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Re:  Ford Motor Company T

Incoming letter dated January 5, 2007
Dear Mr. Sherry:

This is in response to your letters dated January 5, 2007, January 23, 2007, and
February 6, 2007 concerning the shareholder proposal submitted to Ford by William B.
Thrower. We also have received letters from the proponent dated January 11, 2007 and
February 1, 2007. OQur response is attached to the enclosed photocopy of your
correspondence By doing this, we avoid having to recite or summarize the facts set forth
in the correspondence. Copies of all of the correspondence also will be provided to the

. proponent.

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

Sincerely,
P
ROCEssep
MAR 1 David Lynn
g7 ! 2007 Chief Counsel
ﬂ-!oMs
Enclosures ’NANcgf

ce: William B. Thrower
4931 S. Nelson Drnive
Katy, TX 77493

57 7%




- iy
f 4
I :“‘
s "5
Office of the Secretary Oné Américar Road -
Peter J. Sherry, Jr. Room 1134 WHQ
Secretary Dearborn, Michigan 48126

313/323-2130
313/248-8713 (Fax)
psherry@ford.com

January 5, 2007

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

100 F Street, N.E.

Washington, D.C. 20549

Re:  Omission of Shareholder Proposal Submitted by Mr. William B. Thrower
Ladies and Gentlemen:

Pursuant to Rule 14a-8() promulgated under the Securities Exchange Act of 1934,
as amended (the "Act™), Ford Motor Company ("Ford" or the "Company") respectfully
requests the concurrence of the staff of the Division of Corporation Finance (the "Staff") of
the Securities and Exchange Commission (the "Commission") that it will not recommend
any enforcement action to the Commission if the shareholder proposal described below is
omitted from Ford's proxy statement and form of proxy for the Company's 2007 Annual
Meeting of Shareholders (the "Proxy Materials"). The Company's Annual Meeting of
Shareholders is scheduled for May 10, 2007.

Mr. William B. Thrower (the "Proponent") has submitted for inclusion in the 2007
Proxy Materials a proposal requesting that Ford amend its 401(k) savings plans to allow a
"self-directed” option (the "Proposal”; see Exhibit [). The Company proposes to omit the
Proposal from its 2007 Proxy Materials for the following reasons:

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

. The Proposal is excludable under Rule 14a-8(i)(4) because it deals with a personal
grievance or special interest that is designed to benefit the Proponent and is not
shared by shareholders at large.

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

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




-92.

The policy underlying the ordinary business exclusion rests on two central
considerations. The first relates to the subject matter of the proposal. Certain tasks are
so fundamental to management's ability to run a company on a day-to-day basis that
they could not, as a practical matter, be subject to direct shareholder oversight.

*k*

However, proposals relating to such matters but focusing on sufficiently significant
social policy issues (e.g., significant discrimination matters) generally would not be
constdered to be excludable, because the proposals would transcend the day-to-day
business matters and raise policy issues so significant that it would be appropriate for a
shareholder to vote.

The second consideration relates to the degree to which the proposal seeks to "micro-
manage" the company by probing too deeply into matters of a complex nature upon
which shareholders, as a group, would not be in a position to make an informed
judgment.

The Proposal requests that the Company amend its 401(k) savings plans (the Tax
Efficient Savings Plan for Hourly Employees ("TESPHE") and the Savings and Stock
Investment Plan ("SSIP") for salaried employees) so that participants would have a "self-
directed” option allowing investment in any investment not prohibited by law. Thus, the
Proposal fails both considerations noted above. The design of employee savings plan that
qualify for favorable tax treatment under federal tax law involves multiple competing
considerations, such as employee benefits, costs to the Company, regulatory compliance,
third-party provider issues, ete. The design of these plans is a fundamental business issue
that the Company undertakes when it develops an employment compensation package that
is attractive and competitive. To allow shareholders to have a say in the development of a
tax efficient savings plans suitable for all employees involves the type of micro-managing of
complex issues that Rule 14a-8(1)(7) was intended to prevent.

The Staff has consistently allowed exclusion of proposals similar to the Proponent's.
In Union Bankshares Company (March 24, 2006), the Staff allowed exclusion of a proposal
to reduce the annual rate of increase in salaries and employee benefits over a five year
period in order to recover "excess" compensation expense because it related to general
compensation matters. In General Motors Corporation (March 24, 2006), the Staff likewise
concurred in the exclusion of a proposal that sought to eliminate all compensation of
management in an amount in excess of $500,000 per year as relating to general
compensation matters.

Furthermore, it cannot be argued that the Proposal relates to a significant policy
issue that transcends day-to-day business matters and that raises policy 1ssues so
significant as to be appropriate for a shareholder vote. Although the Proposal deals with a
Company benefit, the TESPHE and SSIP do not deal with benefits provided exclusively to
executives. Indeed, the TESPHE is open to all hourly employees and the SSIP is open to all
salaried employees, not just executives. Thus, the Proposal does not deal with executive
compensation issues that can be considered to involve widespread public debate. Staff
Legal Bulletin No. 14A (July 12, 2002), provides that:




Since 1992, we have applied a bright-line analysis to proposals concerning equity or
cash compensation:

e We agree with the view of companies that they may exclude proposals that relate
to general employee compensation matters in reliance on rule 14a-8(1)(7); and

* We do not agree with the view of compames that they may exclude proposals that
concern only senior executive and director compensation in reliance on rule 14a-

8(1)(7).

