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

DIVISION OF
CORPORATION FINANCE

February 6, 2018

Brian J. Bohl
Ford Motor Company
bbohl@ford.com

Re:  Ford Motor Company
Incoming letter dated January 2, 2018

Dear Mr. Bohl:

This letter is in response to your correspondence dated January 2, 2018
concerning the shareholder proposal (the “Proposal’) submitted to Ford Motor Company
(the “Company”) by James McRitchie (the “Proponent”) for inclusion in the Company’s
proxy materials for its upcoming annual meeting of security holders. We also have
received correspondence from the Proponent dated January 9, 2018. 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,

Matt S. McNair
Senior Special Counsel

Enclosure

CcC: John Chevedden

*kk

*** FISMA & OMB Memorandum M-07-16
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February 6, 2018

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Ford Motor Company
Incoming letter dated January 2, 2018

The Proposal requests that the company provide a report on political contributions
and expenditures that contains information specified in the Proposal.

We are unable to concur in your view that the Company may exclude the Proposal
under rule 14a-8(i)(11). In our view, the Proposal does not substantially duplicate the
proposal submitted by the Unitarian Universalist Association. Accordingly, we do not
believe that the Company may omit the Proposal from its proxy materials in reliance on
rule 14a-8(i)(11).

Sincerely,

Evan S. Jacobson
Special Counsel



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
proposal from the company’s proxy materials, as well as any information furnished by
the proponent or the proponent’s representative.

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 and rules administered by the Commission, including arguments
as to whether or not activities proposed to be taken would violate 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 adversarial
procedure.

It is important to note that the staff’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 company’s
management omit the proposal from the company’s proxy materials.



Corporate Governance

CorpGov.net: improving accountability through democratic corporate governance since 1995

VIA EMAIL: shareholderproposals@sec.qgov
Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

January 9, 2018
Re: Ford Motor Company
Shareholder Proposal submitted by James McRitchie
SEC Rule 14a-8

To Whom It May Concern:

This letter is submitted pursuant to Rule 14a-8(j) of the Securities and Exchange Act
of 1934, as amended (“Exchange Act”), to request that staff of the Division of
Corporate Finance (“Staff”) deny the no-action request by Ford Motor Company
(“Ford” or the “Company”) dated January 2, 2018, with respect to the Proponent’s
shareholder proposal (“Proposal”) to request specified reports regarding political
spending.

In advancing their arguments for the exclusion of the Proposal based on Rule 14a-
8(i)(11) based on substantial duplication, the Company has not met the burden of
proof required by Rule 14a-8(g). Ford repeatedly asserts inclusion of the Proposal
would lead to shareholder confusion. However, their arguments are based on an
attempt to confuse Staff concerning the Proposal’s clear language.

Proposals Address Separate and Distinct Topics

Ford is trying to create confusion where none exists. The McRitchie Proposal on
political spending deals only with that subject and explicitly states, “this resolution
does not encompass lobbing.”

The Unitarian Universalist Association (UUA) proposal clearly deals only with
lobbying and never mentions elections or political spending.

The fact that both proposals seek greater transparency and reporting on spending
does not mean one proposal can be omitted pursuant to Rule 14a-8(i)(11) because it
“duplicates” a previously submitted proposal. The two proposals are substantively
different from each other. Political spending on elections and referendum is distinct
from spending on lobbying.
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Ford’s Argument Hinges on Redefining “Referendum”

At the heart of Ford’s argument is an effort on page 6 to redefine the word
referendum to include legislation.

The UUA Proposal makes no mention of political contributions or anything that could
be confused with political contributions.

Since Ford cannot find such possible confusion in the UUA Proposal, the Company
attempts to create confusion by returning to a discussion of the McRitchie Proposal,
insisting the “self-serving lobbying carveout should not be given any deference”
because it seeks disclosure of information with respect to “an election or
referendum.” (Ford’s emphasis) Ford seeks to sow confusion by pointing out that a
referendum can be “proposed by a legislative body or popular initiative.”

That leaves the McRitchie Proposal as asking for policies, procedures, and
monetary contributions to efforts to "influence the general public ... with
respect to” a popular vote by the public on legislation.”

Ford attempts to confuse the process of promulgating legislation, which can be
influenced by lobbying, with referenda submitted to popular vote during elections.

The McRitchie Proposal seeks no information with respect to spending during the
legislative process itself, even if that legislation might result in a referendum. Only
once such legislation is passed would it then be covered by the Transparent Political
Spending proposal with disclosure of policies and procedures, contributions and
expenditures with respect to an election or referendum.

Ford’s arguments rely primarily on two prior cases of Staff granting no-action relief -
Exxon Mobil Corp. (Mar. 9, 2017, Exxon) and CVS Caremark Corp. (Mar. 15, 2013,
CVS). Each is addressed below.

Exxon Mobil

Ford argues the language the Unitarian Universalist Association (UUA) proposal on
lobbying and the McRitchie Proposal on political spending “closely tracks the
language of the proposals in Exxon.” Therefore, the McRitchie Proposal “should be
similarly be omitted here as being substantially duplicative of the UUA Proposal.”
However, they cannot back up their claim.

Exxon argued, “both ask the Company to report on the Company's spending in the
political arena and the Company's policies governing such expenditures.” Exxon
goes on to note:

The Proposal at issue differs completely from the proposals considered by the
Staff in CVS Caremark Corporation (avail. Mar. 15, 2013). In that letter, the



Staff noted that a proposal that was expressly limited to political contributions
was not duplicative of a prior proposal related to general spending on
lobbying. Different from the present Proposal, the "political contributions™”
proposal in CVS Caremark Corporation specifically excluded disclosure of
lobbying expenditures. By contrast, neither the Proposal nor the Prior Proposal
expressly limits their scope in a way that renders them non-overlapping.

Because the Proposal substantially duplicates the Prior Proposal, there is a
risk that the Company's shareholders would be confused if asked to vote on
both proposals. If both proposals were included in the Company's proxy
materials, shareholders could assume incorrectly that there must be
substantive differences between the two proposals and the requested reports.
As noted above, the purpose of Rule 14a-8(i)(11) "is to eliminate the possibility
of shareholders having to consider two or more substantially identical
proposals submitted to an issuer by proponents acting independently of each
other." Exchange Act Release No. 12999 (Nov. 22, 1976).

As in the case of Exxon, proponents at Ford offered up two proposals. One was
primarily focused on lobbying. The other was focused on political spending. However,
there are important differences.

In the case of Exxon, proponents of the proposal on political spending included
information, which could clearly overlap with information requested on lobbying in the
other proposal relative to contributions to third parties, such as trade associations.

The problematic provision was as follows:

(b) Monetary and non-monetary political contributions or expenditures that
could not be deducted as an 'ordinary and necessary' business expense under
section 162(e) of the Internal Revenue Code. To include (but not limited to)
contributions or expenditures on behalf of entities organized and operating
under section 501 (c)(4) or the Internal Revenue Code, as well as the portion
of any dues or payments made to any tax-exempt organization (such as a
trade association) used for an expenditure or contribution that, if made directly
by ExxonMobil, would not be deductible under section 162(e) of the Internal
Revenue Code.

Since contributions to third parties could be used for either or both political
campaigns and lobbying activities, the proposals overlapped and “shareholders
would be confused.”

In contrast, the McRitchie Proposal clearly limits reporting of contributions to
campaigns for “election or referendum.” That language is further clarified with the
following statement: “This resolution does not encompass lobbying.”

Additionally, Ford argues with regard to “political spending” versus “lobbying,” “the



principal thrust and focus are substantially the same.” This is a misreading of Exxon,
since CVS Caremark Corporation had already clarified such activities differ. As
discussed above, proponents in Exxon, failed to differentiate the two.

CVS
Ford argues:

The instant proposals can be distinguished from CVS. The McRitchie Proposal
regarding political contributions contains a self-serving lobbying carveout
providing that "[t]his resolution does not encompass lobbying."” However, the
UUA Proposal regarding lobbying does not contain a political contributions
carveout.

However, a closer reading of the UUA Proposal reveals there is no need for what
Ford disingenuously terms a “self-serving” carveout. The UUA Proposal on its face
clearly applies only to lobbing. Ford attempts to place doubt in the mind of readers by
insisting, “[g]iven the lack of a political contributions carveout in the UUA Proposal,
shareholders may be confused, reasonably believing that the two proposals overlap.”
However, although they make an assertion, no evidence is provided to support their
very speculative statement.

