release Nos, 33-9136, 34-62764, 1C-29384; August
25, 2010.
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sharcholder proposal included on a company’s proxy card, and included along with any
supporting statement in ils proxy statement, you must be eligible and follow certain
procedures. Under a few specific circumstances, the company is permitted to exclude
your proposal, but only after submitting its reasons to the Commission, We structured
this section in a question-and-answer format so that it is easier to understand. The
references to “you™ are to a shareholder seeking to submit the proposal.

(a) Question 1: What is a proposal?

A shareholder proposal is your recommendation or requirement that the company
and/or its board of directors take action, which you intend to present at a meeting of the
company's shareholders. Your proposal should state as clearly as possible the course of
action that you believe the company should follow. If your proposal is placed on the
company's proxy card, the company must also provide in the form of proxy means for
shareholders to specify by boxes a choice between approval or disapproval, or ab-
stention. Unless otherwise indicated, the word “proposal™ as used in this section refers
??ﬂl to your proposal, and to your corresponding statement in support of your proposal
if any),

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

(1) In order to be eligible to submit a proposal, you must have continuously held a1
least $2,000 in market value, or 1%, of the company's securities entitled to be voted on
the proposal at the meeling for at least one year by the date you submit the proposal.
You must continue to hold those securities through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your name
appears in the compuany's records as a shareholder, the company can verify your
eligibility on its own, although you will still have to provide the company with a written
statement that you intend to continue to hold the securities through the date of the
meeting of shareholders. However, if like many shareholders you are not a registered
holder, the company likely does not know that you are a shareholder, or how many
shares you own, In this case, at the time you submit your proposal, you must prove your
eligibility to the company in one of two ways:

(1) The first way is to submit to the company a written statement from the “record”
holder of your securities (usually a broker or bank) verifying that, at the time you
submitted your proposal, you continuously held the securities for at least one year, You
must also include your own written statement that you intend to continue to hold the
securities through the date of the meeting of shareholders; or

(i1) The second way to prove ownership applies only if you have filed a Schedule
13D, Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those docu-
ments or updated forms, reflecting your ownership of the shares as of or before the
date on which the one-year eligibility period begims. If you have filed one of these
documents with the SEC, you may demonstrate your eligibility by submitting to the
company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporting
a change in your ownership level;

(B) Your written statement that you continuously held the required number of
shares for the one-year period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares
through the date of the company's annual or special meeting.

T Hqiyx3
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(¢) Question 3: How many proposals may 1 submit?

Each sharcholder may submit no more than one proposal to a company for a
particular shareholders’ meeting.

(d) Question 4: How long can my proposal be?

The proposal, including any accompanying supporting statement, may not exceed
500 words.

(e) Question 3: What is the deadline for submitting a proposal?

(1) If you are submitting your proposal for the company’s annual meeting, you can
in most cases find the deadline in last year's proxy statement. However, if the company
did not hold an annual meeting last year, or has changed the date of its meeting for this
year more than 30 days from last year's meeting, you can usually find the deadline in
one of the company's quarterly reports on Form 10-Q (§ 249,308a of this chapter), or in
shareholder reports of investment companies under § 270.30d-1 of this chapter of the
Investment Company Act of 1940, In order to avoid controversy, shareholders should
submit their proposals by means, including electronic means, that permit them to prove

the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted
for o regularly scheduled annual meeting, The proposal must be received at the
company’s principal executive offices not less than 120 calendar days before the date
of the company's proxy statement released to shareholders in connection with the
previous year's annual meeting, However, if the company did not hold an annual
meeting the previous year, or if the date of this year's annual meefing has been
changed by more than 30 days from the date of the previous year's meeting, then the
deadline is a reasonable time before the company begins to print and send its proxy

materials.

(3) If you are submitting your proposal for a meeting of shareholders other than a
regularly scheduled annual meeting, the deadline is a reasonable time before the
company begins to print and send its proxy materials,

() Question 6: What if 1 fail to follow one of the eligibility or procedural
requirements explained in answers to Questions 1 through 4 of this Rule 14a-87

(1) The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of
receiving your proposal, the company must notify you in writing of any procedural or
cligibility deficiencies, as well as of the time frame for your response. Your response
must be postmarked, or transmitted electronically, no later than 14 days from the date
you received the company’s notification. A company need not provide you such notice
of a deficiency if the deficiency cannot be remedied, such as if you fail to submit a
proposal by the company's properly determined deadline. If the company intends fo
exclude the proposal, it will later have to make a submission under Rule 14a-8 and
provide you with a copy under Question 10 below, Rule 14a-8()).

(2) If you fail in your promise to hold the required number of securities through the
date of the meeting of shareholders, then the company will be permitted to exclude all
af your proposals from its proxy materials for any meeting held in the following two
calendar years.

() Question 7: Who has the burden of persvading the Commission or its staff
that my proposal can be excluded?

Except as otherwise noted, the burden is on the company to demonstrate that it is
entitled to exclude a proposal.
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(h) Question 8: Must 1 appear personally at the shareholders’ meeting to
present the proposal?

(1) Either you, or your representative who is qualified under state law to present the
proposal on your behalf, must attend the meeting to present the proposal. Whether you
attend the meeting yourself or send a qualified representative to the meeting in your
place, you should make sure that you, or your representative, follow the proper state
law procedures for attending the meeting and/or presenting your proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic
media, and the company permits you or your representative to present your proposal via
such media, then you may appear through electronic media rather than traveling to the
meeling to appear in person,

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

(1) Question 9: I 1 have complied with the procedural requirements, on what
other bases may a company rely to exclude my proposal?

(1) Improper Under State Law: If the proposal 1s not a proper subject for action by
shareholders under the laws of the jurisdiction of the company's organization;

Nate to Paragraph (i)(1): Depending on the subject matter, some proposals are
not considered proper under state law if they would be binding on the company if
approved by shareholders. In our experience, most proposals that are cast as
recommendations or requests that the board of directors take specified action are
proper under state law. Accordingly, we will assume that a proposal drafted as
recommendation or suggestien is proper unless the company demonstrates other-
wise.

_ (2) Violation of Law: If the proposal would, if implemented, cause the company to
violate any state, federal, or foreign law to which it is subject;

Nate to Paragraph (i)(2): We will not apply this basis for exclusion to permit
exclusion of a proposal on grounds that it would violate foreign law if compliance
with the foreign law would result in a violation of any state or federal law,

(3) Violation of Proxy Rules: If the proposal or supporting statement is contrary to
any of the Commission’s proxy rules, including Rule 14a-9, which prohibits materially
false or misleading statements in proxy soliciting materials; )

(4) Personal Grievance; Special Interest: 1f the proposal relates to the redress of o
personal claim or grievance against the company or any other person, or if itis designed
to result in a benefit to you, or to further a personal interest, which is not shared by the
other shareholders at large;

(5) Relevance: If the proposal relates to operations which account for less than 5
percent of the company's total assets at the end of its most revent fiscal year, and for
less than 5 percent of its net earnings and gross sales for its most recent [iscal year, and
is not otherwise significantly related to the company’s business;

(0) Absence of Power/Authority: If the company would lack the power or nuthority
to implement the proposal;

(7) Management Functions: If the proposal deals with a matter relating to the
company’s ordinary business operations;
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*(8) Relates to Election: 1f the proposal relates to a nomination or an election for
verning body or a

membership on the company's board of directors or analogous 20
procedure for such nomination or election;

#(8) Director Elections: 1f the proposal:
(i) Would disqualify a nominee who 1s standing for election;
(i) Would remove a director from office before his or her term expired;

(iii) Questions the competence, business judgment, or character of one or more
nominees or directors;

(iv) Seeks to include a specific individual in the company's proxy materials for
election to the board of directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors,

(9) Conflicts with Company's Proposal: If the proposal directly conflicts with one
of the company's own proposals (o be submitted to shareholders at the sarme meeting;

Note to Paragraph (i)(9): A company's submission to the Commission under
this Rule 14a-8 should specify the points of conflict with the company’s proposal,

(10) Substantially Implemented; 1f the company has already substantially im-
plemented the proposal;

**Note to Paragraph (i)(10): A company may exclude a shareholder proposal
that would provide an advisory vote or seek future advisory votes to approve the
compensation of executives as disclosed pursuant to Item 402 of Regulation S-K
(§ 229.402 of this chapter) or any successor to Ttern 402 (a “say-on-pay vote™) or
that relates to the frequency of say-on-pay votes, provided that in the most recent
shareholder vote required by § 240.14a-21(b) of this chapter a single year (Le., one.
two, or three years) received approval of a majority of votes cast on the matter and
the company has adopted a policy on the frequency of say-on-pay votes that is
consistent with the choice of the majority of votes cast in the most recent share-
holder vote required by § 240.14a-21(b) of this chapter.