See also Union Bankshares Company (March 24, 2006); General Motors Corporation (March
24, 2006; and Wal-Mart Stores Inc. (March 24, 2006) (proposal requested a report on
employee use of public assistance programs).

Consequently, Ford respectfully requests that the Staff concur in the omission of the
Proposal from its 2007 Proxy Materials pursuant to Rule 14a-8(i)(7).

The Proposal Deals with a Personal Grievance or Special Interest

Rule 14a-8(i)(4) permits a company to omit a proposal if it relates to redress of a
personal claim or grievance against the company or if it is designed to result in a benefit to
the proponent that is not shared by the other shareholders at large. The Proposal seeks to
provide participants in the Company's 401(k) savings plans with an additional investment
option that would allow participants to make any investment not prohibited by law.
Additionally, the Proponent acknowledges in his statement of stock ownership that he is a
participant in TESPHE. Shareholders as a group would not benefit from implementation of
the Proposal. Only participants in the TESPHE and SSIP would arguably benefit from the
Proposal, and even then the benefits are not clear.

The Staff has consistently allowed exclusion of proposals where the proponent
sought to further a special interest not shared by shareholders in general. See Johnson &
Johnson (January 7, 2000) (exclusion of proposal that company compensate inventors of
products sold by the company where proponent was inventor); Caterpillar Inc. (December
13, 1999) (exclusion of proposal to pay overtime to management employees working extra
shifts where proponent was management employee); and Northern State Power Co.
(February 16, 1995) (exclusion of proposal that company implement revised incentive
compensation plan where proponent would receive financial gain related to the proposal).

Consequently, Ford respectfully requests that the Staff concur in the omission of the
Proposal from the Company's 2007 Proxy Materials pursuant to Rule 14a-8(1}(4).

Conclusion

For the foregoing reasons, it is respectfully submitted that the Propesal may be
excluded from Ford's 2007 Proxy Materials. Your confirmation that the Staff will not
recommend enforcement action if the Proposal is omitted from the 2007 Proxy Materials is
respectfully requested.




In accordance with Rule 14a-8(j), the Proponent is being informed of the Company's
intention to omit the Proposal from its 2007 Proxy Materials by sending him a copy of this
letter and its exhibits. Seven copies of this letter are enclosed. Please acknowledge receipt
by stamping and returning one copy in the enclosed self-addressed stamped envelop.

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

Very truly your
Peter J. Sherry,
Enclosure

Exhibits
ce: Mr. William B. Thrower (via Federal Express)
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4931 S. Nelson Dr.
Katy, TX 77493
December 08, 2006

Ford Motor Company
Mr. Peter Sherry, Jr.
Corporate Secretary

Dear Mr. Sherry:
[ am submitting the following shareholder proposal for the 2007 Annual Meeting:
SELF-DIRECTED Option for Employees Participating in SSIP and TESPHE

RESOLVED: Seif-Directed 401(k) Option. Shareholders recommend that our Board
direct the appropriate Commitiee to make available to employees a Self-Directed Option
allowing for any investment(s) not prohibited by law for their accounts in their SSIP or TESHPE
plans. Any set-up, activation, trading commissions, or other holding fees above and beyond what
the current plan pays for would be paid by the participants wishing to enroll in this new option
under the plan.

Ford Motor Company can take this opportunity to join the growing number of Fortune 500
companies allowing their employees this valuable option in their retirement plans. This option
would enhance the employees' benefits and should add no additional cost for the company.

Employees taking advantage of this option will be able to take a more direct and personal role in
attaining thetr goals for retirement. Considering the tumultuous times facing the company and its
employees any program enhancements are sure (o be greatly appreciated by the employees.

Sincerely,
William B, Thrower




4931 8. Nelson Drive
Katy, TX 77493
December 08, 2006

Ford Motor Company
Peter Sherry, Jr.
Corporate Secretary

Dear Mr. Sherry:

[, William B. Thrower, have owned over $2000 of Ford stock thru the Ford Stock Fund via
TESPHE for the past year and will continue to do so through the date of the shareholder meeting
in 2007.

Sincerely,
William B. Thrower



Cffice of the General Counsel Ford Motor Company

Phone:  313/3373913 One American Road
Fax: 313/248-1688 Room 1037-A3 WHQ
E-Mail:  jzaremb1@ford.com Dearborn, Michigan 48126

December 18, 2006

Mr. Wilhhiam B. Thrower
4931 S. Nelson Drive
Katy, Texas 77493

Subject: Shareholder Proposal for 2007 Annual Meeting

Dear Mr. Thrower:

Ford Motor Company ("Ford" or the "Company") hereby acknowledges the
shareholder proposal contained 1n your letter dated December 8, 2006. You request that
the proposal relating to the Company amending its 401(k) plans to allow a "self-directed"
option (the "Proposal”) be included in the Company's 2007 proxy materials.

Elgibility 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 1s enclosed.) Under Rule 14a-8(b)(1), in order to be eligible to submit a
proposal, a shareholder must have continuously held at least $2,000 in market value, or
1%, of the Company's securities entitled to be voted at the annual meeting for at least one
year by the date that the shareholder submitted the proposal. In the event the shareholder
1s not a registered holder, Rule 14a-8(b)(2) provides that proof of eligibility should be
submitted at the time the proposal is submitted. Neither the Company nor its transfer
agent was able to confirm that you satisfy the eligibility requirements based on the
information that was furnished to the Company.