Each point in the resolution portion of the UUA Proposal clearly delineates lobbying
as the exclusive subject.

1. Company policy and procedures governing lobbying...
2. Payments by Ford used for (a) direct or indirect lobbying or (b) grassroots
lobbying communications...

The UUA Proposal makes no mention of political contributions or anything that could
be confused with political contributions.

Since Ford cannot find such possible confusion in the UUA Proposal, the Company
attempts to create confusion by returning to a discussion of the McRitchie Proposal,
insisting the “self-serving lobbying carveout should not be given any deference”
because it seeks disclosure of information with respect to “an election or
referendum.” (Ford’'s emphasis) Ford seeks to sow confusion by pointing out that a
referendum can be “proposed by a legislative body or popular initiative.”

That leaves the McRitchie Proposal as asking for policies, procedures, and
monetary contributions to efforts to "influence the general public ... with
respect to” a popular vote by the public on legislation.

As already argued above, Ford attempts to confuse the process of promulgating
legislation, which can be influenced by lobbying, with referenda submitted to popular
vote during elections. The McRitchie Proposal seeks no information with respect to



policy or expenditures to impact legislation, only with respect to referenda. How
referenda is created, what mechanism is used, has no relevance to the Proposal.

Conclusion

In permitting the exclusion of proposals, Rule 14a-8(g) imposes the burden of proof
on companies. Companies seeking to establish the availability of subdivision (i)(11),
therefore, have the burden of showing the Proposal substantially duplicates another
proposal previously submitted to the company by another proponent that will be
included in the company's proxy materials for the same meeting. The Company has
failed to meet this burden and Staff must deny the no-action request.

Epilog: Note on the History of Rule 14a-8(1)(11)

Given Ford’s frequent and pejorative reference to the McRitchie Proposal’s “self-
serving lobbying carveout,” which apparently seeks to impugn Mr. McRitchie’s intent,
a quick review of the evolution of the “substantially duplicates” exemption is in order.

The following is an excerpt (footnotes omitted) from The Exclusion of Duplicative
Proposals Under Rule 14a-8(i)(11) by Hillary Sullivan,
http://www.denverlawreview.org/dIr-onlinearticle/2016/5/9/the-exclusion-of-
duplicative-proposals-under-rule-14a-8ill.html# ftn71:

Subsection (i)(11) was originally designed to permit the exclusion of proposals
deemed moot. Shareholders benefited because they no longer needed to
consider a matter already included in the proxy statement. As the Staff
reasoned, voting on two “substantially identical” proposals served “no useful
purpose.” For much of the history of the exclusion, the Staff adhered to this
approach and maintained a narrow interpretation of the Rule in limiting
exclusions.

Over time, however, the rationalization for the exclusion changed. Investor
confusion became the underlying justification. In doing so, the Staff effectively
broadened the scope of (i)(11). This broad expansion of the Rule is
exemplified by the interpretations associated with lobbying and political
contributions. The Staff took the position that very different proposals dealing
with these topics could be excluded if they overlapped. The Staff viewed them
as duplicative, presumably agreeing with companies that the two proposals
were confusing to investors, despite shareholders strenuously objecting and
dictionary definitions that suggested otherwise.

This perspective, based upon the desire to avoid confusion, demonstrates a
broad lack of confidence in shareholders. By relying on “confusion” rather than
the absence of a useful purpose, the Staff puts itself in the position of deciding
what shareholders can and cannot understand. Moreover, even if proposals
are adopted that have the capacity to send mixed messages to the board,
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such as an unproven assertion, they are invariably precatory. As a result, they
do not command but merely provide information about shareholder views.
Management, not the Staff, is in the best position to assess the meaning of the
information. Yet by excluding materially different proposals as duplicative, the
Staff effectively prevents such information from reaching the board.

The Rule benefits from a provision that excludes duplicative proposals.
However, the Rule does not benefit from an interpretation of the concept of
duplicative to exclude materially different proposals from consideration by
shareholders. In those circumstances, the Staff effectively denies rather than
protects the voting rights of shareholders, the opposite of the purpose of Rule
14a-8.

As explained by Ms. Sullivan above, the “substantially duplicates” exemption has
already evolved through Staff interpretation well beyond its original intent without
benefit of going through public notice and other considerations of the rulemaking
process. Staff should take a lesson from the recent reexamination of Rule 14a-8(i)(9),
which resulted in issuing Staff Legal Bulletin No. 14H.

That review also addressed the issue of “the potential for shareholder confusion and
inconsistent mandates, instead of more specifically on the nature of the conflict
between a management and shareholder proposal.”

Review led Staff to return to a closer approximation of the Rule’s original intent.

After reviewing the history of Rule 14a-8(i)(9) and based on our understanding
of the rule’s intended purpose, we believe that any assessment of whether a
proposal is excludable under this basis should focus on whether there is a
direct conflict between the management and shareholder proposals. For this
purpose, we believe that a direct conflict would exist if a reasonable
shareholder could not logically vote in favor of both proposals, i.e., a vote for
one proposal is tantamount to a vote against the other proposal.

Clearly if we applied that standard to Rule 14a-8(i)(11) and these proposals,
shareholders could logically vote for both proposals. While issuing a Staff Legal
Bulletin to guide a similar return to original intent for Rule 14a-8(i)(11) is unnecessary
in the instance of Ford’s no-action request, since the Company fails to make its case,
it is worth noting the parallels. The Rule was originally intended to exclude duplicate
proposals, not materially different proposals, which may address overlapping
concerns.

Sincerely,

O ndfem——o

James McRitchie
Shareholder Advocate



Office of theé General Counsel Ford Metof Company

Phone:  313-322-5821 QOne Araerican Road
Fax: 855-666-6877. Room 1037-A3- WHQ
E-Mail:  bbohl®@ford.com Dearborn, Michigan 48126
January 2, 2018
'VIA EMAIL

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

100 F Street, N.E.

Washington, D.C. 20549

Re: Omission of Shareholder Proposal Submitted by James McRitchie.

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
concurtence of the staff of the Division of Corperation Finance {the “Staff”) of the Securities and.
Exchange Commission (the “Commission”) that-it will not recommend any enforcément action
to the Commission if the shareholder pr‘.op‘oSal described below is omitted from Ford’s proxy
statement and form of proxy for the Company’s 2018 Annual Meeting of Shareholders (the “Proxy
Materials”). The Company’s Annual Meeting of Shareholders-is scheduled for May 10, 2018.

John Chevedden (thé “Proponent”), on behalf of James McRitchie, has submitted for
inclusion i the 2018 Proxy Materials a proposal recommending that Ford provide a semiannual
report ‘disclosing -certain information regarding the Company’s involvement in' the -political
process (the “McRitchie Proposal”; see Exhibit 1). The Company proposes to omit the McRitchie
Proposal from its 2018 Proxy Materials under Rule 14a-8(i)(11), because it is substantially
duplicative of a previously submitted proposal that will be included in the Company’s Proxy
Materials.
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The Proposal

The McRitchie Proposal requests the Board to “provide a report, updated semiannually,
disclosing the Company’s:

(1)ePolicies and procedures for making, with corporate funds or assets, contributions ande
expenditures_ (direct or indirect) to (a) participate or intervene in any politicale
campaign- on behalf of (or in opposition to) any candidate for public office, or (b)e
influence the general public, or any segment thereof, with respect to-an election ore
referendum.e

(2)eMonetary and non-monetary. contributions and expenditures (direct and indirect)e
used in the manner described in section 1 above, inchuding: (a) The identity of thee
recipient as well as-the amount paid to each; and (b) The title(s) of the person(s) in thee
Company responsible for the decision-making.“e _

The McRitchie Propesal Is Substantially Duplicative of a Previously Submitted Proposal
That Will Be Included in the Company’s Proxy Materials

The McRitchie Proposal may be -omitted pursuant to Rule 14a-8(i)(11) because it is
substantially duplicative of a previeusly submitted proposal that will be included in the
Company’s Proxy Materials. Rule 14a-8(i)(11) provides that a shareholder proposal may be
excluded if it “substantially duplicates another proposal previously submitted to. the company
by another proponent that will be included in the company’s proxy materials for the same
meeting” The Commission has stated that the purpose of Rule 14a-8(i)(11) is to “eliminate the
possibility: of shareholders having to consider two or more substantiei]ly identical proposals
submitted to an issuier by proponents acting independently of each other.” Exchange Release No.
12999 (Nov. 22, 1987).