(11) Duplication: 1f the proposal substantially duplicates another proposal previ-
ously submitted to the company by another proponent that will be included in the
company’s proxy materials for the same meeting;

+On October 14, 2010, the SEC issued a final rule; notice of stay of effective and compliance
dates (Release Nos. 33-9151; 34-63 109, 10-29462: October 14, 2010). By Order dated October 4,
2010 (Release Nos, 33-0149, 34-63031; IC-29456), the SEC stayed from November 15, 2010 until
the resolution of the petition for review in Business Roundtable, et al. v. SEC, No. 10-1305 (D.C.
Cir., filed Sept. 29, 2010}, the effective and compliance dates nf amendments to the federal proxy
andd related rules that the SEC adopted to facilitate the effective exercise of shareholders’ fradi-
tional state law rights to nominate and elect directars o company boards of directors. The stayed
rule was to amend Rule 14a-8 by revising paragraph (i)(8) as part of the amendments facilitating
hareholder director nominations. The amended version of paragraph (1)(8), currently stayed,
follows the unamended version. See SEC Release Nos. 33-0136; 34-62764; IC-25384; August 25,
2010.
**BEffective April 4, 2011, Rule 14a-8 was amended by adding Note ro Paragraph (i){10) as
part of rule amendments implementing the provisions of the Dodd-Frank Act relating to share-
holder approval of executive compensation and golden parachute compensalion ATangements,
See SEC Release Nos, 33-9178; 34-63768; January 25, 2011. Compliance Date: April 4, 2011, For
other complinnce dates reluted to this release, see SEC Release No. 33-9178,
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(12) Resubmissions: If the proposal deals with substanti i
gk substantially the same subject
maner as nnn'thcr proposal or propasals that has or have been previously im:ludcc'; n
e lcompnnys proxy materials within the preceding 5 calendar years, 4 company
may exclude it from its proxy materials for any meeting held within 3 calendar
years of the last time it was included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar vears:

(11) Less than 6% of the vote on its last submission to shs 5 i 1
: han ) s shareholders if propos ie
previously within the preceding 3 calendar years; or ‘ ) et

(i1i) Less than 10% of the vote an its last submissi i
) i e 0 5 ission to shareholders if proposed
three times or more previously within the preceding 5 calendar years; and Ji

(13) Specific Amount of Dividends: I{ the pr o . .
suh oF Foek divi deads: f proposal relates to specific amounts of

() Question 10; What procedures must the , TR
sl de ey Proposst) e company follow if it intends to

(1) If the company intends to exclude a ] its 1als, 1
- ) ] 0 e a proposal from its proxy materials, 11 must
QI% its reasons with the Comrmission no later than 80 calendar days before it files its
e mllnvc proxy statement and form of proxy with the Commission. The company must
simultaneously provide vou with a copy of its submission, The Commission staff may
Ftﬁrg::ftiu?s Sumpany mm make its submission later than 80 days before the company files
mtive proxy statement and form of proxy, if the company der ates :
cause for missing the deadline. L s

(2) The company must file six paper copies of the following:
(1) The proposal;

'h‘(u) An explanation of why the company believes that it may exclude the proposal,
wi 1_c|_1 should, if possible, refer to the most recent applicable authority, such as prior
Division letters issued under the rule; and ‘

{(i11) A supporting opinion of counsel when such reas
i i such reasons are based on matters
state or foreign law. R

(k) Question 11: May 1 submit my own stater ; i
sponding to the companf’s argm'ﬂems‘.jJ fosit T X Commidenion, pe-

Yes, you may submit a response, but it is not required. You should try to submit any
res&nns_e to us, with a copy to the company, as soon as possible after the compmﬁ'
;%amc:‘:;mbmjssgofm This way, the Commission staff will have time to consider fully

sion before it issues ils response, You should submit six pa 1
Aottt p it six paper copies of

(1) Question 12: If the company includes my shareholder proposal in its
_ : C L ; proposal in its proxy
intL:llgials, what information about me must it include along vn"]ith the prnﬁms;il

(1) The company’s proxy statement must include your name and address, as well as
the number of the company’s vating securities that you hold. However, instead of
providing that information. the company may instead include a statement that it will
];;‘;ll\;;gf the information to shareholders promptly upon receiving an oral or written

2) hC compan) lIS C Spf)ﬂ.\lbl r()l‘ the co ¥ 1] l"l]l Al Or & ppo o
& not re 3 © 1 1] T v y
| I ntents o )O I [ll osal su p ﬂln,._.

T Hqiyx3



34 Rule 14a-9

westion 13: What can I do if the company includes in its proxy statement
reag:rjtsqwhy it believes shareholders should not vote in favor of my proposal, and 1

disagree with some of its statements?

i ini hy it believes
(1) The company may elect to include in its proxy statement reasons w
shareholders sh%uld vote against your proposal. The company is allowed to make
arguments reflecting its own point of view, just as you may express your own point of
view in your proposal’s supporting statement.

(2) However, if you believe that the company’s opposition to your_proposa! contains
materially false or misleading statements that may violate our anti-fraud rule, Rule
14a-9, you should promptly send to the Commission staff and the company a letter
explaining the reasons for your view, along with a copy of the company’s statements
opposing your proposal. To the extent possible, your letter should 'mcluc}c specific
factual information demonstrating the inaccuracy of the company’s claims. Time
permitting, you may wish to try to work out your differences with the company by
yourself before contacting the Commission staff.

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

(i) If our no-action response requires that you make revisions to your proposal or
supporting statement as a condition Lo requiring the company to include itin its proxy
materials, then the company must !pmwde you with a copy of its opposition statements
no later than S calendar days after the company receives a copy of your revised

proposal; or

(ii) In all other cases, the company must provide you with a copy of its opposition
statements no later than 30 calendar days before it files definitive copies of its proxy
statement and form of proxy under Rule 14a-6.

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

(a) No solicitation subject to this regulation shall be made by means of any proxy
statement, form of proxy, notice of meeting or other communication, written or oral,
containing any statement which, at the time and in the light of the circumstances ""d.er,
which it is made, is false or misleading with respect to any material fact, or which omits
to state any material fact necessary in order to make the statements therein not false or
misleading or necessary to correct any statement in any earlier commuzication with
respect to the solicitation of a proxy for the same meeting or subject matter which has

become false or misleading.

1) The fact that a proxy statement, form of proxy or other soliciting material has
becE] ]ﬁled with or exmglined by the Commission shall not be deemed & finding by the
Commission that such material is accurate or complete or not false or misleading,
or that the Commission has passed upon the merits of or approved any statement

#0On October 14, 2010, the SEC issued a final rule; notice of stay of effective and camplinnee
dates (Release Nos, 33-9151; 34-63109; 1C-29462: October 14, 2010). By Order dated October 4,
2010 (Release Nos, 33-9149, 34-63031; 1C-29456), the SEC stayed from November 15, 2010 until
the resolution of the petition for review in Business Roundtable, et al. v. SEC, No: 10-1205 (D.C.
Cir., filed Sept. 20, 2010), the effective and compliance dates of amendments (o the fcdr:rall proxy
and related rules that the SEC adopted to facilitate the effective exercise of -;harehulders tradi-
tional state law rights to nominate and elect directors to company be_ards of directors. The stayed
rule was to amend Rule 14a-9 by adding paragraph (c) and redesignating the.s {a), (b), (c), and (d)
as a., b., ¢, and d., respectively, as part of the amendments facilitating shareholder director
neminations. See SEC Release Nos. 33-9136; 34-62764: 1C-29384; August 25, 2010
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contained therein or any matter to be acted upan by security holders. No representation
contrary to the foregoing shall be made.

*{c) No nominee, nominating shareholder or nominating sharcholder group, or any
member thereof, shall cause to be included in a registrant’s proxy materials, either
pursuant to the Federal proxy rules, an applicable state or foreign law provision, or a
registrant’s governing documents as they relate to including shareholder nominees for
director in a registrant's proxy materials, include in a notice on Schedule 14N
(§ 240.14n-101), or include in any other related communication, any statement which.
at the time and in the light of the eircumstances under which it is made, is false or
misleading with respact to any material fact, or which omits to state any material fact
necessary in order to make the statemnents therein not false or misleading or necessary
to correct any stalement 1n any earlier communication with respect to a solicitation for
the same meeting or subject matter which has become false or musleading,

Note.  The following are some examples of what, depending upon particular
facts and circumstances, may be misleading within the meaning of this rule:

“(a)[**a.| Predictions as to specific future market values.

PR ", ] Material which directly or direéctly impugns character, integrity or
personal reputation, ar directly or indirectly makes charges concerning improper,
illegul or immoral conduet or associations, without factual foundation.

¥¥(¢)[**c.] Failure to so wentify a proxy statement, form of prexy and other
soliciting material as to clearly distinguish it from the soliciting matetial of any
other person or persons solicinng for the same meeting of subject matter,

“(d)[**d.] Claims made prior to a meeting regarding the resuits of a solici-
tation.

Rule 14a-10. Prohibition of Certain Solicitations.