Pursuant to Rule 14a-8, you ean demonstrate eligible share ownership by submitting
proper documentation showing (i) that you are the beneficial owner of at least $2,000 in
market value, or 1%, of Ford common stock, and (i1) that you have 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 securtties (usually a
broker or bank) verifving that, at the time of submission, the shareholder continuously held
the secunties at least one year, or (31} if the shareholder has filed a Schedule 13D, Schedule
13G, Form 3, Forim 4 and/or Form 5, or amendments to those documents or updated forms,
reflecting the shareholder's ownership of the shares as of or before the date on which the
one-year period begins. If the shareholder has filed one of these documents, it may
demonstrate its eligibility by submitting to the Company a copy of the schedule or form,
and any subsequent amendments, and a written statement that the shareholder




'
o

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

As explained above, a letter from the registered owner of the shares stating that you
have beneficially owned at least $2,000 of Ford stock for more than one year would suffice.
Additionally, for participants in the SSIP and TESPHE, the Company has accepted as
sufficient evidence of eligible share ownership brokerage statements demonstrating
continuous ownership of $2,000 worth of Ford stock for one year. If you choose to submit
statements of your TESPHE account, please white-out all other information regarding your
non-Ford stock investments. We cannot accept your personal statement of ownership as
sufficient evidence of Ford stock.

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

In addition, we call your attention to Rule 14a-8(1}(4) and Rule 14a-8(iX7) (see
enclosed copy of Rule 14a-8). Based on our review of previous SEC No-Action Letters, we
believe that the Proposal could be excluded from Ford's Proxy Materials based on the fact
that it deals with a special interest which is not shared by shareholders at large and that it
deals with the ordinary business of the Company. Consequently, we request that you
withdraw the Proposal within 14 days of your receipt of this letter so that we do not have to
file a No-Action Request with the SEC. We will notify you in accordance with SEC rules if
we file such a request.

The Company appreciates your suggestion and it will be forwarded to the
appropriate personnel for further consideration. Please do not take the formal nature of
this response as a sign that we do not appreciate your concern for the Company. The SEC
has issued rules and guidance on how companies must respond to shareholder proposals
that we do not believe fully comply with Rule 14a-8. Please do not consider our compliance
with these requirements as an indication of the Company's lack of appreciation.

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
vour interest in the Company.

Very truly yours,
- 2Ty - .
(_ /-?; S ;_/"{' -2 . ( /
~ L G TR -

Jeromé&F-Zaremba
Counsel

Enet.

ce: Peter J. Sherry, Jr.
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Zaremba, Jerome (J.F.)

From: Zaremba, Jerome (J.F.}

Sent: Tuesday, January 02, 2007 9:58 AM

To: "William'

Subject: RE: 2007 Shareholder Proposal - Thrower proof of ownership

Attachments: Document.pdf

Dear Mr. Thrower:
Attached please find Ford's response to your e-mail of December 29, 2006,

Jerome F, Zaremba

Counsel - Corporate

Ford Motor Company

One American Road, Room 1037
Dearborn, Michigan 48126
313-337-3913

Fax: 313-248-1988
jzaremb1@ford.com

From: William [mailto:papabear@consolidated.net]

Sent: Friday, December 29, 2006 1:55 PM

To: Zaremba, Jerome (J.F.}; Sherry, Peter (P.].)

Subject: 2007 Sharehclder Proposal - Thrower proof of ownership

29 December 2006

Please find attached TESPHE statements from January 2005 on showing my holdings in the Ford Stock
Fund.

Wiliiam B. Thrower
4931 S. Nelson Drive
Katy, Texas 77493
281-574-3856

17272007




Office of the General Counsel Ford totor Company

Phone: 313/3373913 Ong American Road
Fax: 313/248-1988 Room 1037-A3 WHC
E-Mzil;  jzarembs@lord.com Dearborn, Michigan 45126

Jununry 2, 2007

Mr. William B. Thrower
4931 5. Nelson Drive

Katy, Texns 77493
Subject: Shareholder Proposal for 2007 Annual Mecting
Deaar My, Thrower:

Ford Motor Company ("Ford" or the "Company”y hereby acknowledges reccipt of
evidence ol eligible share ownership of Ford common stock relating to the sharcholder
proposal contained in yvour letter dated December 8, 2006 (the "Proposal”). Thank vou for
your prompt attention to this matter. As stated in my lecter of December 18, 2006, 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 aceordance with SEC rules if we file
such a request,

Thank you for vour continued interest in the Company.
Very truly vours,

C Dot Bech,

P i
Jevomé T Znremba
Counsel

ce: Peter J. Shervy, Jr.
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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

January 23, 2007

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 Sharcholder Proposal Submitted by Mr. William B. Thrower

l.adies and Gentlemen:

Reference 1s made to the letter dated January 11, 2007, of Mr. William Thrower (the
"Proponent™) in response to the No-Action Request of Ford Motor Company ("Ford" or the
"Company") dated January 5, 2007, regarding the Proponent’s shareholder proposal
recommending that Ford amend its 401(k) savings plans to allow a "self-directed” option
(the "Proposal”). The Proponent has asked the Division of Corporation Finance (the "Staff")
of the Securities and Exchange Commission (the "Commission") to deny Ford's No-Action
Request.