On November 9, 2017, the Company received a proposal (the “UUA. Preposal”; see Exhibit
2)€ from the Unitarian Universalist Association (the “UUA"). That proposal requested thee
preparation of an annual report disclosing:e

(1) Company pelicy and procedures governing lobbying, both direct and indirect,
and grassroots lobbying communication.

(2) Payments by Ford used for (a) direct and indirect lobbying or (b) grasstootse
lobbying communications, in each case including the amountof the. payment ande
the recipient.e

(3)e Description of management’s decision making process: and the Board’se
oversight for making payments described in section 2 above.”e
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The first correspondence from the Proponent (albeit with-a “Special Shareholder Meeting
Improvement” proposal included rather than the current McRitchie Proposal (see Exhibit 1)) was
ot received until November 25, 2017. Given that the UUA Proposal was received before the
McRitchie Proposal and the Company intends to include the UUA Proposal in its Proxy Materials,
the .Co‘mpany can omit the MeRitchie Proposal under Rule 14a-8(i)(11), because the McRitchie
Proposal is substantially duplicative of the- UUA Proposal.

The Staff has determined that proposals are substantially duplicative when they share the
same “principal thrust.” See, e.g., Duke. Energy Corp. (Feb. 19, 2016) (granting no-action relief on
duplicative proposals related to lobbying activities); Ford Motor Co. (Feb. 15, 2011) (granting no-
action relief on duplicative proposals related to political contributions);. Ford Motor Co. (Feb: 19,
2004) (granting no-action relief on duplicative proposals related to greenhouse gases, with the
Company .arguing that “fa]lthough tlie terms.and the breadth of ‘the two proposals are somewhat
different, the principal thrust and focus are substantially the same”). Along these lines, the Staff
has repeatedly concurred that companies may exclude a proposal where one proposal focuses on
the company’s lebbying expenses and -another focuses on the company’s political contributions.
See, e.g., Exxon Mobil Corp. (Mar. 9, 2017) (“Exxoit”); WellPoint, Inc. (Feb. 20, 2013); Union Pacific
Corp. (Feb. 1, .'2012_) (“Union Pacific”); Occidental Petroleum Corp. (Feb. 25,2011). Notably, in Exxon,
the Staff allowed the exclusion of a political contributions proposal based on the submission of a
prior lobbying proposal where the two proposals, including the sequence in which they were
received, largely mirror the proposals here:

The political contributions proposal in Exxon requested “policies and procedures for
making political contributions and expenditures with.corporate funds (both direct and indirect)”
and “monetary and no_n~mon‘e'_tary political contributions that could not be deducted as on [sie]
‘ordinary and necessary business expense’ under section 162(e) of the Internal Revenue Code.”
The profjos‘a[ also requested this information for contributions to tax-exempt organizations like
tradle associations. Here, the McRitchie Proposal requests “policies and. prdced_ti_res for makin_'g,
with corporate funds or assets, contributions and expenditures (direct or indirect) to {a)
participate or intervene in any. political campaign . . . or (b) intluence the general public, or any
segment thereof, with respect to an election or referendum.” The proposal also requests
information on “monetary and non-moneétary contributions” used in those ways. Like the.
political contributions proposal ‘it Exxon, the Proponent here specifically references trade
associations, requésting that the Company “disclose: all of its -political spending, including

payments to trade associations and other lax exempt-organizations.”

Meanwliile, the lobbying proposal in Exxon requested “(1) [cJompany policies and
procedures regarding lobbying, both direct and indirect, and grassroots lobbying
communications, (2) [playments by Exxon used for (a) direct or indirect lobbying, or (b)
grassroots lobbying communications; in each case inéludi'ng the amount of the payment and the
recipient, (3) Exxon’s membership in and payments to any tax-exempt organization that writes
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or endorses model legislation, and (4) [d]escription of management’sand the Board’s decision
‘making process and oversight for making payments described ‘in sections 2 and 3 above.” The
UUA Proposal tracks this language nearly word for word, with the only significant difference
being that its request for trdde-a_ss’ociéafio’n information comes in its definition of “indirect
Iobbyin'g_”, which the UUA -defines as “lobbying engaged in by a-trade association or other
organization of which Ford is a member.”

Given that the language of the proposals here closely tracks the language of the proposals
in Exxon, the McRitchie Proposal should similarly be omitted here as- being substantially
duplicative of the UUA Proposal.

‘Thé “principal thrusts” of the McRitchie and UUA Proposals are also duplicative. Both
proposals ask the Company to report en its spending in the political arena and the policies and
procedures for making those contributions. As illustrated below, though the terms-and breadth
of the proposals are somewhat different—specifically “political spending” versus “lobbying” —
“the _pfincip'al thrust ‘and focus are substantially the same.” This is illustrated by the substantial
overlap in the requested action and stated intent and purposes of the proposals. A handful of the
similarities include:

-Both proposals request substantially similar action, namely the preparation of aa
report to the Board of Directors or a committee of the Board of Directors tobea
‘posted on the Company’s website, The McRitchie Proposal tequests that a reporta
“be presented 1o the board of directors or relevant board committee and posteda
on the Compa‘ny"s website within 12 months from the dafe. of the annuala
meeting.” The UUA Proposal requests that a report be-updated annually and “bea
presented to the Audit Committee or other relevant oversight committee anda
posted on Ford’s website.a

-Both proposals’ purpose is.allegedly to seek “transparency and accountability”a
on the use of corporate funds i the political process. The McRitchie P'ro'pos"al_s'aysa
“lals .long-terrf\ shareholders of Ford, we support #ansparency anda
accountability in corporate political spending.”” The UUA Proposal says “[a]sa
shareholders, we encourage transparency and accountability in the use ofa
‘corporate funds to inflilence legislation and regulation.”a

-Both proposals seek information on participation in trade associations. Thea
McRitchie Proposal says “[t]his proposal asks our Company to disclose ali of itsa

! The McRitchie -and UUA Proposals could also be compared favorably to the political contributions
and lobbying proposals at issue in.Union Puacific. There, the Staff allowed the exclusion of a political
contributions proposal based on the submission of a prior lobbying:proposal. Séealso Exxvon.(granting
no-action relief where Exxon’s no-action letter detailed the substantial similarities between its
proposalsand the Union Pacific proposals).



political spending, including payments to trade associations and other tax exempt
brganizaﬁons, which may be used for ‘political purposes.” The UUA Proposal
requests information on iridirect lobbyin_g,- which it defines as.“16bbying engaged
in by a trade association or-other orgahjz'ation of which Ford is a member.”

-Both' proposals focus. on the Company’s atterapt to influence “the generals
public” The UUA Proposal focuses on en'couraging'ithe general public to “to takes
action with respect to the legislation or regulation.” The McRitchie Proposals
focuses on influencing “the general public, or any segment thereof; with respects
to-an election or reférendum.”s

Given the substantially similar language between the two proposals, it is clear that they
share the same principal. thrust, namely disclosure of the Company’s contributions:and policies
and procedures relative to the political process.

Preponent may argue that this situation is.more analogous to CVS Caremark Corp. (Mar.
15, 2013) (“CVS”) ‘than Exxon or Union. Pacific, but such argﬁment- is misplaced. In CVS, the
proponent of the political contributions proposal included Iah_guage providing that “payments
used for lobbying are not encompassed by this proposal” (the “lobbying carveout”) and the
proponent of the lobbying proposal specifically noted that “[n]either ‘lobbying’ nor 'grassroots
lobbying. communications’ include efforts to participate or-intervene in any-political campaign or-
to influence the general public or any segment thereof with respect to an election or referendum”
(the “political contributions carveoht"’-"-).- CVS argued that the Staff permitted the exclusion of
essentially the same lobbying proposal from its. 2012 proxy miaterials and that “it surely cannot
be that the simple addition of a sentence in the fpolitical contributions] Proposal that ‘payments
used for lobbying are not encompassed by this proposal’ is enougli to cure the overlap and
substantial similarity. between the proposals.”? Nonetheless, the ‘Staff denied CVS's ng-action
letter request.