No person making a solicitation which is subject 10 Rules 14a-1 to 14a-10 shall
solicit:

*On October 14, 2010, the SEC issued a final rule; notice of stay of effective and compliance
dates (Release Nos. 33-9151; 34-63109; IC-29462; October 14, 2010). By Order dated Cetober 4,
2010 (Release Nos. 33-9149, 34-63031; IC-29458), the SEC stayed from November 15, 2010 until
the resolution of the petition for review m Businesy Roundtable, eral, v. SEC, No, 10-1305 (D.C
Cir., filed Sept. 29, 2010), the effective and compliance dates of amendments to the federal proxy
and related rules that the SEC adopted 1o facilitate the effective exercise of shareholders' tradi-
tional state law rights to nommate and elect directors to company boards of directors, The stayed
rule was to amend Rule 14a-9 by adding paragraph (c) as part of (he amendments faciliiting
sharcholder directar nominations. See SEC Release Nos. 33-9136; 34-62764, 1C-29384; August
25, 2010.

¥*0n October 14, 2010, the SEC issued & Final mule; notee of stay of elfective and compliane
dates (Release Nos, 33-0151; 34-63109; 1C-29462; October 14, 2010). By Oreder dared October ¢
2010 (Release Nos. 33-9149, 34-63031; 1C-29456), the SEC stayed from November 15, 2010 unt
the resolution of the petition for review in Business Rowndtable, e al. v. SEC, No, 10-1303 (D.C
Cir., filed Sept. 29, 2010), the effective and compliance dates of amendments to the federnl prox
and related rules that the SEC adopted to facilitate the effective exercise of shareholders’ rrad
tional state law rights to nominate and elect directars 1o company boards of directors. The staye
ritle was to amend Rule 14a-9 by redesignating Notes (a), (b), (c), and (d) as a, b, ¢, and d
respectively as part of the amendments facilitating shareholder director nominations, See SE
Release Nos. 33-9136; 34-62764; 1C-29384; August 25, 2010,
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5 . )1 TRI I-I-IUM Trillium Asset Management, LLC

Investing for a Better World

August 26. 2011
[~
T
Via FedEx = me
F'“‘ll'\‘l
Peter Sherry § z:':ﬂ:
Associate General Counsel and Corporate Secretary Sie wx
Ford Motor Company o o4
Dy
One American Road © Zfr:ﬂ
Dearborn, MI 48126 e m;;

Re: Request for verification
Dear Mr. Sherry:

Per your request and in accordance with the SEC Rules, please find the attached
authorization letter from Michael Lazarus as well as the custodial letter from Charles Schwab
Advisor Services.

Please contact me if you have any questions at (617) 292-8026 ext. 248; Trillium Asset
Management Corp. 711 Atlantic Ave., Boston, MA 02111: or via email at
salpern(@trilliuminvest.com.

Sincerely,

CHallpe, (HpE
Shel]ey Alpcm
Vice President

Director of ESG Research & Sharcholder Advocacy
Trillium Asset Management Corporation

BOSTON DURHAM . " SAN FRANCISCO BAY )


http:trilliuminves1.com

charles SCHWAR

ADVISOR SERVICES

August 24 2011

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

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

These shares are held at Depository Trust Company under the nominee name of Charles
Schwab and Company.

This letter serves as confirmation that the shares are held by Charles Schwab & Co, Ine.

Sincerely.

Darell Pass
Director

Tapwdl Atwisar Services malufdes the secuntiss nrokereea servlces of Charies Schwab & Co Inc.
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Shelley Alpern

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

711 Atlantic Avenue

Boston, MA 02111

Fax: 617 482 6179
Dear Ms. Alpern:

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

| am the beneficial owner of more than $2,000 worth of common stock in Ford
Motor Company that | have held continuously for more than one year. | intend to
hold the aforementioned shares of stock through the date of the company’s
annual meeting in 2012.

| specifically give Trillium Asset Management Corporation full authority to deal,
on my behalf, with any and all aspects of the aforementioned shareholder

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

Sincerely,

Ml

August 1, 2011

Michael Lazarus Date

c/o Trillium Asset Management LLC
711 Atlantic Avenue, Boston, MA 02111
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Office of the General Counsel Ford Mator Company
Phone: 313/3373913 One American Road

Fax 313/248-1988 Room 1037-A3 WHQ
E-Mail.  jzarsmb1@ford.com Dearborn, Michigan 48126

September 1, 2011

Shelley Alpern, Vice President
Trillhum Asset Management

711 Atlantic Avenue

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

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

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

Exhibit 1

proposal (the "Proposal”). Thank you for your prompt attention to this matter. Please note

that Ford reserves the right to file a No-Action Letter with the SEC should substantive
grounds exist for exclusion of the Proposal. We will notify you in accordance with SEC
rules if we file such a request.

Thank you for your continued interest in the Company.
Very truly yvours,
Jerome Aremba
Counsel

e Peter J. Sherry, Jr.
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Benedictine Sisters of Virginia

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

November 29, 2011

2

—h '0-_“

= o5

Peter Sherry e
Associate General Counsel and Corporate Secretary = )
Ford Motor Company =3 wx
One American Road i e
Dearbomn, Ml 48126 Bo
-U ..(:q:__.

e e

Dear Mr. Sherry: > =

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

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

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

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

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

Respectfully yours,

L g d Aty Lig WL ATl Ll o4

Sister Henry Marie Zimmermann, OSB
Assistant Treasurer


http:t'1t,..YI

Exhibit 1

Political Contributions - Trade Associations
2012 - Ford Motor Company

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

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

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

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

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

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

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

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

Ford Motor contributed at least $1.9 million in corporate funds since the 2002 election cycle. (CQ:
http:/moneyline.cq.com/pml/home.do and National |Institute on Money in State Politics:
http://www _followthemoney.org/index.phtml.)

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

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


http://www.followthemoney.orglindex.phtm1
http://moneyline.cq.com/pmllhome.do
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Office of the General Counsel Ford Motor Company
Phone:  313/3373313 One American Road

Fax: 313/248-1988 Room 1037-A3 WHQ
E-Mail. jzaremb1@ford.com Dearbarn, Michigan 48126

December 15, 2011

Sister Henry Marie Zimmerman, OSB
Assistant Treasurer

Saint Benedict Monastery

9535 Linton Hall Road

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

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

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

Eligibility requirements regarding stockholder proposals are set forth in Rule 14a-8
of the rules of the United States Securities and Exchange Commission (the "SEC™"). (A copy
of Rule 14a-8 is enclosed.) Under Rule 14a-8(b)(1), in order to be eligable to submit a
proposal, a shareholder must have continuously held at least $2,000 in market value, or
1%, of the Company's securities entitled to be voted at the annual meeting for at least one
vear by the date that the shareholder submitted the proposal. In the event the shareholder
1& not a registered holder, Rule 14a-8(b)(2) provides that proof of eligibility should be
submitted at the time the proposal is submitted. Neither the Company nor its transfer
agent was able to confirm that the Benedictine Sisters of Virginia satisfies the eligibility
requirements based on the information that was furmshed to the Company. Additionally,
we have not received from you such verification as of the date of this letter.

We request that, pursuant to Rule 14a-8, you furnish fo the Company proper
documentation demonstrating (i) that the Benedictine Sisters of Virginia 1s the beneficial
owner of at least $2,000 in market value, or 1%, of Ford common stock, and (i1) that the
Benedictine Sisters of Virginia has been the beneficial owner of such securities for one or
more years. 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) verifving that,
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at the time of submission, the shareholder continuously held the securities at least one
vear, or (i1) 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 his
eligibility by submitting to the Company a copy of the schedule or form, and any
subsequent amendments, and a written statement that the shareholder continuously held
the required number of shares for the one-year period as of the date of the statement.

If you would like to discuss the SEC rules regarding stockholder proposals or
anything else relating to the Proposal, please contact me at (313) 337-3913. Thank you for

your interest in the Company.

Very truly yours,

NN

Jerome K. AZaremba
Counsel

Enclosure

ce: Peter J. Sherry, Jr.
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(1) The security bolder will not use the hist wiormation for any purpose other than to
salicit securil¥ holders with respect to the same meeting or acuon by consent or
authorization for which the registrant 1s soliciting or intends to solicit oy to commu-
nicate with security holders with respect to a solicitation commenced by the registrant;
and

(i) The security holder will not disclose such information to any person other than a
beneficial ownel for whom the request was made and an employee or agent to the
extent necessary o effectuate the communication or solicitation,

(d) The security holder shall not use the information furnished by the registrant
pursuant to paragraph (n)(2)(i) of this section for any purpose other than to solicit
security holders with respect to the same meeting or action by consent or author-
zation for which the registrant is solicifing or intends to solicit or to communicate
with security holders with respect to a solicitation commenced by the registrant; or
disclose such infarmation to any person other than an employee, agent, or beneficial
owner for whom a réquest was made to the extent necessary o effectudte the com-
munication or solicitation. The security holder shall return the information provided
purstant to paragraph (a)(2)(i1) of this section and shall not retain any copies thercof
or of any information derived from such information after the (ermination of the
solicitution,

(¢) The security holder shall reimburse the reasonable expenses incurred by the
registrant in performing the acts requested pursuant to paragraph (a) of this section,

Note 1o § 240.144-7.  Reasonably prompt methods of distribution to securnty
holders may be used instead of mailing, If an alternative distribution method is
chosen, the costs of that method should be considered where necessary rather than

the costs of mailing,

Note 2 to §240.14a-7 When providing the information required by
£240, 14a:7(a)(1)G1), if the registrant has received affirmative written or implied
congent to delivery of u single copy of proxy maferials to o shared address in ac-
cardimee with § 240.142-3(e)( 1), it shall exclude from the number of record holders
those to whom it does not huve 1o deliver a separate proxy statement.