The Proponent's arguments that the Proposal is not excludable as relating to the
ordinary business of the Company pursuant to Rule 14a-8()(7) are misplaced. As the Staff
has acknowledged many times, whether a proposal is beneficial or harmful to a company
does not enter into the analysis of whether it relates to the ordinary business of the
Company. A primary concern in Rule 14a-8(1)(7) analysis is that, with certain
extraordinary exceptions (e.g., a merger of the company), the board of directors is charged
with determining whether a particular action is beneficial or harmful to a company. In
Staff Legal Bulletin No. 14 (July 13, 2001), in response to the question of whether the Staff
will consider the merits of a proposal in determining whether it may be properly omitted,
the Staff answered: "No. We have no interest in the merits of a particular proposal.”
Consequently, the Proponent's argument that the Proposal differs from those in Union
Bankshares Company (March 24, 2006) and General Motors Corporation (March 24, 2006)
because those proposals would have allegedly harmed those companies and the Proposal
would allegedly benefit the Company is irrelevant to the issue of whether or not ’the\\
Proposal deals with the ordinary business of the Company.

The Company's reference to Wal-Mart Stores Inc. March 24, 2006) was to support
its argument that the Staff has consistently granted No Action relief to proposals that do
not address a significant policy issue. For instance, since Wal-Mart Stores Inc. dealt with a
compensation matter that was not related to executive compensation, the Staff did not




invoke the significant policy exception to deny No-Action relief. Likewise, because the
Proposal deals with compensation matters related to all salaried and hourly personnel, no
significant policy issue is invoked.

The Proponent also argues that the Proposal raises a significant policy 1ssue because
of previous corporate scandals where employees lost significant sums of money by investing
in their employer's stock in company savings plans. If anything, this line of argument
highlights the Proponent's special interest in the Proposal's passage that is not shared by
shareholders as a group. The Proponent would allegedly benefit from the Proposal's
implementation, not shareholders in general. This supports the Company's position that
the Proposal may properly be omitted pursuant to Rule 14a-8(i}(4).

The Proponent makes much of the fact that some companies have included proposals
that he believes deal with the Proposal's subject matter. First, whether other companies
have included certain proposals in their proxy materials is not relevant to the
determination of whether the Proposal may be properly excluded. Previous No-Action
Letters are relevant to such a determination, not proposals that may have voluntarily been
included 1n company proxy statements. Furthermore, the instances cited by the Proponent
are significantly different from the Proposal. The situations mentioned deal with pension
plans in which shareholders arguably have a significant interest because companies must
fund those plans with corporate assets. Such is not the case with 401(k) plans, including
the Ford 401(k) plans covered by the Proposal.

Lastly, the Proponent's argument that the Proposal is relevant to all shareholders
because it would allegedly limit or eliminate liability from future lawsuits is an
unsupported claim. One could also easily make the claim that providing an investment
option that allows employees to invest in any legal investment as the Proposal suggests
could encourage investment in extremely speculative investments. By providing such an
investment option it could be argued that the Company encouraged employees to invest
their retirement savings in an investment that was extremely risky. Could it not be argued
that the Company would bear some responsibility to such employees for permitting such a
speculative option in the 401(k) plans? One can argue just as easily that the Proposal is
harmful to shareholders because it exposes the Company to future liability as that it
reduces future liability. The Proponent certainly believes that he would benefit from
implementation of the Proposal; however, he has not demonstrated that shareholders as a
group would benefit.

In addition, whether a particular course of action could limit the liability of the
Company goes to the heart of this Proposal dealing with the ordinary business of the
Company. Every company's management has a basic responsibility to protect the
company's interests against litigation. To the extent that the Proposal attempts to interfere
with this obligation it is inappropriate. Sharcholders do not posses the necessary expertise
to advise management on complex legal issues. For this reason, the Staff has acknowledged
that a shareholder proposal that implicates the conduct of litigation or litigation strategy is
properly excludable under Rule 14a-8(i}(7). See Johnson & Johnson (February 24, 20006)
(exclusion allowed where proposal requested formation of a Scientific Integrity Committee
to assure research integrity and detect misconduct) and ConocoPhillips (February 23, 20006)
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(exclusion allowed where proposal required the board to investigate, independent of in-
house legal counsel, all potential legal liabilities alleged by proponent).

For the reasons stated above and those contained in Ford's No-Action Request of
January 5, 2007, the Company respectfully requests the Staff to concur in the omission of
the Proposal from the Company's 2007 Proxy Materials pursuant to Rule 14a-831)(7) as
dealing with the Company's ordinary business and Rule 14a-8(i)(4) as dealing with a
personal grievance or special interest that is designed to benefit the Proponent and is not
shared by shareholders as a group.

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

Very truly yours,

i

Peter J. Sherry, J1.

ce: Mr. William B. Thrower (via Federal Express)




4931 S. Nelson Dr.
Katy, TX 77493
January 11, 2006

[anh}

Securities and Exchange Commission .
Division of Corporate Finance ,:
Office of the Chief Counsel LT
100 F Street, N. E.