The instant propesals can be distinguished from CVS. The McRitchie Proposal regarding
political contributions contains a seif-serving lobbying carveout providing that-“[t]his res'olu'tion"
doesmotencempass lobbying.” However, the UUA P't;bposal regérding lobbying does not contain
a po_litical_contribu‘tions carveout. Notably here, the proposal without a limited scope (the UUA
Proposal) was. received prior to the 'pr'oybsa]'claimihg to have a limited. scope (the McRitchie
Proposal), aligning this situation more closely with Exxon than CVS. Given the lack of a political
contributions carveoutin the UUA Proposal, shareholders may be confused, reasonably believing

2 The lobbying contributions proposal from 2012 did not contain a palitical contributions carveout, such
that it appears two carveouts were added to the 2013 proposals, although CVS only focused on the
added lobbying carveout. Compere CVS, with CVS Caremark Corp. (Feb. 12, 2012) (granting no-action:
relief on lobbying praposal as substantially duplicative of previously 1ec__eived propoesal regarding
palitical contributions). ' ' ’



that the two proposals ov_erl.ap.

Inc addition, the McRitchie Proposal’s self-serving lobbying carveout should not be given
any deférence here given the content of the two proposals. While the McRitchie Pr_o_p'o_sal claims
‘that it “does not encompass lobbyj_n_g" , it nonetheless asks for policies, procedures,_‘a‘h‘d monetary
contributions to efforts to “influence the general public, or any .'s_egmeht thereof, with respect to
an election or referendunt” (emphasis added). Merriam-Webster defiries “referendum” to be “the
principle or practice of 'subrﬁitting to popular vote a measure passed on or proposed by a
legislative- body or by popular initiative.” That leaves the McRitchie Proposal as asking for
‘policies, procedures, and monetary contributions to efforts to. “influence the general
public . .. with respect to” a popular vote by the public. on legislation. What is ‘that if not
grassroots lobbying? Indeed, the-encroachment into lobb'yin'g: is made even clearer when
analyzed in the context of the UUAs definition of “grassroots lobbying communication.” The
UUA defines “grassroots lobbying communication” to inchide a “communication directed to the
general public that . . . encourages the recipient of the communication to take -action with respect
to the legislation or regulation.” That leaves the UUA Proposal asking for policies, pr‘o‘cecllir.es_,
and monetary contributions towards influencing the general public on legislation. There is simply
no difference between the Proponent’s request and the UUA's request. In the end, the Proponent’s
self-serving statement that his proposal does not encompass lobbying is belied by the language
of his proposal and the UUA’s nearly identical “grassroots lobbying communication” definition.

Fina’il_y, while the Staff may have given deference in CVS to the added carveout language
contained in each of the proposals at issue there, perhaps the Staff believed that shareholders
would beless likely to be confused with carveouts contained in both proposals. However, with
the lack of carveout language in #ne of the proposals here, shareholders are-much more likely to
believe there is substantial overlap in the principal thrust of the proposals. It addition; simiply
because someone claims that something is so does not make it so. For instance, if the McRitchie
Proposal matched the UUA Proposal identically but for the addition of the phrase “this resolution
doesnot encompass Jobbying”, the Staff clearly would have to determine that the proposals were
substantially duplicative. Any" other result would run contrary to Rule 14a-8(i)(11)'s goal of
“eliminat[ing] the possibility of shareholders having to consider two or.more '.'subst'a'ntia‘lly-
identical prdp_osals- submifté‘d to an issuer by proponents acting indepeéndently-of each othep.”

Because the McRitchie Proposal is substantially duplicative of a _p_r'evio'usfy submitted
proposal that will be included in the Company’s Proxy Materials, it can be excluded under Rule
14a-8(i)(11).
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Conclusion.

For the foregoing reasons, it is respectfully submitted that the McRitchie Proposal may be
excluded from Ford’s 2018 Prexy Materials. Your confirmation that the Staff will not recommend
enforcement action if the McRitchie Proposal is omitted from the 2018 Proxy Materials is
respectfully requested. |

In accordanee with Rule 14a-8(j), the Proponent is being informed of the Company’s
intention to omit the Proposal from its- 2018 Proxy Materials by sending it a copy of this letter and
its exhibits.

If you have any questions, require further information, or wish to discuss this matter,
please feel free to call me (313-322-5821).

Very truly yours,

[s/Brian |. Bohl

Brian J. Bohl
Attorney
Enclosure
Exliibits
cc:  John Chevedden (via e-mail)

James McRitchie (via Federal Express)
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Office of the Genera] Counsel Ford Motor Company

Phone: 313-322-5821 One American Road

Fax: 855-666-6877 Room 1037-A3 WHQ

E-Mail: bbohi@ford.com Dearborn, Michigan 48126
December 5, 2017

John Chevedden

*k%k

Re:  Proposal for 2018 Annual Meeting

Dear Mr. Chevedden:

Ford Motor Company (“Ford” or the “Company”) hereby acknowledges receipt of
evidence of Mr. McRitchie’s share ownership of Ford common stock contained in your e-mail
correspondence dated December 3, 2017. Thank you for your 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 arequest.

Thank you for your continued interest in the Company.

Very truly yours,

-

¢

Brian J. Bohl
Attorney

cc: Jonathan E. Osgood
James McRitchie

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

12/01/2017

James McRitchie

Kk

Re: Your TD Amesitrade Account Ending in**
Dear James McRitchie,

Pursuant {o your request, this letter is to confirm that'as of the date of this ietter, James McRitchie
held, and had held continuously for at least thirteen months, 200 shares of Ford Motor Co. (F)
common stock in his account endingin**  at TD Ameritrade. The DTC c!earlnghouse number for
TD Ameritrade is 0188.

If'_we can be of any further assistance, please let us know. Just log in to your account and go to the
Message Center o write us. You can aiso calt Client Services at 800-669-3900. We're-available 24
hours a day, seven days a week.

Sincerely,

Sean Leaverton
Senior Resource Specialist’
TD Ameritrade

This information is furnistied as part of a generat information service and TD Ameritrade shall not be liable for any-damages
arising out of any inaccuracy in the information. Because this.information may ditfer from your TD Ameritrade monthly
statement; you should rely only on the TD. Arqeritrade monthly siatement as the official record of your TD' Ameritrade
-account. '

" Market volatility, volume,-and system availability may delay -account access and trade executions.
TD Ameritrade, Inc., member FINRA/SIPC ('wway finrg.org . www.sipc.org ) TD Ameritrade is a trademark jointly owned by

TD Ameritrade 1P Cornpany. Inc. and The Toforito-Dominion Bank, © 2015 TD Ameritrade:IP Company, Inc. All rights
reserved. Used with permission.

3 eputoagg - .
20045, 5t Ave, wwwe idameritrade.com
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Bohl, Brian (B.J.)

From: b

Sent; Thursday, Novembér 30, 2017 10:39 AM
To: Bohi, Brian (B.))

Subject: Rule 14a-8 Proposai (F)

Attachments: CCE3011:2017_3.pdf

Mr. Bohl,

The last few lines of this one-page attachment should answer the questions regarding the one
proposal by Mr: McRitchie for the 2018 meeting and on SLB 14(I). |

Please let me know if'any question remains on these 2 points.

John Chevedden

cc; James McRitchie

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



James McRitchie

*kk

Bradley Gayton, Corporate Secretary Carporate Secretary

Ford Motor Company (F) REVICED 2% NOU D4/7)
One American Road : - e

Dearbarn, M1 48126
PH: 313-322-3000
PH::313-323-2130
FX: 313-248-8713

Dear Bradley Gayton,

As a long-time shareholder in Ford Motor Company (F), I believe our company has
unrealized potential that can be unlocked through low or no cost oorporate govermnance
reform, such as through Transparent Political Spending.

My praposal is for the next annual sharsholder meeting. 1 will meet Rule 14z-8
reguirements including the continuous ownership of the required stock value until after
the date of the respective shareholder meeting. My submitted format, with the
shareholder-supptlied emphasis, is intended to be used for deﬁmt_lve proxy publication.

This is my delegation to Jahn Chevedden andfor his designee to forward this Rule 14a-
8 proposal to the company and to act as my agent regarding this Rule 14a-8 proposal,
negofiafions and/or modification, and presentation of it for the forthcoming shareholder
meeting.