Ruie 14a-8. Sharveholder Proposals.™

This section addresses when a company must include a shareholder's proposal in its
proxy statement and identify the proposal in its form of proxy when the company holds
an annual or special meeting of shareholders, In summary, in order to have your

*Effective April4, 2011, Rule 14a-8 was amended by adding Nate to Paragraph (1)(10) as part
of rule amendments implementing the provisions of the Dodd-Frank Act relating to shareholder
approval of executive compensation and gelden parachute compensanon srrangements. See SEC
Release Nos. 33-9178; 34-63768; Junuary 25, 2011, Compliance Dare: April 4, 2011, For other
compliance dates velated 1o this release, see SEC Release No. 33-9178.

On October 14, 2014, the SEC issued u final rule, notice of sty of effective and compliance
dates (Release Nos. 33-9151; 34-63109; 1C-29462; October 14, 2010). By Qrder dated October 4,
2010 (Release Nos. 33-9149, 34-63031; IC-29456), the SEC stayed from November 15, 2010 until
the resolution of the petition for review in Business Rowndtable, et al. v. SEC, No, 10-1305 (D.C,
Cir, filed Sept. 29, 2010}, the effective and compliance dates of amendments to the federal proxy
and related rules that the SEC adopted to facilitate the offective exercise of sharcholders! tradi-
tional state law nights to nominate and elecr directors 1o company boards of directors. The stayed
e wis to amend Rule 14a-8 by reviging prewgraph (1(8) as part of the amendments facilitating
shwehnlder director nominations. See SEC Relense Nok, 33-9136, 34-62764, 1C-29384; August
25, 2010
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shareholder proposal included on o company’s proxy card, and included slong with any
supporting statement in its proxy statement, you must be ehgible and follow certain
procedures. Under a few specific circumstances, the copipany is permitted to exelude
your proposal, but only after submitting its reasons to the Commission. We structured
this section in a question-and-answer format so that it is easier to understand. The
references to “you™ are to a sharcholder seeking to submit the proposal.

(1) Question 11 What is a proposal?

A shareholder proposal is your recommendation or requirement that the company
and/or its board of directors take action, which vou mtend to present at a meeting of the
company's shareholders. Your proposal should state as clearly as possible the course of
action that yvou believe the company should follow, If your proposal is placed on the
comipany's proxy card, the company must also provide in the form of proxy means (or
sharcholders to specify by boxes a choice between approval or disapproval, or ab-
stention. Unless otherwise indicated, the word “proposal’ ns used in tlus section refers
bj{;ih to)}fom* proposal, and to your corresponding statement in suppoit of your proposal
{ar any).

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

(1) In order to be eligible to submut a proposal, you must have continuously held ut
lzast $2,000 in market value, or 1%, of the company's securities entitled to be vated on
the proposal at the meeting for al least one year by the date you submit the proposal.
You must continue to hold those securities through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your nume
appears in the company's records as a shareholder, the company can verify your
eligibility on its own, although you will still have to provide the company with a written
statement that you intend to continue to hold the securities through the date of the
meeting of shareholders. However, if like many shareholders you are not & registered
holder, the company likely does not know that you are a shareholder, or how many
shares you own. In this case, at the time you submit your proposal, you must prove your
eligibility to the company in one of two ways:

(i) The first way is to submit to the company a written statement fram the *‘record”
holder of your securities (usually & broker or bank) verifying that, at the time you
submitted your proposal, you continuously held the securities for at least one year. You
must also include your own written statement that you intend to continue to hold the
securities through the date of the meeting of shareholders; or

(ii) The second way to prove ownership applies only if you have filed a Schedule
13D, Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those docu-
ments or updated forms, reflecting your ownership of the shares as of or before the
date on which the one-year eligibility period begins. If you have filed one of these
documents with the SEC, you may demonstrate your eligibility by subnutting to the
company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporting
a change in your ownership level;

(B) Your written statement that you continuously held the required number of
shares for the one-year period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares
through the date of the company's annual or special mneeting.

T3q1yx3
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A BB&T Corpcratlon Affiliate

November 29, 2011

[
g5
p— -
— M=

—i
g =%
Mr. Peter Sherry M ot
: ; =
Associate General Counsel a Len
~ 0 M
and Corporate Secretary 2
Ford Motor Company = =5
One American Read - o3
Dearborn, MI 48126 N E

Dear Mr. Sherry:

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

Thank you and please feel free to contact me at 800-552-7757, Ext. 3295 if you
have any questions.

~ '\
-\“I“/r"b /’/‘ljd--—{flft-tl\

: «}ﬁfm J. Muldowney
Managing Director

Riverfront Plaza - West Tower, 901 East Byrd Street, Suite 500, Richmond, Virginia 23219
804-643-1811 | 800-552-7757 | www.ScottStringfellow.com

SCOTT & STRINGFELLOW, LLC, MEMBER NYSE/FINRA/SIPL. SECURITIES AND INSURANCE PRODUCTS OR AMMUITIES SOLDL COFFERED OF RECOMMENDED ARE
OT A DEPOSIT, NOT FOIT INSURED, NOT GUARANTEED BY A BANK, NOT INSURED BY ANY FEDERAL GOVERNMENT AGENCY AND MAY LOS EVALUE


http:www.scottStringfellow.com

Exhibit 1

Office of the General Counsel Ford Motor Company

Prone: 313/3373913 One American Road
Fax 313/248-1988 Reom 1037-A3 WHQ
E-Mail:  jzarembl@ford.com Dsarbormn, Michigan 48125

January 3, 2012

Sister Henry Marie Zimmerman. OSB
Assistant Treasurer

Saint Benedict Monastery

9535 Linton Hall Road

Bristow, Virgimia 20136-1217
Telephone: T03-361-0106

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

Ford Motor Company ("Ford" or the "Company") hereby acknowledges receipt of
evidence of eligible share ownership of Ford common stock by the Benedictine Sisters of
Virginia contained in correspondence from Scott & Stringfellow dated November 29, 2011,
but which we did not receive until December 19, 2011, Thank vou for your prompt
attention to this matter. Please note that Ford veserves the right to file a No-Action Letter
with the SEC should substantive grounds exist for exclusion of the Proposal. We will notity
vou in accordance with SEC rules if we file such a request.

Thank you for your continued interest in the Company.

Very truly vours,

Counsel

e Peter oJ. Sherry, «r.
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Catholic Healthcare West

November 30, 2011

Alan R. Mulally
CEO

Ford Motor Company
One American Road
Dearborn. M1 48126

Dear Mr. Mulally:

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

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

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

Sincerely yours,

essans Dickves, win

Susan Vickers, RSM
Vice President Community Health

Enclosure

ce: Shelley Alpern, Trillium Asset Management Corporation
Julie Wokaty, Interfaith Center on Corporate Responsibility
185 Berry Street, Suite 300 chwHEALTH.ong
San Francisco, CA 94107 _
415.438.5500 telephone
415.438.5724 fax


http:S:WOO.OO

Political Contributions - Trade Associations/Ford Motor Company Exhibit 1

Political Contributions - Trade Associations
2012 - Ford Motor Company

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

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

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

a.An accounting through an itemized report that includes the identity of the recipient as well as the amount paid to

each recipient of the Company's funds that are used for political contributions or expenditures as described
above: and

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

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

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

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

Ford Motor contributed at least $1.9 million in corporate funds since the 2002 election cycle. (CQ:
http://moneyline.cq.com/pmli/home.do  and  National Institute on Money in  State  Politics:
http://www.followthemoney.org/index.phtml.)