Washington, D.C. 20549

Re: Ford Shareholder Proposal by William B. Thrower for Annual Meeting May 2007
Re: Ford letter of 05 January 2007, request for no-action

Subject: Rebuttal to Ford’s claims for omission from Proxy via Rule 14a-8(i)(7) & Rule 14a-8(i1)(4)
Ladies and Gentlemen:

Based upon the rebuttal and further arguments delineated below, I ask that the Staff will
recommend enforcement action to the Commission if the stockholder proposal ( Exhibit 1) is
omitted from Ford’s proxy statement for the Company’s 2007 Annual Meeting.

Rule 14a-8 )(7)

Ford refers to excluded proposals from Union Bankshares Company ( March 24, 2006 ) and
General Motors Corporation ( March 24, 2006 ) as “similar” examples in their justification for
omission. However, in each of those cases the proposals would actually be harmful in the
recruitment and retainment of talented employees and therefor harmful to the companies. This
proposal should actually aid in the matter of recruitment and retainment and thus be a positive for
the Company and all of its shareholders

The Wal-Mart Stores Inc. ( March 24, 2006 ) proposal sited by Ford that was excluded
requested a report on employee use of public assistance programs. That proposal is in no way
similar to the proposal now before Ford. In fact, Proposal #8 on Wal-Mart’s 2006 Proxy ( viewable
at { http://www.walmantstores.com/Files/2006Proxy.PDF ) (pp/ 37,38 of the Proxy pp- 38,39 of the
PDF document) “Equity Compensation Glass Ceiling” has n mure in common via “ general employee
compensation” and it was included on the Proxy.

StaffLegal Bulletin No. 14A references Exchange Act Release No. 40018 saying “ proposals
that relate to ordinary business matters but that focus on ‘sufficiently significant social policy issues

.. would not be considered to be excludable because the proposals would transcend the day-to-day
business matters™." Post Enron, the public is very concerned about the viability of companies and
the retirement nest eggs in their 401(k)s. The public will not soon forget the employees whose
401(k)s were decimated at companies like Enron, Global Crossing, et al.

Resolutions concerning employee retirement issues have been showing up in greater numbers
at major corporations. Examples include Proposal #10 on the 2004 Boeing Proxy - “Shareholder




Proposal On Pension Plans?” (viewable at
http://www boeing.com/companyoffices/financial/finreports/annual/04proxy/item10.html ) and
Proposal #4 on the 2006 IBM Proxy - “Stockholder Proposal On Pension and Retirement Medical”
( viewable at htip://www.ibm.com/annualreport/2005/proxy_prop2.shtml )

Further, proof that these types of issues are frequently appearing on Proxies can be found
by looking at Transamerica Premier Funds Proxy Voting Guidelines Summary ( viewable at
http://vds.issproxy.com/Policy.php?CustomerlD=2303&PolicylD=2303-1 ). Please pay special
attention to the entries between item 8 and item 9 including Employee Stock Ownership Plans and
401(k) Employee Benefit Plans.

This proposal is at the center of that issue. An issue that is obviously on the public’s mind.
The proposal would allow each plan participant, if they desired, and at their expense to participate
in a completely self-directed fashion to control their nest egg for their future.

Rule 1428(i)(4)

In Ford’s letter of January 05, 2007 they stated “Only participants in TESPHE and SSIP
would arguably benefit from the Proposal, and even then the benefits are not clear.”( emphasis
added). Whereas the Company is facing a potential Class Action lawsuit ( Case : 2:06 - cv - 13109
US Dist. Court Eastern Dist. Of Michigan Southern Division ) viewable at
http://erisafraud.com/Portals/7/documents/Ford_CooperComplaint070706.pdf) concerning the
TESHPE and SSIP programs with losses estimated by the plaintifi’s attomey(s) at $7 Billion (see
points 7 and 8 of page 2 or page 6 of the PDF document) and whereas the proposal if in effect should
have limited or eliminated the liability that the Company and the Shareholders may well now be
facing or face in the future, one would have to argue that the proposal does provide a considerable
benefit to shareholders at large.

Rule 14a8(i)(4) does allow the omission of a proposal if it provides a benefit to the proponent
but ONLY if there is no benefit shared by the other shareholders at large. Therefor the citing of
Johnson&Johnson ( January 07, 2000 ), Caterpillar Inc. { December 13, 1999 ), and Northern States
Power Co. ( February 16, 1995 ) should not apply.

Conclusion:

For the reasons heretofore mentioned, 1 respectfully request that you deny Ford Motor
Company’s request to exclude the Proposal from the 2007 Annual Meeting Proxy.

A copy of this letter and attachments are being sent to the Company. Seven copies of this
letter are enclosed. Please acknowledge receipt by stamping one of them and returning it in the
enclosed SASE.

If you have any questions please feel free to contact me at 281-574-3856 or by email at
papabear(iiiconsolidated.net. Thank you.

Sincerely,

Z o %—«

William B. Thrower




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

January 5, 2007

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

100 I Street, N.E.

Washington, D.C. 20549

Re: Omission of Shareholder Proposal Submitted by Mr. William B. Thrower
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 Divisien of Corporation Finance (the "Staff") of
the Securities and Exchange Commission (the "Commission™) that it will not recommend
any enforcement action to the Commission if the shareholder proposal described below is
omitted from Ford's proxy statement and form of proxy for the Company's 2007 Annual
Meeting of Shareholders (the "Proxy Materials”). The Company's Annual Meeting of
Shareholders is scheduled for May 10, 2007.