Please direct all future communications regarding my rule 14a-8 propasal to John
Chevedden

Kk

to facilitate prompt and verifiable communications. Please ideatify me exclusively.as
the lead filer of the proposal.

This letter does not cover proposals that are not rule 14a-8 proposats. This letter does
not grant the power to vote. Your consideration and the consideration of the Board of
Directors is appreciated in support of the [ong-term performance of our company.
Please acknowledge receipt of my proposal promptly by emaif to =

Sincerely,
Ww Y November 21, 2017
\Dl W\LQ—JBCZ

James McRitchie ' Date

“Proposal [4*] - Transparent Political Spending
cc: Jerome Zaremba <jzaremb @ford.com>

Counssl - Corporate ﬁ»;:),, QQLEQTF\W’_‘_" ff/}:*/;‘?

*** FISMA & OMB Memorandum M-07-16
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‘Offiee of the Genéral Counsel Ferd Motor Company

Phorie 313-322.5821 One American Road
Pav:  855-666:6877 Roorm 1037-A3 WHQ
E-Mail: ‘bhohl@ford,cem Dearborn, Michigan 48326.

November 29, 2017

Johkn Chevedden

*kk

Re:  Proposal for 2018 :Annual Meeting
Dear Mr. Chevedden:

Ford Motor Company: (*Ford” or the ”Cqmpany”) hereby acknowletiges the shareholder
proposal received via e-mail dated November 28,2017, [ am writing, gregarding the twa
propesals we received from you purportedly on behalf of Mr. McRitchie;, Mr: McRitchie’s
elsalblhty to file either proposal, and your authority:te represent Mr. McRitchie.

With respect to the two proposals that we received frotn yow purportedly on behalf ofR
M. McRitchie, ehg:bjhty requifements regarding, stockhiclder piopesals are sef forth in Rule
14a-8 of the Tules of the United States Securities and Exchange Commission (the “SEC”). A copy
of Rule J4a:8 is.enclosed for. your reference. Under Rule I4a. 8(c), a shareholder may submik ro
more tharvone proposal to a company fora parncu[ar shateholders’ meeting: The first propesal
you transmitfed purportedly on behalf of Mr. McRitchie (“Proposal 1”):was dated November 25,
2017, and recommended that Ford’s Board of Directors take steps to amend.the-Company’s
bylaws to'give holders in the aggregate of 10% of common stock the power:to call special
‘meetings. The second proposa] you transmitted purportedly on behaif of My McRitchie
{“Proposal 2} was dated November 28, 2017, and requested: that Ford provide asemiannual
report disclosing the Company’s political spending. We request that, pursuant {0 Rule'14a-8e
Jou withdraw either Proposal I or Proposal 2 witlin 14 calendar days of your Teceipt of fhisR
Ietter, because Mr. MeRitchie may only submit ene proposal for our 2018 shareholders” meeting.R

‘With respect to Mr. McRitchie’s eligibility to fite either proposal, under Rule 14a-8(b)(1),e
inorder to be eligible to submit-a proposal, ashareholder must have continuously held: at least
$2,000 in matket value, or 1%, of the Company’s securities entitled to be Voted at the anntial
meeting fot-at least' one year by the date the shareholder submitted the proposal. In the event
thee shareholder is niot a registered ho]der, Rule 14a-8(b)(2) provides that proof of eligibility
should be submiitted at the time the proposal is submitted. Neither the Company nor its

*** FISMA & OMB Memorandum M-07-16
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transfer agent was able to confirm that Mr. McRitchie satisfies the eligibility requirements based
on the information that was furnished to the Company.

We request that, pursuant to Rule 14a-8, you furnish to the Company proper
doctimentation demonstrating (i) that Mr. McRitchie is the beneficial owner of at least $2,000 in
market value, or 1%, of Ford common stock, and (ii) that Mr. McRitchie 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
ltla-'SI(b)(Z'), a shareholder may satisfy this requirement by either (i) submitting to the Company
a written statement from the “record” holder of the shareholder’s securities (usually a broker or
bank) verifying that, at the time of submission, the shareholder continuously held the securities
at least one year, or (if) if the shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form
4 and/or Form 5, or amiendments to those documents or updated forms, reflecting the
shareholder’s ownershig of the shares as-of or before the date on which the one-year period
‘begins. If the shareholder has filed one of these documenits, he may demonstrate his eligibility
by submitting to-the Company a copy of the schedule or form, and any subsequent’
amendrients, and a written statement that the shiareholder continuouslg held the required
rwamber of shares for the one-year peri_()d as of the dateof the statement.

With tespect to your authority to represent Mr. McRitchie, the Staff of the Division of
Corporation Finance {the “Staff”) at the SEC recently published Staff Legal Bulletin No. 141
(CF). In that Bulletin, the Staff specifically addressed shareholders’ ability to submit proposals
through a representative and the documentation that would be expected tohelp the staff-and
comparies better evaluate whether the eligibility requirements of Rule 14a-8(b) have been
satisfied.” Under this new guidance, we are uncertain whether you have met the eligibility
requirements.under Rule 14a=8(_b') te submit either Proposal 1 or Pro pésa'l"Z on behalf of Mr.
McRitchie.

Please note that Ford reserves the right to file a No-Actien Letter with the SEC should
substantive grounds exist for exclusion of either 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 yours,

Bes )AL,

Brian J. Bohl
Attorney

cc:  Jonathan E. Osgood
James McRitchie
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James McRitchie

*k%k

Bradley Gayton, Corporate Secretary Corporate Secretary

Ford _Motoy Company (F) REVICED 2% NV 2/
One American Road :

Dearborn, Ml 48126
PR: 313-322-3000
PH: 313-323-2130
FX: 313-248-8713

Dear Bradley Gayton,

As a long-time shareholder in Ford Motor Company (F), | believe our company has
unrealized potential that can be unlocked through low or no cost corporate governance
reform, such as through Transparent Political Spending.

My proposal is for the next annual shareholder meeting. 1 will meet Rule 14a-8
requirements including the: continuous ownership of the required stock value until after
the date of the respective shareholder meeting. My submitted format, with the
shareholder-supplied emphasis, is intended to be used for definitive proxy publication.

This is my delegation to John Chevedden and/or his _deéignee to_forward this Rule 14a-
8 proposal to the company and to act as my agent regarding this Rule 14a-8 proposal,
negotiations and/or modification, and presentation of it for the forthcoming shareholder
meeting.

Please direct all future-communications regarding my rule 14a-8 proposal to John
Chevedden

*kk

to facilitate prompt and verifiable communications. Please identify me exclusively as
the lead filer of the proposal.

This letter does not cover proposals-that are not rule 14a-8 proposals. This letter does
not grant the power fo vote. Your consideration and the consideration of the Board of
Directors is appreciated in.support.of the long-term performance of our company..
Please acknowledge receipt of my proposal promptly by email to*

Sincerely,

N ' November 21, 2017
| ~>f M ks~
James McRitchie Pate

cc: Jerome Zaremba <jzaremb1@ford.com>
Counsel - Corporate

*** FISMA & OMB Memorandum M-07-16
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[F: Rule 14a-8 Proposal, November 28, 2017]
[This line and any line-above it — Not for publication}
Proposal [4*] - Transparent Political Spending

Resolved: Shareholders of Ford Motor Company (“Ford” or “Company”) hereby request Ford provide
a report, updated semiannually, disclosing the Company’s:

1. Policies and procedures for making, with corporate funds or assets; contributions and expenditures o
(direct or indirect) to (a) participate or intervene in any political campaign on behalf of (or in oppositiono
to) any candidate for public office, or (b) influence the general public, or any segment thereof, witho
respect to an election or referendum.

2.dMlonetary and non-monetary contributions and expenditures (direct and indirect) used in theo
manner described in section 1 above, including: (a) The identity of the recipient as well as the amount
paid to each; and (b) The title(s) of the person(s) in the Company responsible for decision-making.

The report shall be presented to the board of directors or relevant board committee and posted on the
Company's website within 12 months from the date of the annual meeting. This resofution does not
encompass lobbying.