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

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

Voea 11 Ut e PACVTEONIOUTNOYO A RATIRAD DO, ANTINTTTT A TENIOONTDIR TD AN 11anhma
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Exhibit 1

Office of the General Courisel Ford Motor Company

Phone:  313/3373913 One Amernican Road
Fax: 313/248-1988 Reom 1037-A2 WHQ
E-Mail:  jzarembl@ford.com Dearborn, Michigan 43126

December 5, 2011

Susan Vickers, RSM

Vice President Community Health
Catholic Healtheare West

185 Berry Street, Suite 300

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

Subject: Shareholder Proposal for 2012 Annual Meeting

Dear Sr. Susan:

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

Eligibility requirements regarding stockholder proposals are set forth in Rule 14a-8
of the rules of the United States Securities and Exchange Commission (the "SEC"). (A copy
of Rule 14a-8 is encloged.) 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
1Y%, of the Company’s securities entitled to be voted at the annual meeting for at least one
vear by the date that the shareholder submitted the proposal. In the event the shareholder
1s not a registered holder, Rule 14a-8(b)(2) provides that proof of eligibility should be
submitted at the time the proposal is submitted. Neither the Company nor its transter
agent was able to confirm that Catholic Healthcare West satisfies the eligibility
requirements based on the information that was furnished to the Company

We request that, pursuant to Rule 14a-8, vou furnish to the Company proper
documentation demonstrating (i) that Catholic Healtheare West 1s the beneficial owner of
at least $2 000 in market value, or 1%, of Ford common stock. and (11) that Catholic
Healtheare West has 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
vour receipt of this letter. Under Rule 14a-8(b)(2) a shareholder may satisfy this
requirement by either (1) submitting to the Company a written statement from the "record”
holder of the shareholder's securities (usually a broker or bank) verifyving that, at the time
of submission, the shareholder continuously held the securities at least one vear, or (1i) if



Exhibit 1

the shareholder has filed a Schedule 13D, Schedule 130G, 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, he may demonstrate his eligibility by
submitting to the Company a copy of the schedule or form, and any subsequent
amendments, and a written statement that the shareholder continuously held the required
number of shares for the one-year period as of the date of the statement.

It you would like to discuss the SEC rules regarding stockholder proposals or
anything else relating to the Proposal, please contact me at (313) 337-3913. Thank you for
yvour interest in the Company.

Very truly yours,

2 E2 7
~ f Gl A ey et >

Jerome F-Zaremba
Counsel

Enclosure

0
o

Peter JJ. Sherry, Jr.
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Rule 14a-8

(1) The security halder will nul use the histinfermation for any purpose other than to
olicit security holders with respect to the same meeting or action by consent or
withorization for which the registrant is soliciting or intends to solicit or 1o commu-
ticate with security holders with respect (o a solicitation commenced by the registrant;

and

(i) The security holder will not disclose such mnformation to any person other than a
benefictal owner for whom the request was made and an employee or agent to the
extent necessary to effectuate the communicatien or solicitation,

(d) The security holder shall not use the information furnished by the registrant
pursuant lo paragraph (a)(2)(i1) of this section for any purpose other than to selicit
security holders with respect to the samie meeting or action by consent or authori-
zation for which the registrant is soliciling or intends to solicit or to commumicate
with security holders with respect to a solicitation commenced by the registrant; or
disclose such information Lo any person other than an employee, agent, or bensficial
nwner for whom a request was made to the extent necessary to effectuate the com-
munication er solicitation. The security holder shall retum the information provided
pursuant to paragraph (a)(2)(ii) of this section and shall not retain any copies thereof
or of any information derived from such information after the termination of the

salicitation

(¢) The security holder shall veimburse the teasonable expenses incured by the
registinnt in perfornung the acts requested pursnant to paragraph (a) of this section.

Nate I to § 240.14a-7, Teasonably prompt methods of distribution to security
lialders may be used instead of mailing. If an allemalive distribution method is
chosen, the costs of that method should be considered where necessary rather than

the costs of mailing,

Note 2 1o §240.14a-7. When providing the mformation required by
§ 240.14a-T{a)(1)(ii), if the registrant has received affirmative written or implied
consent to delivery of a single copy of proxy materials to a shared address in ac-
cordance with § 240 14a-3(e)(1), il shall exclude from the number of record holders
those to whom it does not have to deliver a separate proxy statement.

Rule 14a-8, Shareholder Proposals®

This section addresses when a company must include a shareholder’s proposal in its
proxy statement and identify the proposal in its form of proxy when the nnEw.Bw.onm
an anpual or special meeting of shareholders. In summary, in order to have your

*Effective April 4, 2011, Bule 14a-8 was amended by udding Nore to Faragraph (1)(10) as part
of rule amendments implementing the provisions of the Dodd-Frank Act relating to shareholder
approval of executive compensition and golden parachute compensation arrangements. See SEC
Release Nos. 33-9178, 34-63768, January 25, 2011, Compliance Date: April 4, 2011, For other
eompliance dates related to this release, see SEC Release No. 33-9178,

On October 14, 2010, the SEC issued a final rule; notice of stay of cffective and compliance
dates (Release Nos. 33-9151; 34.63109, 1C-29462, October [4, 2010). By Order dated October 4,
2010 (Release Nos: 33-9149, 34-63031; 1C-29456), the SEC slayed from November 15, 2010 unli]
1he resolution of the petition forreview in Business Roundtable, et al v. SEC, No. 10-1305 (D.C.
Cir, filed Sepr 29, 2010), the effcctive and comphiance dates of amendments to the federal proxy
and relnted riles that the SEC adopted o fazilitate the effective exereise of shareholders' tradi-
tional state law dghty to peminate and Bloct directars to company liourds of ditectors, The stayed
tule was 1o amend Rule 14a-8 by revising paragraph (i)(8) as part of the amendments faciiitating
shareholder director nomminations: See SEC Release Nos 33-9136; 34-62764; 1C-29384; August

45, 2010,

Rule 14a-8 29

shareholder proposal ineluded on o compuny's proxy card, and meluded along with any
supporting statement in its proxy statement. you must be eligible and follow certamn
procedures. Under a few specific circumstances, the company is permitted to excluds
your proposal, but enly after submitting its reasons to the Comunission. We structured
this section in a question-and-unswer format so that it is easier to understand. The
references to “you" are to a shareholder seeking to submit the proposal.

(a) Question 1: What is a proposal?

A sharehelder proposal is your recommendation or requirement that the company
and/or its board of directors take action, which you intend to present at a meeting of the
company's shareholders. Your proposal should state as clearly as possible the course of
action that you believe the company shounld follow. If your proposal is placed on the
company's proxy card, the company must also provide in the form of proxy means for
shareholders to specify by boxes a choice between approval ar disapproval, or ab-
stention: Unless otherwise indicated, the word “proposal’ as used in this section refers
.w%& to your proposal, and to your corresponding statement in support of your proposal

any).

(5) Question 2: Wha is eligible to submit a propoesal, and how do I demonstrate
to the company that 1 am eligible?

(1) In order o be eligible to submit a proposal, you must have contnuously held =t
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 you submit the propasal
You must continue to hold thase securities EHg:mw the date of the mesting.

(2) If you are the registered holder of your seeurities, which means that your name
appears in the company's records as a shareholder, the company can verify your
eligibility on its own, although you will still have to provide the company with a written
statement that you intend to continue to hold the securities through the date of the
meeting of shareholders. However, tf like many sharehaolders you are not a registered
helder, the company likely does not know that you are o shareholder, or how many
shares you own. In this case, at the time you submit your proposal, you must prove your
eligibility to the company in ane of two ways:

(1) The first way is to submit 1o the company @ written statement from the “record"
holder of your securities (usually a broker or bank) venlying that, at the time you
submitted your praposal, you continucusly held the securities for at leust one year, You
must also include your own written staterment that you intend to eontinue to hald the
securities through the date of the meeting of shareholders; or

(it) The second way to prove ownership applies only if you have filed a Schedule
13D, Schedule 136G, Form 3, Form 4 and/or Fortn 5, or amendments to thass docy-
ments or updated forms, reflecting your ownership of the shares as of or before the
date on which the one-year eligibility period begins. Tf you have filed one of these
documents with the SEC, you may demonstrate your eligibility by submitting to the

campany:
(A) A copy of the schedule and/or form, and any subsequent amendments reporting
a change in your ownership level;
{B) Your writien statement that you continuously held the required number of
shares for the ané-year period as of the date of the statement; and

{C) Your written statement that you nitend (o continue ownership of the shares
through the date of the company's annual o1 special meeting.
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(c) Question 3: How many proposals may I submit?

Each shareholder may submit ng more than one proposal to a company for a
rticular shareholders’ meeting.

() Question 4: How long can my proposal be?

The proposal, including any accompanying supporting statement, may nol exceed
500 words,

(2) Ouestion 5: What is the deadline for submitting a proposal?

(1) 1F you are submitting your proposal for the company's annual meeting, you can
in most cases (ind the deadline in last year's proxy statement, However, if the company
did not hold an annual meeting last year, or has changed the date of its meeting for this
vear more than 30 days from last year's meeting, you can usually find the deadline in
one of the company s quarterly reports on Form 10-Q (§ 249.308a of this chapter), or in
sharsholder reports of investment companies under § 270.30d-1 of this chapter of the
lmvestment Company Act of 1240, In order ta avoid controversy, shareholders should
submit thelr Eﬁwcmmﬁ by means, including electronic means, that permit them to prove

the date of delivery

(2) The deadline is calculated in the following manner if the proposal is submitted
for 2 regnlarly scheduled annual meeting. The proposal must be received at the
company's principal executive offices not less than 120 calendar days before the date
of the company's proxy statement released to shareholders in connection with the
previous year's annual tneeting. However, if the company did not hold an annual
mesting the previous year, or if the date of this year's annual meeting has been
changed by more than 30 days from the date of the previous year's mesting, then the
deadling is a reasonable time before the company begins to print and send its proxy

matertals

(3} If you are submitling your proposal for a meeting of shareholders other than a
regularly scheduled annual meeting, the deadline is a reasonable time before the
company begins to print and send its proxy materials.