Mr. William B. Thrower (the "Proponent") has submitted for inclusion in the 2007
Proxy Materials a proposal requesting that Ford amend its 401(k) savings plans to allow a
"self-directed” option (the "Proposal”; see Exhibit I). The Company proposes to omit the
Proposal from its 2007 Proxy Materials for the following reasons:

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

. The Proposal is excludable under Rule 14a-8(i)(4) because it deals with a personal
grievance or special interest that is designed to benefit the Proponent and is not
shared by shareholders at large.

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

Rule 14a-8(31)(7) permits a company to omit a proposal if it deals with a matter
relating to the company's ordinary business operations. In Exchange Act Release No. 34-
40018 (May 21, 1998), the Commission stated:
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The policy underlying the ordinary business exclusion rests on two central
considerations. The first relates to the subject matter of the proposal. Certain tasks are
so fundamental to management's ability to run a company on a day-to-day basis that
they could not, as a practical matter, be subject to direct shareholder oversight.

*kk

However, proposals relating to such matters but focusing on sufficiently significant
social policy issues (e.g., significant discrimination matters) generally would not be
considered to be excludable, because the proposals would transcend the day-to-day
business matters and raise policy issues so significant that it would be appropriate for a
shareholder to vote.

The second consideration relates to the degree to which the proposal seeks to "micro-
manage” the company by probing too deeply into matters of a complex nature upon
which shareholders, as a group, would not be in a position to make an informed
judgment.

The Proposal requests that the Company amend its 401(k) savings plans (the Tax
Efficient Savings Plan for Hourly Employees ("TESPHE") and the Savings and Stock
Investment Plan ("SSIP") for salaried employees) so that participants would have a "self-
directed" option allowing investment in any investment not prohibited by law. Thus, the
Proposal fails both considerations noted above. The design of employee savings plan that
qualify for favorable tax treatment under federal tax law involves multiple competing
considerations, such as employee benefits, costs to the Company, regulatory compliance,
third-party provider issues, etc. The design of these plans is a fundamental business 1ssue
that the Company undertakes when it develops an employment compensation package that
is attractive and competitive. To allow shareholders to have a say in the development of a
tax efficient savings plans suitable for all employees involves the type of micro-managing of
complex issues that Rule 14a-8(1)(7) was intended to prevent.

The Staff has conststently allowed exclusion of proposals similar to the Proponent's.
In Union Bankshares Company (March 24, 2006), the Staff allowed exclusion of a proposal
to reduce the annual rate of increase in salaries and employee benefits over a five year
period in order to recover "excess" compensation expense because it related to general
compensation matters. In General Motors Corporation (March 24, 2006), the Staff likewise
concurred in the exclusion of a proposal that sought to eliminate all compensation of
management in an amount in excess of $500,000 per year as relating to general
compensation matters.

Furthermore, it cannot be argued that the Proposal relates to a significant policy
issue that transcends day-to-day business matters and that raises policy issues so
significant as to be appropriate for a shareholder vote. Although the Proposal deals with a
Company benefit, the TESPHE and SSIP do not deal with benefits provided exclusively to
executives. Indeed, the TESPHE is open to all hourly employees and the SSIP is open to all
salaried employees, not just executives. Thus, the Proposal does not deal with executive
compensation issues that can be considered to involve widespread public debate. Staff
Legal Bulletin No. 14A (July 12, 2002), provides that:




Since 1992, we have applied a bright-line analysis to proposals concerning equity or
cash compensation:

o We agree with the view of companies that they may exclude proposals that relate
to general employee compensation matters in reliance on rule 14a-8(1)(7); and

« We do not agree with the view of companies that they may exclude proposals that
concern only senior executive and director compensation in reliance on rule 14a-

8()(7).

See also Union Bankshares Company (March 24, 2006); General Motors Corporation (March
24, 2006; and Wal-Mart Stores Inc. (March 24, 2006) (proposal requested a report on
employee use of public assistance programs).

Consequently, Ford respectfully requests that the Staff concur in the omission of the
Proposal from its 2007 Proxy Materials pursuant to Rule 14a-8(1)(7).

The Proposal Deals with a Personal Grievance or Special Interest

Rule 14a-8(i)(4) permits a company to omit a proposal if it relates to redress of a
personal claim or grievance against the company or if it is designed to result in a benefit to
the proponent that is not shared by the other shareholders at large. The Proposal seeks to
provide partictpants in the Company's 401(k) savings plans with an additional investment
option that would allow participants to make any investment not prohibited by law.
Additionally, the Proponent acknowledges in his statement of stock ownership that heis a
participant in TESPHE. Shareholders as a group would not benefit from implementation of
the Proposal. Only participants in the TESPHE and SSIP would arguably benefit from the
Proposal, and even then the benefits are not clear.

The Staff has consistently allowed exclusion of proposals where the proponent
sought to further a special interest not shared by shareholders in general. See Johnson &
Johnson {(January 7, 2000) (exclusion of proposal that company compensate inventors of
products sold by the company where proponent was inventor); Caterpillar Inc. (December
13, 1999) (exclusion of proposal to pay overtime to management employees working extra
shifts where proponent was management employee); and Northern State Power Co.
(February 16, 1995) (exclusion of proposal that company implement revised incentive
compensation plan where proponent would receive financial gain related to the proposal).