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

Disclosure is in the best interest of Ford and its shareholders. The Supreme Court recognized this in
its 2010 Citizens United decision: “...prompt disclosure of expenditures can provide shareholders and
citizens with the information needed to hold corporations and elected officials accountable for their
positions and supporters. Shareholders can determine whether their corporation’s political speech
advances the corporation’s inferest in making profits, and citizens can see whether elected officials
are "in the pocket" of so-called moneyed interests... This transparency enables the electorate to make
informed decisions and give proper weight to different speakers and messages.”

The Court expressed enthusiasm that technology today makes disclosure “rapid and informative.”
Unfortunately, the Court envisioned a mechanism that does not currently exist. Relying on publicly
available data does not provide a complete picture of our Company's political spending. For example,
Ford’s payments io trade associations that may be used for election-related activities are
undisclosed. This proposal-asks our Company to disclose all of its political spending, including
payments to frade associations and other tax exempt organizations, which may be used for political
purposes. Implementation would bring Ford in line with a growing number of leading companies,
including Procter & Gamble Co., which present this information on their websites.

Support by mutual funds for this topic jumped significantly in 2017, to 48 percent from 43 percent in
2016, according fo an analysis by Fund Votes. Our Company’s board and shareholders need
comprehensive disclosure to fully evaluate the political use of corporate assets.

We urge you to vote For:
Proposal [4*] - Transparent Political Spending
[This line and any below are not for publication]
Number 4* to be assigned by Ford.



James McRitchie, ** sponsors this proposal.

Notes:
This proposat is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule
14a-8(1)(3) in the following circumstances:

* the company objects to factuai assertions because they are not supported;a

= the company objects to factual assertions that, while not materially false or misleading,a
may be disputed or cauntered;a

+ the company objects to factual assertions because those assertions may bea
interpreted by shareholders in a manner that is unfavorable to the company, itsa
directors, or'its officers; and/ora

» the company objects to statements pecause they represent the opinion of thea
shareholder proponent or a referenced source, but the statements are not identifieda
specifically as such.a

We believe that it is appropriate under rule 14a-8 for companies to address these
objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2003).
The stock supporting this proposal will be held until afier the annual meeting and the proposal

will be presented at the-annual meeting. Please acknowledge this proposal promptly by emails

o 1s

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



Office of the General Connisel Ford Motor Company:

Phone: .313-322:3821 'One American Road
Fax:  855-6665877 .Ro6m 1037-83 WHQ
E-Mail: bbohl@ford.come Dearboem, Michigan 48126

November 28, 2017

John Chevedden

*kk

Re:  Proposal for2018 Annual Meeting
Deai Mr. Chevedden;

Ford Motor Company ({'F_o_r_d_" or.the “Company”) heteby acknowledges the sharehalder-
proposal (the “Proposal”) from James McRitchiie received. via evmail dated November 25; 2017.
The: Proposal recommends ﬂlatF.ord'sBoard of Directors take steps to.amend the Company’s
bylaws to-give holders iri the aggregate of 10% of commpn stock the power to call special
meetings. 1am writing regarding M. McRitchie’s eligibility to file the. Proposal and the false
and mlsleadxng nature of the Proposal:

Eligibility requirements regarding stockholder proposais aresef forth in Rule 14a-8 of
thie rules of the United States Securities and Exchange Comission (the “SEC”). A eopy of Rule
14a-8 is enclosed for your referenice. Under Rule Iéa-S(b)(l) in-ordertobe- eliglble to submiit a
proposal, a shareholder must have continuouisly held at- least$2,000 in‘arket value, or 1%,:0f
the Company's securities enfitled te:be voted at the annual meeting for at Jeast one year by the
date the:sharehelder submitted the proposal. In the event: the shareholder is not a _Ee_g’isl:ered
“holder; Rule 14a-8(b)(2) provides that proof of eligibility should be submitted af the time the
preposalissubmitted. Neither the Company nox its transfer-agenit was able to confirm thiaf Mr.

McRitchie satisfies the eligibility requirements based on the information that was:furnished to
‘the Company.

We request that, pursiiant to Rule 24a-8, you furnish to the Company proper
ddcumentation demonstrating (i) that Mr. McRitcliie is the benefigial owmer of at Jeast $2,000 iri
market value, or 1%, of Ford common stock, and (ii) that Mr. McRitchie has béen the beneficial
owner of such secuzities forone or more years. We request that such documentation be
furriished to the Company within 14 calendar days of your receipt of this létter, Under Rule.
T14a-S(b)( )(2), a'shareholder may sa tisfy this requirément by either (i) submi tting 1o the Company
a written statement from the “record” holder of the shareholder’s securities (usually a broker or
bank) verifying thiat; at the titne of subinission, the sharehiolder continuously held the securities.

*** FISMA & OMB Memorandum M-07-16
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at least one year, or (ii) if the shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form
4 and/or Form 5, or amendments to those documents or updated forms, reflecting the
shareholder’s ownership of the shares as'of or before the date on which the one-year period
begins. 1f the shareholder has filed one of these documents, he may demonstrate his eligibility
by submitting to the Company a copy of the schedule or form, and any subsequent
amendrents, 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.

Rule 14a-9 of the rules of the SEC prohibits a company from including any statement in
i proxy materials that is materially false or misleading. A copy of Rule 14a-9 is enclosed for
your reference. The Proposal provides that “it would require 50% of regular Ford shates to call
a special shareholder meeting unless Ford reduces this eXtremely high barrier in response to
this proposal.” This statement is false and misleading. Per Article TI, Section 2 of Ford's bylaws,
“Is]pecial meetings of the stockholders shall be held . . . whenever the holders of thirty percent
(30%) or more of the total number of outstanding shares of any class of stock the holders.of which:
-are entitled to vote on every matter that is to be voted on without regard to class at such.
meeting shall file with the Secretary a written application for such meeting stating the time and
purpose thereof” (emphasis added).

Because the Proposal includes a false and misleading statement, including the Proposal
in the Cofrpany’s proxy statement weuld violate Rule 14a-9. Accordingly, we ask that you
withdraw the Proposal or, at minimum, edit the Proposal so that it is no longer false and.
misleading within 14 calendar days of your receipt of this letter.

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 yours,

Brian J. Beht
Attormey

cc:  Jonathan E. Osgood
James McRitchie
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30 Rule1da-10

4. Predictions.as to specific: futuresmarketvaluest - - -

* b, Material whih direcily or indirecly imipugas character, ntegrity or porsonalt
.+ repulation;or direct]y orindirectly makes-charges'concerning jmproper; illegal or

-+ jmmoral:condict. or assoctations, ‘without factaal foundation:. -

- ¢ Failurésto-so -i’den‘tify"«;:_x_- broxy'-s_lu'lc_mém.- form -o'f"pmxy.--'afad .other-soliciting

< materialias. 10 clearly distinguish it trom tl e.soliciting riiaterial-of aiy other person
.. +or person’s soliciting for the same meeting -or-subject matter. .; o

Byl M PO B T M dren 4 sl R L W .'f;.-" e
" 'd. Claims made prior 0 a megting regarding.the.results-of-a solicitation. -

Rule-ld'a—'l__(!. ~Brn_hibi_tio__n'_-()_f-Cert;_niq;’Soilci(gtion_s: % 4 o
" No pefson':tnakin solicitation* whiich isf-’-‘éub’j'ecl to-Rules [4a-1 tc.-'ldé-'IO‘silall
solicit: 3 ' o

-(a)-An_yi;'undaié'dxéfbésp&aié;d proxy Eii:-I '
© Any- proxy. which provides hat it shall be deemed to.be dated s of any. date

- 3

Siibscqucnt to the date on which it is signed by the security holder. i
Rule 14a-11, 'Sharéhoidt;r-l‘iuminhtions}_ {Vecated]* - .,-,-_ “Uop Ee s
& . i £ it

oy a T R gabnardh v oS o e
Rule 14a-12.. Solicitation Before Furaishing a-Proxy:Statement.
(&) Ndtwithstanding- the provisiods of Excliauge Act Rule.14a-3(a):a solicitation
‘may be made before furnishing security Holders with a proxy siatemient miceting: the
requirements of Exchange Act Rule 14a-3(a) ific, . - .. © oo