(f) Question 6: What if 1 fail to follow one of the eligibility or procedural
vequirenents explained in answers to Questions 1 through 4 of this Rule 142-8?

(1) The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of
receiving your proposal, the company must notify you inowriting of any edural or
eligibility deficiencies, us well ag of (he lime frame for your response. Your response
mist be postmarked, or transmitted electronically, no later than 14 days from the date
yourecerved the company's notification. A company need nat provide you such notice
of a deficiency if the deficiency cannot be remedied, such as if you fail to submit a
propasal by the company’s properly determined deadline. If the company intends to
axclude the proposal, it will later have to make a submission under Rule 14a-8 and
provide yout with a eopy under Question 10 belaw, Rule [4a-8(j)

(2) If you fail in your promise to hold the required number of securities through the
date of the meeting of shareholders, then the company will be permitted to exclude il
of your proposals fram its proxy materials for any meeting held in the following two

calendar years.

(2} Question 7: Who has the burden of persnading the Commission or its staff
that my proposal can be excluded?

Except as otherwise noted, the burden is on the company to demonstrate that it is
entitled to exclude a proposal.
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(h) Question 8: Must | appear personally at the shareholders’ meeting to
present the proposal?

(1) Either you, or your representative who is qualified under state law o present the
proposal on your behalf, must attend the meeting to present the proposal. Whether you
attend the meeting yourself or send a qualified representative to the meeting in your
place, you should make sure that you, or your représentative, follow the proper stale
law procedures for attending the meeting and/or presenting your proposal.

(2) I the company holds its shareholder meeting in whole or in pirt via electronic
meadia, and the company permits you or your representative (o present your prapasal via
such media, then you may appear through electronic media rather than traveling fo the
meeting to appeat in person,

(3) If you or your qualified representative fail 1o appear and present the proposal,
without good cause, the company will be permitted to exclude all of your praposals
from its proxy matenals for any meetings held 1o the following two calendar years,

(1) Question 9: If I have complied with the procedural requirements, on what
other bases may a company rely fo exclude my proposal?

(1) Improper Under State Law: 1f the proposal is not a proper subject for action by
shareholders under the laws of the jurisdiction of the cotipany's organization;

Note ta Paragraph (1)(1): Depending on the subject matter, some proposals are
not considered proper under state law if they would be binding on the company if
approved by shareholders, In our experience, most proposals that are dast as
recommendations or requests that the board of directors take specified action are
proper under state law, Accordmgly. we will assume that a proposal drafted as a
recommendation or suggestion is proper unless the company demonstrates other-
wise.

mwu«ﬂi&&na@ﬁgHm_wnﬁ_ﬁ?m&ionmﬂ.ﬁ._ﬁnunuﬂau.nm:mq_&unonﬁgwa
violate any state, federal, or foreign law to which .__ﬂw subject;

Note to Paragraph (i){2); We will not apply this basis for exclusion to permit
exclusion of a proposal on grounds that it would violate foreign law if compliance
with the foreign law would result in a violation of dny state or federal law.

(3) Vialation of Proxy Rules: If the proposal or supporting statement is contrary (o
any of the Commission's proxy rules, including Rule 14a-9, which prohibits matenally
false or misleading statements n proxy soliciting materials;

(4) Personal Grievance; Special Interest: 1f the proposal relates 1o the redress of a
personal claim or gnievance against the company or any other person, or if it is designed
1o result i a benelit to you, or to further a personal interest, which 15 not shared by the
other sharsholders at lazge;

(5) Relevanece: IT the proposal relates to operations which acconnt for less than §
percent of the company’s total assets at the end of its most recent fiscal yedr, and for
iess than 5 percent of its net earnings and gross sales for its most recent fiscal year, and
is not otherwise significantly relaed to the company’s business;

(6) Absence of Power/Autharity: 1f the company would lack the power dr authority
to implement the proposal;

(7) Management Functions: If the proposal deals with a matter relating to the
company’s ordinary business operations.
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*(8) Relates to Election: I the proposal relates to a nomnation or an election for
metmbership on the company's board of directors or analogous governing body or a
procedure for such nomination or election;

“(8) Dirgetor Elections; 11 the proposal:
(i) Would disqualify a nominee who is standing for election;
{11} Would remove a director from affice before his ot her term expired;

(iii) Questions the competence, business judgment, or character of one or more
nominees or divectors,

(1v) Sesks to include s specific individual in the company’s proxy mitedals for
election to the board of directors; or

(v) Otherwise could nffect the ouwcome of the upooming elecuon of directors.

(9) Conflicts with Company's Proposal; Tf the proposal divectly conflicts with one
of the company's own proposals to be submitted to shareholders at the same meeling;

Note ta Paragraph ()(9): A company's submission Lo the Commission under
this Rule 14a-8 shonld specify the points of conflict with the company’s proposal.

(10) Subgstantially Doplemented: I the company has already substantially im-
plemented the propesal;

beNote to Paragraph (i)(10); A company may exclude a shareholder proposal
that would provide an advisory vote or seek future advisory voies to approve the
compensation of executives as disclosed pursuant to Item 402 of Regulation S-K
(§ 229.402 of this chapter) or any successor to Item 402 (a “say-on-pay vote") or
that relates to the frequency of say-on-pay votes, provided that in the most recent
sharcholder vote required by § 240,14a-21(b) of this chapter a single year (.., one,
two, or three years) received approval of a majonity of votes cast on the matter and
the company has adopted a policy on the frequency of say-on-pay votes that 18
consistent with the choice of the majority of votes cast in the most recent share-
holder vote required by & 240.144-21(b) of this chapter.

(11} Duplication: If the proposal substantially duplicates another proposal previ-
ously submitted to the company by another proponent thit will be included in the
comnpany's proxy matenals for the same meeting,

*0On October 14, 2010, the SEC issued a final rule; notica of stay of effective and compliance
dates (Relzase Nos. 33-9151; 34-03109; 1C-29462,; October 14, 2010), By Order dated October 4,
2010 (Releage Nog, 33-9149, 34-63031; 1C-20456), the SEC stayed from November 15, 2010 until
the resolution of the petition for review in Business Roundtable, et ol, v, SEC, No. 10-1305 (D.C.
Cir, [Tled Sept. 29, 2010), the effective and compliance dates of atendments to the federal proay
and reluted rules thut the SEC adopted to facilitate the effective exercise of shareholders® tradi-
tional state law rghts to nominate and elect directors o company hoards of directons. The stayed
flle wias to amend Rule 14a-8 by revising paragraph (1)(8) as part of the amendments Eacilitating
shareholder dirsctor nominations. The nmended vermon of paragraph (1)(8). cumently stayed,
fullows the ynumended yersion, See SEC Releass Moy, 33-9136, 3462764, 1C-29384, August 25,
2010
**Effective Aprll 4, 2011, Bule 143-8 was amended by adding Note to Paragraph (i 10} as
|riert of rule amendments implementing the provisions of the Dodd-Frank Act vslaling o share-
holder approval of oxccehve compensation and golden parachite compensation arrangements.
See SEC Release Nos, 33-0178; 34.63768; Junuary 25, 201 1. Complignce Dyfe: April 4, 2011. For
other complinnce dates related 1o this release, seée SEC Release No, 33-9174
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(12) Resubmissions: If the proposal deals with substantially the smme subjsc
matter as mh_u.EH proposal or proposals that has or have been vﬂﬁmqnu_w ws&.cmnm Eﬁ
the company's proxy materials within the preceding 5 calendar years, a ncB_.uEQ
may exclude it from its proxy malerials for any meeting held within 3 calendar
years of the last time it was included if the proposal teceived:

(1) Less than 3% of the vote if proposed once within the preceding S calendar years;

(ii) Less than 6% of the vole on its last submission to shareholders i i
previously within the preceding 5 calendar years; ow R o

(i1i) Less than 10% of the vote on its last submission to sharshold :
) . _ 2 O ils ers if pio d
three times or more previously within the preceding 5 calendar yeurs; and e

(13) Specific Amount of Dividends: 1f the pr 1 i
e Gy if 1e proposal relutes to specific amounts of

(1) Question 10: What procedures must tl ]
G e 10 Proced 1e company follow if it intends to

(1) If the company intends to exclude a proposal from its proxy mater

nlre ] 0 & . : als, 1t must
file its reasons witl the Commiss:on no later than 80 nﬁoza% .umw___m before it files _.u_w
definitive proxy statement and form of proxy with the Commission. The company must
simuitaneously provide you with a copy of s submission. The Commission stalf may
m.”_.mwm _ﬂm mwﬁwmsw nw Mpxn its muﬁuﬁaam later than 80 days before the company files

} oxy statement and form of proxy, if the ¢ /
ey ot A By proxy, if the company demongirates goad

(2) The company must file six paper copies of the following:
(1) The proposal;