Consequently, Ford respectfully requests that the Staff concur in the omission of the
Proposal from the Company's 2007 Proxy Materials pursuant to Rule 14a-8(1)(4).

Conclusion

For the foregoing reasons, it is respectfully submitted that the Proposal may be
excluded from Ford's 2007 Proxy Materials. Your confirmation that the Staff will not
recommend enforcement action if the Proposal is omitted from the 2007 Proxy Materials 1s
respectfully requested.




In accordance with Rule 14a-8(j), the Proponent is being informed of the Company's
intention to omit the Proposal from its 2007 Proxy Materials by sending him a copy of this
letter and its exhibits. Seven copies of this letter are enclosed. Please acknowledge receipt
by stamping and returning one copy in the enclosed self-addressed stamped envelop.

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

Very truly your

/.

Peter J. Sherry,

Enclosure
Exhibits
ce: Mr. William B. Thrower {(via Federal Express)




4631 S. Nelson Dr.
Katy, TX 77493
December 08, 2006

Ford Motor Company
Mr. Peter Sherry, Jr.
Corporate Secretary

Dear M. Sherry:
[ am submitting the following shareholder proposal for the 2007 Annual Meeting:
SELF-DIRECTED Option for Employees Participating in SSIP and TESPHE

RESOLVED: Self-Directed 401(k)} Option. Shareholders recommend that our Board
direct the appropriate Committee to make available to employees a Self-Directed Option
allowing for any investment(s) not prohibited by law for their accounts in their SSIP or TESHPE
plans. Any set-up, activation, trading commissions, or other holding fees above and beyond what
the current plan pays for would be paid by the participants wishing to enroll in this new option
under the plan.

Ford Motor Company can take this opportunity to join the growing number of Fortune 500
companies allowing their employees this valuable option in their retirement plans. This option
would enhance the employees’ benefits and should add no additional cost for the company.

Employees taking advantage of this option will be able to take a more direct and personal role in
attaining their goals for retirement. Considering the tumultuous times facing the company and its
employees any program enhancements are sure to be greatly appreciated by the employees.

Sincerely,
William B. Thrower




4631 §. Nelson Drive
Katy, TX 77493
December 08, 2006

Ford Motor Company
Peter Sherry, Jr.
Corporate Secretary

Dear Mr. Sherry:

I, William B. Thrower, have owned over $2000 of Ford stock thru the Ford Stock Fund via
TESPHE for the past year and will continue to do so through the date of the shareholder meeting
in 2007.

Sincerely,
William B. Thrower




Office of the General Counsel Ford Motor Company

Phaone: 31373373913 One American Road
Fax: 313/248-1988 Room 1037-A3 WHQ
£-Mail:  jzaremb1@ford.com Dearborn, Michigan 48126

December 18, 2006

Myr. William B. Thrower
4931 8. Nelson Drive
Katy, Texas 77493

Subject: Shareholder Proposal for 2007 Annual Meeting
Dear Mr. Thrower:

Ford Motor Company ("Ford" or the "Company") hereby acknowledges the
shareholder proposal contained in your letter dated December 8, 2006. You request that
the proposal relating to the Company amending its 401(k) plans to allow a "self-directed"”
option (the "Proposal”) be included in the Company's 2007 proxy materials.

Eligibility requirements regarding stockholder proposals are set forth in Rule 14a-8
of the rules of the United States Securities and Exchange Commisston (the "SEC"). (A copy
of Rule 14a-8 is enclosed.) Under Rule 14a-8(b)(1), in order to be eligible to submit a
proposal, a shareholder must have continuously held at least $2,000 in market value, or
1%, of the Company's securities entitled to be voted at the annual meeting for at least one
year by the date that the shareholder submitted the proposal. In the event the shareholder
is 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 you satisfy the eligibility requirements based on the
information that was furnished to the Company.

Pursuant to Rule 14a-8, you can demonstrate eligible share ownership by submitting
proper documentation showing (1) that you are the beneficial owner of at least $2,000 in
market value, or 1%, of Ford common stock, and (i1) that you have 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(1)(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 secunities (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
13G, Form 3, Form 4 and/or Form 5, or amendments o those documents or updated forms,
reflecting the shareholder's ownership of the shares as of or before the date on which the
one-year period begins. If the shareholder has filed one of these documents, it may
demonstrate its eligibility by submitting to the Company a copy of the schedule or form,
and any subsequent amendments, and a written statement that the shareholder
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continuously held the required number of shares for the one-year period as of the date of
the statement.

As explained above, a letter from the registered owner of the shares stating that you
have beneficially owned at least $2,000 of Ford stock for more than one year would suffice.
Additionally, for participants in the SSIP and TESPHE, the Company has accepted as
sufficient evidence of eligible share ownership brokerage statements demonstrating
continuous ownership of $2,000 worth of Ford stock for one year. If you choose to submit
statements of your TESPHE account, please white-out all other information regarding your
non-Ford stock investments. We cannot accept your personal statement of ownership as
sufficient evidence of Ford stock.