71 Back written cominunication includest . © - oo
i) Thig identity<of the participants in the solicitation (us defined in Instruction 3 to
and a descriplionwftheir direct orindirecl interests, by security

dvising security

lem#0fSchedule 13A:q
‘holdings-or otherwisé; or-a. prominentfegend in-clear, plain Janguage a
holders'where:they.can obtain that information; andi- -+ ** : _
in clear;plain Janguage advising security holdees toread the
available because it.contains,important information, The
nve stors thal.they can get the. proxy statement, and any

reg: at the Comumission's web.site #nd describe which

[ . ) 3

(ii) A prominentlcge;
proxy. statement whenit:
legend also miyst explain i
othelrelevant

*(2) A ehiniilive proxy statement ineeting thé requiremenis of Exchiange Act:Rule
14a-3(8) is sent or given to $ecurily holders solicited in“reliance on this'Rule 14a°12
before or nt the same time:as ihieforrms. of proxy, consent.or authiorization are imished
to’or requested: fr i ; el s

. by Ay solicit
dance With paragraph-(a) of
laterthani{liedate the material’
copies of the Fhaterial miusy at.lie‘saine lime ‘be filed witt

bl seént ot 16" security holders in acc or-
Rule 19a:12 must'be ‘filed . with' the*Comnuissignino
fitst published, sent-or'giveno security holders. Threc
i withi; or'mailed for: filing o, each

e

#*+0n July 22¢ 205%; e United’ of Appeals for the District of :Columbia Circuitt
held thatthe SECw Bitraky tind capricic promulgating Rule 1434 I, e “proxy ‘access”
‘rule;and vacated 1€ tile. See ! Bushicss Rowrdiable ‘and Chamber® of Comnierce of the Unifed
Staresv, SEC, 647 F:3d 1144 (D.C, Cis. 2011). Sce also SECRelease Nos. 33-9136; 34-62764; IC-
29384'(Aup. 25; 20103;: SEC Relcase Nos.33:9149;:34-63031; 1C-29456 (Oct. 4, 2010); SEC
Relc'a_Se-Nos;.'3_3'=915<1:'--34=6_3IQ9; lC-:29,462'.(0é1.,.14'-.v2010)'.-..= diprds’ R il

BRI IEowe

Rule. 1da-13 ) 31

na!iom}.sec‘uritiesexchange»ﬁpon:wmch-any class:of secorities of the regisicant:is Ji
and registered. The soliciting' material mustinclude 1 coverpagein thcfirhifsrgt:]fsdi;lﬂs{%g
Schedule 14A-and the uppropriite’ box-on the cover page.must be'marked; Soliciting
material in-Connection With a registered offering is required-to. be filed only under
Securities Act Rule 424 or 425;-and  will be-deemed filed‘under this Role 14a~12,

4 (c) Salicitations by: any personior:group of 5F opposing a

. (©) Salicitations by an sch;or:group of personsdor the:purpose-of opposing at
SOl_Jclt.ﬂ__tlm_l -suqug@_ fo this. regulation. by: any other person-or: grogp of -péiggnsr-w%th'
respect-to: the- electionor:removal df directors at.any:anuwal o speciil .meéting-of
security holders also are-subject'to’the following provisions:i: .+~ w5 ...

(1) -Application,of This;Ride- 1o Anirual. Report. to.Seetrity. Holders.. Notwith.
s_mnc_img_ theprovisions of Exchan g‘e,Act-R'n'{c-_‘1‘4:1-3(1:));an('_]s (e, ég,porlio;ﬁif ﬂ}i%%jtllgl
reportiosecurityholders referred to in Exchange ActRule 142-3(b) thatcommenisupont
or refers 1o any. solicitation subject 10.this Rule, 14a-12(c), or'to any participant in-the
solicitation; ather; than-the-solicitation by the:mnunagement, must. be filed with: that
Commission as proxy material subject to,thisregulation: This.must be filed in.elactionic
JFormat unless an excmption is:available:under; Rules, 201 0r 202 of RegulationS-T.

- (2) Use-of Reprints.or Rep‘rolucﬁdiﬁ- Inany.solicitation subject 10 this Rule: 1da-12(c)
- \a) Useap fepnnis.or Reprodi In:any.solicitation subject 10 this Rule:142-12(c)
solicifing. material that.includes, ia whole. or-pagt, any reprinis.er re prod ductions. of y’
.‘ lﬂ__.y_jo. us.,!) ‘pl_ibllshcd[mllcn'al ]. .!..ltlsli ? . . 5 I y-; '. ' ,.i"j.."‘ ql 'h ’ .s'. Of o

the’ daté of prior publicaticn, and

.. (i) Slate tie'nameef iHe dlitiior dnd publicatios,
ho'is quoted without being named.in the previously published

identify any persofi
e PRl

i i o s ¥
P WY

s

. (i1) Excepl in the ¢asé of 3-public oi-dfi“cial.(.c;cume;lt“‘ tateimiint statapt
_» Ut) Except n the ¢ase. of 3 public 1al document or statement, state whetherort
riof the. consent.of the author and publication has beéa .obtained 10: the. use of thet

previously publishéd material-as proxy soliciting méterial

(i ¥ Ay paticipan using iously publi
hét behalf, paid, direetty or indireely, 1of the.
previously published marettil; orhas made ‘or §

epiaration.or prior public &
ubli Tnate Or proposes to make any paymentsor gives
#ny other.constderation in, epnuection: with the publication ¢ biication -
material, Sate the s._:.ircurnstq'nces." ..1“:;..: Pubhcatzun _or.;@Qupyrcf)_txon, o_fi thet
§ !ns(m‘c:'iq'ri;-]..m.-$~'"240 14a-12:. -'If‘.pape'r"ﬁl.in P i
ANSUCILON.J: 0.8 230 L4 a-12. - 11 paper Nling i permilted; file;eight:copie
liciting material with.the. Commission, excepi that onl y-three :go piels'-pdf'stl?; ‘
af specified by Exchange Act Rule 14a-12(c)(1) need be filed. =~
Bl % wdyt e v "

rUEHion: 40.140-12.  Any communications. niade yhder:ihis: B

T 40.19a: \NY.con ! T 1s: Rule
;;l:) nﬁ%ﬁaé?l:tr)gcify'fmt i eproxy:statement: isron file. but.before-it is.dissemina teds

|, als sL.specify that the proxy statement is.publicly available and- icipate

7 "date of disseniinati 4 BRI, P> '-:l-f,y ;‘.,mdl?]‘i.‘;md .\x{xe.‘_q._q,ucggz}led;

2 : %y

Inclusion of-a nomince.pursuant-to*§ 240:1 4aat
orcign - lawsprovision;: - or - a™:registrant’st
ate- ta. the inclusion :of -shareholder “directort
- materials, or Solicitations by a ‘nominatingt
et group’that r_c‘_'f-mgq:_{e'ir'_ifcbn'r‘;ez;'t'ibn-‘vbith"thdcil
sition subject to'§ 240.142:12(c), excepht

Instrugtion 3 10:§240.14a
dyang. applicabler:stateis.o
. governing : documents -as ‘they: s

norinees jn the registmot’s

ads w - X
A Migimn Wi
'

s in Corffumieating With "

Rulit J4513, Obiigations of K
' Beieflicial Ovvners:

. (a).JE thie registmnt knowsthat seéurities of any class.entitled (0 vote. 4t @ meetina (o
(@) aistmnt knowsthat securities of any class.entitled to vote. at a meetin
by writien-copsents orauthotizations if no-meeting -is";he]_d)‘with'rcspédt' to .\'}hicfii(l?&




James McRitchie

Kk

Bradley Gayton, Corporate Secretary Corporate Secretary-
Ford Motor Company (F)

One American Road

Dearborn, M! 48126

PH: 313-322-3000

PH: 313-323-2130

FX: 313-248-8713

Dear Bradley Gayton,

As a long-time shareholder in Ford Motor Company (F). | believe our company has
unrealized potential that can be unlocked through low or no cost corporate governance
reform, such as through Transparent Political Spending.

My proposal is for the next annual shareholder meeting. t will meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after
the date of the respective shareholder meeting. My submitted format, with the
shareholder-supplied emphasis, is intended to be used for definitive proxy publication.

This is my delegation to John Chevedden and/or his designee to forward this Rule. 14a-
8 proposal to the company and to act as my agent regarding this Rule 14a-8 proposal,

negotiations and/or maodification, and presentation of it for the forthcoming shareholder

meeting.