(i1) An explanation of why the company believes that it may exclude the proposal
which should, if possible, refer to the most recent applicabl | o
Division letters issued under the rule; and R o Y

(i) A supporting opinion of counsel when such reasons are bise [ ;
state or foreign law. SRS

(k) Question 11: May I submit my own statement to th 51
sponding to the enmpany's argmnents? SRS

Yes, you may submit a response, bt it is not required. You : it any

s yo! 3 . bt X should try to gubmit an
response to us, with a copy to the company, as soon as possible Ed_@w_ the naaup:w
makes its submission. This way, the Commission staff will have time to consider fully
your submission before it issues its response. You should submit six paper copies of

your response,

(1) Question 12: If the company ineludes my shareholder proposal in its rox
mﬁﬂ%»? what information about me must it include M._anm__w :m»_u the a..huaw."m

(1) The company’s proxy statement must include your name and address, as well as
the number of the company's voting securittes that you hold. However, instead of
providing that information, the company may instead include a statement that it will
WMM‘“MMM the information to shareholders promptly upon receiving an oral or wiitten

(2) The company s not résponsible for the cantents ‘e ;
— S ¢ fits of your proposal or supportng
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(g Question |30 What can Ldo if the company ineludes in its proxy statement

reasons wiiy it helieves sharcholders shonld not vote in favor of my praposal, and 1

disagree with some of its statements?

o tnclude in its proxy statement reasons why it believes

pany is allowed to make

$ your own point of

(1) The company may elect [
shareholders should vote against your proposal. The com
arguments reflecting its own point of view, Just @s you may expres
view in your proposal’s supporting statement.

{2) However, if you believe Lhat the company’s oppausition to, your_pmpnsal contains
materially false or misleading statements that may violats our anti-fraud rule, Rule
144-9, you should promptly send to the Commission sff and the company 2 letter
explaining the teasons for your view, along with a capy of the company s statements
opposing your proposal. To the extent possible, your letter should 'inciw:}c specific
factual information demonstrating the innccuracy of the company's claims. Time
permitting, you may wish to try 10 work out your differences with the company by

yourself before eontacting the Commission staff.

(3) We require the company to send vou a copy of its statements opposing your
proposal before 1t sends its proxy materials, s0 thal you may bring to our attention any
materially false or misleading statements, under the following timeframes:

i) If our no-action response requires that you make revisions (0 your proposal or
supporbing statsment as a condition to requiring the company to include itin 11s proxy
malerials, then the company must provide you with a copy of ils opposition statements
no later than 5 calendar days after the company receives a copy of your revised
proposal; or

(1) In all other cases, the company must provide you with a copy of its qppcsilion
gtatements no later than 30 calendar days before 1t files definitive copies of its proxy
statement and form of proxy under Rule [da-6,

Kule 14a-9. False or Misleading Statements.”

(a) No solicitation suhject to this regulation shall be made by means of any proxy
stutement, form of proxy, notice of meeting or other communication, written of oral,
containing any statement which, at the lme and in the light of the circumstances under
which it is made, ig false or misleading with respect to any material fact, or which omits
10 state any material fact necessary in order to make the stalements therein not false or
misleading or necessary o correct any statement in any earlisr communication with
respect o the solicitution of a proxy for the same meeting or subject matier which has

hecome false or nusleading,

(b} The fact that a proxy statement, form of proxy or other soliciting material has
been filed with or examined by the Commission shall not be deemed a finding by the
Commission that such material is accurate or complete or not false or misleading,
or that the Commission has passed upon the merils of or approved any statement

i October 14, 2010, the SEC issued a final rule; notice of sty of effective and compliance
dates (Release Nos. 33-9151, 34-63109; 1C-29462; October 14, 2010). By Oider dated October 4,
2010 (Release Nos. 33-9149, 34-63031; [C-29456), the SEC stayed from November 15, 2010 until
the resolution af the petition for review in Business Roundrable, ¢t al. y. SEC, No. 10-1305(D.C
Clr., flled Sept 29, 2010), the effective ant complinnee dates of amendments w the fﬂ_ciernl proxy
and tebated rules that the SEC adapted to facilitate the effective exercise of shurehold=ss® tradi-
tional state law rights to nominate and elect directors to company boards of direztors. The stayed
rile was to amend Rule 14a-9 by adding pamgraph () and redesignating Notes (a), (b}, (e), and (d}
ns a, b, &, and d, respectively, a5 part of the amendments facilitating shorehaoldar divector
faminatinns, See SEC Relenge Nog 339136, 3442764, 10.29384, Avgust 25, 2010

n
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contained therein or auy matier to be acted upon by seeurity holders. Norepresentation
comtrary to the foregoing shall be made.

*(¢) No siominee, nopmunating shareholder or nominating shareholder group, ar any
member thereof, shall cause to be included in a registrant’s proxy materials, eithet
pursuant to the Federal proxy rules, an applicable state or foreign law provision, or p
registrant’s governing documents us they relate (o including shareholder nominees for
director in a registrant’s proxy materials, include in a notice on Schedule 14N
(§ 240.14n-101), or include in any other related communication, any statement which,
at the time and in the light of the circumstances under which it is made, i1s false o
misleading with respect to any material fact, or which omits to state any material facl
necessary in ordér to make the statements therein not false or misleading o1 necessary
to correct any stalenment in any eatlier communication with respect to a solicitalion for
the same meeting or subject matter which has become false or misleading.

Note. The following are some examples of what, depending vpon particular
facte and cireumstances, may be misleadimg within the meaning of this rule:

wE(a)[*ra ] Predictions ag to specific future market values,

**{b){**b.] Material which directly or indirectly impugns character, integzity or
Fersonsl reputation, or directly or indirectly makes charges concerning improper,
legal or immoral conduct or associations, without factual foundation

e(c)[**c.] Failure to so identify 8 proxy statement, formi of proxy and other
soliciting matenal as to clearly distinguish it from the soliciting material of any
other person or persons soliciting for the same mesting or subject matter,

R [**ed] Claims made prior to a meeting regarding the resulis of a solict-
tation.
Rule 14a-10. Prohibition of Certain Solicitations.

ixND person making a solicitation which is subject to Rules 14a-1 to 14a-10 shall
solicit:

*“On October 14, 2010, the SECT issued a final rule; notice of stay of effective and compliance
dates (Release Nos. 33-9151; 34-63109; 1C-29462; October 14, 2010). By Grder dated Octobar 4,
2010 (Release Nos. 33-9149, 34-6303 ], 1C-29456), the SEC stayed from November 15, 2010 unt}l
the resolution of the pétition for review in Business Roundrable, etal. v, SEC, Np, 10-1305 (D.C
Cur., filed Sept. 29, 2010), the effective and complinnce dates of amendinenss to the federal proxy
and related rules that the SEC adopted to facilitate the effective exercise of sharcholders’ tradi-
tional state law rights to nominate and elect directors 1o company boards of directors. The stayed
rule was to amend Rule 14a-2 by adding paragraph (c) as part of the amendiments facilitating
shareholder director tioniinations, See SEC Relesse Nos, 33-9136,; 34-62764; 1C-20284; August
75, 2010,

"*On October 14, 2010, the SEC issued a final rule; natice of stay of effective and compliance
dates (Release Nos, 33-9151; 34.63109; 1C-20462; October 14, 2010), By Order duted Qctobay 4,
2010 (Release Nos. 33-9149, 34-6302 1, 1C-29456), the SEC stayed from November 15, 2010 until
the resolution of the petition for review in Busingss Roundtable, et al, v, SEC, No. 10-1305 (D.C
Cir., filed Sept. 28, 2010), the effective and compliance dates of amendments 1o the federal proxy
and related rules that the SEC ndopted (o (neilitate the effective exercise of shurelolders' trad|-
tional state law rights to nominate and elect directors to company boards of directors. The stuyed
rale was to amend Rule 14a-9 by redesignating Notes (a), (b), (c), and (¢).as ., b, ¢, and d,
respectively as part of the amsendments facilitating shareholder director nominutions See SEC
Reledse Nug, 33-9136; 34.62764; |C-20384, August 25, 2010,



Exhibit 1

n

Catholic Healthcare West

December 14. 2011

Jerome Zaremba

Office of the General Counsel
Ford Motor Company

One American Road

Room 1037-A3 WHQ
Dearborn, Michigan 48126

Dear Mr. Zaremba:

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

Sincerely.