Please direct all future communications regarding my rule 14a-8 proposal to John
Chevedden

Kk

to facilitate prompt and verifiable communications. Please identify me exclusively as
the lead filer of the proposal.

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does
not grant the power to vote. Your consideration and the consideration of the Board of
Directors is appreciated in support of the long-term performance of our company.
Please acknowledge receipt of my proposal promptly by email to **

Sincerely,
November 21, 2017
O fnhs ! |
James McRitchte Date

cc: Jerome Zaremba <jzaremb1@ford.com>
Counsel - Corporate

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


mailto:jzaremb1@ford.com

[F —Rule 14a-8 Proposal, November 25, 2017]12-1
[This line and any line above it is not for publication.]
Proposal [4] —Special Shareholder Meeting Improvement
Resolved, Shareowners ask our board to take the steps necessary (umlaterally if possible) to
amend our bylaws and each appropriate governing document to give holders in the aggregate of
10% of our outstanding common stéck the power to call a special shareowner meeting (or the
closest percentage to 10% according to state law). This proposal does not impact our board’s
current power to call a special meeting. :

Special meeings allow shareowners to vote on important matters, such as electing new directors
that can arise between annual meetings. This proposal topic won more than 70%-support at
Edwards Lifesciences arid SunEdison in 2013.

Scores of Fortune 500 companies allow 10% of shares to call'a special meeting compared o
Ford’s higher requirernent. Ford shareholders have far less than the full right to call a special
meeting that is available under state law — 30% of Ford shares are required to call & spectal
sharehoder meeting.

This is compounded by the fact that regular Ford shareholders have only 60% of the voting
power of the entire company — although they own 95% of Ford. Thus it would require 50% of
regular Ford shares to call a special shareholder meeting untess Ford reduces this extremely high
barrier in response to this proposal.

Please vote to improve management accountability to shareholders:
Special Shareholder Meetmg Improvement — Proposal [4]
[The line above is for publication.]



James McRiichie, ** ' sponsors this proposal.

Notes:
This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added): '

Accordingly, going forward, we believe that it would: not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule
14a-8(1)(3) in the following circumstances:

+ the company objects to factual assertions because they are not supported;e

* the company objects to factual assertions that, while not materially false or misleading,e
may be disputed or countered;e

« the company objects to factual assertions because those asseitions may bee
interpreted by shareholders in a manner that is unfavorable to the company, itse
directors, or its officers; and/or

» the company objects to statements because they represent the opinion of thee
shareholder proponent or a referenced source, but the statements are not identified
specifically as such.

We believe that it is appropriate under rule 14a-8 for companies to address these
objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).

The stock supporting this proposal will be held until after the annual meeting and the proposal
will be presented at the annual meeting. Please acknowledge this proposal promptly by email

*kk

*** FISMA & OMB Memorandum M-07-16
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BY FAX: (i13) 248-8713

November 9, 2017

Mr. Jonathan E. Osgood

. Secretary
Ferd Moter Company

Dear Mr. Osgood:

The Unttanian Universalist Association, a holder of 10,882 shares of Ford
Motor Company of which 400 are over one year old, is hereby submitting the
cnclosed resohution for consideration at the upcoming annual meeting. The
resolution requests that the Board authorize the preparation of a report, to be
tipdated anmumlly, disclosing the company’s lobbying activities and -
6 expenditures.
E than 1000 self-governing congregations that brings to the warld a vision of
= . religious freedem, tolerance and social justice. ‘With roots in the Jewish and
UNITARIAN Christian traditions, Unitarianism and Universalism have been forces in

The Unitarian Universalist Association (“UUA”) is a faith comormity of mere

UNIVERSALIST American spirituality-fronrthetime of the first Pilgrim and Puritan settlers.
BRI The UUA is also an investor with an endowment valued at approximately $184
Tiswoslty Brocran million, the earnings from which are an impartant source of revenue
Teasusraod supporting our work in the world. The UUA takes its responsibility as an
Chvsf Financial Cilices

investor and sharecwner very seriously. We view the shareholder resolutian.
process as an gpportunity to bear witness to out values at the same time that sve
enhance the long-term value of our investments.

We submit the enclosed resolution for inclusion in the proxy statement in
accordance with Rule 14a-8 of the General Rules and Regulations of the
Securities and Exchange Act of 1934 for consideration and action by the
shareowners at the upcoming annual meeting. We have held at least $2,000 in
mérket:value of the company’s common stock for more than one year as of the
filing date and will continne to hold at least the requisite number of shares for
filing proxy resolutions through the stoekholders’ meeting.
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Verification that weare beneficial owners of the requisite shares of Ford Metor
Companyiseucipsed. {f you have quéstionsor'wish o discyss the proposal, © T
please coutaat me at (617) 948-4305 or threpnan@qusg org,

Yours very fruly,

Tithothy Brehdan

Enclosure: Shareholdcr resolution anlobbying disclosute
Proofef awnership
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Whereas, we believe in fill disclosure, of Ford Motar’s ‘Ford.”'f} direct and indirect Iobbying activities.
and expenditnres‘te assess whether Ford’s lobbying is consistent with its expuessed goals and inthe bast
interests of shargholders.

Résolved, theshareholders of Ford mqﬁa&ihe' prepargtion of 4 epoxt, updated annually, disclosings

1. Company pohcy and procedures governing lobbying, both direct and indirect, and grasstaots lobbying

2. Pa,yments by Pard used for (€) direct or indivect lobbying or {b) grassroots lobbying commmications, in
each case including the amount of the paymerit-and the fecipient.

3. Description of management’s decisfon maldng process and the Board’s oversight formaking payments :
deseribed in section 2 above.

For purpeses of thiis proposal, & “grasstgots lnbbymg comrauttication” is a corminication directed to.
the peneral public that (g) refers to specific legislation or reguldtion, (b) reflects & view on the legislationor ..
regulation and {c).enconrages the recipient of the communication to-take aétion with respect tothe legislatiori:or
regulations “Tndizect lobbyzng is lobbying éngaged in by a tradeasseciation or ﬂthernrgamzahon of which
Yord iz #-member.

BO*" "{L{”M‘ E:.-... j’:::t 13}:‘:_}’:3%” &n “;5."73331‘:‘2 Lq.‘l-.rn.‘c Eﬁw\rﬁl‘)'\tﬂz‘ .-,,-m .n_alzxgg P‘_*}.\ag_ ;gi.ﬁ\:n_,

Jocal, state-

Thie report shall be presented to the Audit Committes or other rélevant oversight conmmtices and posted

Supportmc Sl‘atemen‘t

As sharehiplders, we encourage fransparency and accoumebBity inthe nse af carporate funds fo
imfluense legislation and regulation; both directly and indirectly. Ford spent $38.6 tnikion from 2010 -2016 on
federal Jobbyixg {opensecrets.org), This figure does not include lobbying expenditares to inflnence Tegistation
m stafes,; where Ford also Jobbies but disclosure s uneveit or absent. Fér example, Ford spent $2,445,024 on.
lobbying in Californiz. from 2010 — 2016 Ferd’s lobbying over fuel efficienny standards hasattracted media
attention (“EPA. Chief Praitt Met with Many Corporate Execs, Then He Made Devisions in Their Eaver.®
Washington Post, September 23, 2017),

Ford sits on the beards of the Chamber of Commgreg, which has spént more thar $1.3 billionon
lobbying since 1998, and the National Asseciation of Manufacturers, which spent aver $25 million lobbying in
2015 and 2016, Ford dees not disclose its membazs}aps in, ‘or payynents fo, trade associations, or the emounts
used for fobbying.

We corimend Ford for ending its membership in the Amietican Legistative Bxchange Council (ALEC)
it 2016 (“Ford & LEGQ Gang Up On. Cfimat&DenymgALEC * CleanTechnica, February 20, 2016). However,
we are concemed that Ford's lack of trade association lobbying disclosure- ‘presents sigiificant repuiahonal risk.
For example; Ford believes climate: change is real and is committed to reducing greenhouse gas emissions, yet
the:Chamber has gonsistently-opposed legislation and regulation to address climste ¢hange. Andthis valees
incangraity has drawn media seruting (*Patis Pullout Pits Chariber against Some of Is: Biggest Members,™
Bloomberg, Jane 9, 2017).

Transparent reporting would reveal whether company assets are being used for objectives contrary to
Ford’s longrterm interesis.
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