M/ M, Bt
Susan Vickers, RSM

VP, Community Health
Catholic Healthcare West

185 Berry Street, Suite 300 hwHEALTH. org
San Francisco, CA 94107 -
415,438.5500 telephone

4154385724 fax
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S.r AT E STR E ET State Street Global Services

Enn Rodriguez

(G1OBAL SERVICES vce presaen,
Suite 4500
Los Angeles. CA 9007

Telegnone  213-362.7371
Facsimibe  213-362-733¢C

sprcdnguez(@statestrent corm

December 8. 201 |

Sr. Susan Viekers

VP Community Health
Catholic Healthcare West
|85 Berry Street. Suite 300
San Francisco, CA 94107
Fax #415-391-2404

Re: Stock Verification Letter
Dear Susan:
Please accept this letter as confirmation that Catholie Healthcare West has owned

at least 200 shares or $2.000.00 of the following securities from December 2, 2010
~ December 2. 2011 The December 2, 2011 share positions are listed below:

Security | cusip | Shares
F'ord Motor Compuny 345370860 i 67.500

Please let me know if vou have any guestions,

Regards.
q -
90@%
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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.  jzarembl@ford.com Dearborn, Michigan 48126

December 15, 2011

Susan Vickers, RSM

Vice President Community Health
Catholic Healthcare West

185 Berry Street, Suite 300

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

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

Ford Motor Company ("Ford" or the "Company") hereby acknowledges receipt of
evidence of eligible share ownership of Ford common stock contained in your
correspondence dated December 14, 2011 relating to Catholic Healthcare West's co-
sponsorship of the disclosure of political contributiong shareholder proposal (the
"Proposal"). Thank you for your prompt attention to this matter. Please note that Ford
reserves the right to file a No-Action Letter with the SEC should substantive grounds exist
for exclusion of the Proposal. We will notify you in accordance with SEC rules if we file
such a request.

Thank vou for your continued interest in the Company. Have a Blessed Christmas
and a Happy and Healthy New Year.

Very truly yours,

Jerome F-—Zaremba
Counsel

ee: Peter J. Sherry, Jr.
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PROPOSAL 5

Mrs. Evelyn Y. Davis, Suite 215, Watergate Otffice Building, 2600 Virginia Ave.. N.W., Washington, D.C. 20037,
who owns 2,000 shares of common stock, has informed the Company that she plans to present the following
proposal at the meeting:

RESOLVED: “That the stockholders recommend that the Board direct management that within five days after
approval by the shareholders of this proposal. the management shall publish in newspapers of general circulation in
the cities of New York, Washington, D.C., Detroit, Chicago, San Francisco. Los Angeles, Dallas, Houston and
Miami. and in the Wall Street Journal and U.S.A. Today. a detailed statement of each contribution made by the
Company. either directly or indirectly. within the immediately preceding fiscal year, in respect of a political
campaign, political party, referendum or citizens” initiative. or attempts to influence legislation, specifving the date
and amount of each such contribution, and the person or organization to whom the contribution was made.
Subsequent to this initial disclosure, the management shall cause like data to be included in each succeeding report
to shareholders.” “And if no such disbursements were made, to have that fact publicized in the same manner.”
REASONS: “This proposal. if adopted, would require the management to advise the shareholders how many
corporate dollars are being spent for political purposes and to specify what political causes the management seeks to
promote with those funds. It is therefore no more than a requirement that the shareholders be given a more detailed
accounting of these special purpose expenditures that they now receive. These political contributions are made with
dollars that belong to the shareholders as a group and they are entitled to know how they are being spent.”

“1f you AGREE, please mark your proxy FOR this resolution.”

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

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

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

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

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

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

Trillium Asset Management of 711 Atlantic Avenue, Boston, Massachusetts 02111, on behalf of Michael Lazarus,
owner of 600 shares; the St. Scholastica Monastery Benedictine Sisters, 1301 South Albert Pike. Fort Smith,
Arkansas 72913; the Mount St. Scholastica Benedictine Sisters. 801 S 8th Street, Atchison, Kansas 66002; and the
Benedictine Sisters of Virginia, Saint Benedict Monastery, 9535 Linton Hall Road, Bristow, Virginia 20136, each an
owner of more than $2,000 of common stock have informed the Company that the following proposal will be
presented at the meeting:
RESOLVED, that the sharcholders of Ford Motor Corporation (*the Company™) hereby request that the Company
provide a report. updated semi-annually, disclosing the Company’s:

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

corporate funds.

bt

. Monetary and non-monetary political contributions and expenditures not deductible under
section 162 (e)(1)(B) of the Internal Revenue Code, including but not limited to contributions to or
expenditures on behalf of political candidates, political parties, political committees and other political
entities organized and operating under 26 USC Sec. 527 of the Internal Revenue Code and any portion of any
dues or similar payments made to any tax exempt organization that is used for an expenditure or contribution
if made directly by the corporation would not be deductible under section 162 (e)(1)(B) of the Internal
Revenue Code. The report shall include the following:
a. An accounting of the Company’s funds that are used for political contributions or expenditures as
described above;
b. Identification of the person or persons in the Company who participated in making the decisions to make
the political contribution or expenditure; and
c. The internal guidelines or policies, if any, governing the Company’s political contributions and
expenditures.
The report shall be presented to the board of directors” audit committee or other relevant oversight committee and
posted on the company’s website to reduce costs to shareholders.
Supporting Statement
As long-term shareholders of Ford Motor, we support policies that apply transparency and accountability in
corporate spending on political activities. Such disclosure is consistent with public policy and in the best interest of
the Company’s shareholders.
Company executives exercise wide discretion over the use of corporate resources for political activities. These
decisions involve political contributions, called “soft money,” and payments to trade associations and related groups
that are used for political activities. Most of these expenditures are not disclosed. The Company has contributed at
least $300.000 since the 2000 election cycle. (Center for Political Accountability,
http://www.politicalaccountability.net/files/TAFord 12-13-06.pdf).
However, its payments to trade associations used for political purposes are undisclosed and unknown. These
activities include direct and indirect political contributions to candidates. political parties or political organizations:
independent expenditures; or electioneering communications on behalf of a federal, state or local candidate. The
result: shareholders, and in many cases, management do not know how trade associations use their company’s
money politically. The proposal asks the Company to disclose its political contributions and payments to trade
associations and other tax-exempt organizations.
Absent a system of accountability, company assets can be used for political objectives that are not shared by and
may be inimical to the interests of the Company and its shareholders. Relying on publicly available data does not
provide a complete picture of political expenditures. The Company’s board and its shareholders need complete
disclosure to be able to fully evaluate the political use of corporate assets. Thus, we urge your support for this
critical governance reform.
The Board of Directors recommends a Vote “against™ Proposal 8.
Corporations are prohibited under federal and many states” laws from making direct or indirect contributions to
candidates or political parties. The Company has a policy not to make contributions to political candidates or
organizations, nor to employ its resources for the purpose of helping to elect candidates to public office, even where
permitted by law.
The Company has a political action committee, the Ford Civic Action Fund (the “Fund™). All of the contributions
made by the Fund are derived from voluntary employee contributions; the Company makes no contributions. The
Company does, however, pay the solicitation and administrative expenses of the Fund. which are minimal, as
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permitted by law. Information with respect to contributions made by the Fund in connection with federal and state
elections is publicly available at the Federal Election Commission and applicable state boards of election,
respectively.

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

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

The Board of Directors recommends a Vote “against” Proposal 8.
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PROPOSAL 8

Trillium Asset Management of 711 Atlantic Avenue, Boston, Massachusetts 02111, on behalf of Michael Lazarus,
owner of 600 shares and the St. Scholastica Monastery Benedictine Sisters, 1301 South Albert Pike, Fort Smith,
Arkansas 72913, owners of 1,515 shares, informed the Company that the following proposal will be presented at the
meeting:
RESOLVED, that the shareholders of Ford ("Company™) hereby request that the Company provide a report.
updated semi-annually, disclosing the Company’s:

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

corporate funds.

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

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

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

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

The Board of Directors recommends a Vote “against” Proposal 8.
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PROPOSAL 6

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

(]

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

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

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

The report shall be presented to the board of directors’ audit committee or other relevant oversight committee and

posted on the company’s website to reduce costs to shareholders.

Stockholder Supporting Statement

As long-term shareholders of Ford, we support transparency and accountability in corporate spending on political

activities. These activities include direct and indirect political contributions to candidates, political parties or

political organizations; independent expenditures: or electioneering communications on behalf of a federal, state or
local candidate.

Disclosure is consistent with public policy. in the best interest of the company and its shareholders, and critical for

compliance with recent federal ethics legislation. Absent a system of accountability, company assets can be used for

policy objectives that may be inimical to the long-term interests of and may pose risks to the company and its
shareholders.

Ford contributed at least §1 million dollars in corporate funds since the 2002 election cycle. (CQ’s

PoliticalMoneyLine: http://moneyline.cq.com/pml/home.do and National Institute on Money in State Politics:

http://www.followthemoney.org/index.phtml.)

However, relying on publicly available data does not provide a complete picture of the Company’s political

expenditures. For example, the Company’s payments to trade associations used for political activities are

undisclosed and unknown. In many cases. even management does not know how trade associations use their
company’s money politically. The proposal asks the Company to disclose all of its political contributions, including

payments to trade associations and other tax exempt organizations. This would bring our Company in line with a

growing number of leading companies. including Hewlett-Packard, Aetna and American Electric Power that support

political disclosure and accountability and present this information on their websites.

The Company’s Board and its shareholders need complete disclosure to be able to fully evaluate the political use of

corporate assets. Thus, we urge your support for this critical governance reform.

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

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

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

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

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

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