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

In addition, we call your attention to Rule 14a-8(1)(4) and Rule 14a-8(1)(7) (see
enclosed copy of Rule 14a-8). Based on our review of previous SEC No-Action Letters, we
believe that the Proposal could be excluded from Ford's Proxy Materials based on the fact
that it deals with a special interest which is not shared by shareholders at large and that it
deals with the ordinary business of the Company. Consequently, we request that you
withdraw the Proposal within 14 days of your receipt of this letter so that we do not have to
file a No-Action Request with the SEC. We will notify you in accordance with SEC rules if
we file such a request.

The Company appreciates your suggestion and it will be forwarded to the
appropriate personnel for further consideration. Please do not take the formal nature of
this response as a sign that we do not appreciate your concern for the Company. The SEC
has issued rules and guidance on how companies must respond to shareholder proposals
that we do not believe fully comply with Rule 14a-8. Please do not consider our compliance
with these requirements as an indication of the Company's lack of appreciation.

If you would hike 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,

Y _
_. . /
( /f B /é”f"&’g&ﬁ{@

Jerome—F’Zaremba
Counsel

Encl.

ce: Peter J. Sherry, Jr.
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Zaremba, Jerome (J.F.)

From: Zaremba, Jerome (J.F.)

Sent: Tuesday, January 02, 2007 9:58 AM

To: ‘William'

Subject: RE: 2007 Shareholder Proposal - Thrower proof of ownership

Attachments: Document.pdf

Dear Mr. Thrower:
Attached please find Ford's response to your e-mail of December 29, 2006.

Jerome F. Zaremba

Counsel - Corporate

Ford Motor Company

One American Road, Room 1037
Dearborn, Michigan 48126
313-337-3913

Fax: 313-248-1988
Jzaremb1@ford.com

From: William [mailto:papabear@consolidated.net]

Sent: Friday, December 29, 2006 1:55 PM

To: Zaremba, Jerome (3.F.}; Sherry, Peter (P.J.)

Subject: 2007 Shareholder Proposal - Thrower proof of ownership

28 December 2006

Please find attached TESPHE statements from January 2005 on showing my holdings in the Ford Stock
Fund.

William B. Thrower
4931 S. Nelson Drive
Katy, Texas 77493
281-574-3856

1/2/2007




Office of the General Counsel Ford Motor Company

Phone:  313/3373913 One American Road
Fax; 313/248-1988 Room 1037-A3 WHQ
E-Mait:  jrarembigiford.com Dearbom, Michigan 48126

danuary 2. 2007

Mr. William B, Thrower
4931 5. Nelson Drive
Katy, Texas 77493

Subjeet: Shareholder Proposal for 2007 Annual Meeting
Dear Mr. Thrower:

Ford Motor Company ("Ford" or the "Company”) hereby acknowledges receipt of
evidence of ¢ligible share ownership of Ford common stock relating to the sharcholder
proposal contained inn your letter dated December 8, 2006 (the "Proposal”). Thank you for
your prompt attention to this matter. As stated in my letter of December 18, 2006, Ford
reserves the right to file' a No-Action Lettérwith the SEC should substantive grounds exist
for exclusion of the Proposal. We will notify you in accordance with SEC rules if we file
‘such arTeguest,

Thank you for your continued intéiest in the Company.

Very truly yours,

/!51 ommaremb a

Counsel

ge:  Peter J. Sherry, Jr.




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

February 6, 2007

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

100 F Street, N.E.

Washington, D.C. 20549

Re: Omission of Shareholder Proposal Submitted by Mr. William B. Thrower
Ladies and Gentlemen:

Reference is made to the letters dated January 11, 2007 and February 1, 2007, of
Mr. William Thrower (the "Proponent") in response to the No-Action Request of Ford Motor
Company ("Ford" or the "Company") dated January 5, 2007 and our letter of January 23,
2007, regarding the Proponent's shareholder proposal recommending that Ford amend its
401(k) savings plans to allow a "self-directed” option (the "Proposal”). The Proponent has
asked the Division of Corporation Finance (the "Staff") of the Securities and Exchange
Commission (the "Commission") to deny Ford's No-Action Request.

Ford does not believe that Mr. Thrower raises any new persuasive arguments that
would lead to the denial of the Company’s No-Action Request. Ford does not wish to take
more of the Staff's time to respond point-by-point to Mr. Thrower's February 1 letter. We
believe the arguments contained in our No-Action Request of January 5, 2007 and our
letter of January 23 provide ample reasons to exclude the Proposal on the grounds that: (i)
it deals with matters related to the Company's ordinary business under Rule 14a-8(i}(7) and
(i1) it deals with a personal grievance or special interest that is designed to benefit the
Proponent and is not shared by shareholders as a group under Rule 14a-8(1)(4). We
respectfully request the Staff to concur in the Company's No-Action Request of January 5,
2007.

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

Verytruly

?

eter J. SherryfJr

ce: Mr, William B. Thrower (via Federal Express)




4931 S. Nelson Dr. ' e
Katy, TX 77493
February 01, 2007 PRIETN

Securitics and Exchange Commission
Division of Corporate Finance

Office of the Chief Counsel

100 F Street. N. E.

Washington, D.C. 20549

Re: Ford Sharcholder Proposal by William B. Thrower for Annual Meeting May 2007
Re: Ford letter of 05 January 2007, request for no-action

Re: Ford letter of 23 January 2007, request for no-action - rebuttal to Thrower letter of 11 January
2007

Subject: Rebuttal to Ford™s claims for omission from Proxy via Rule 14a-8(i)(7) & Rule 14a-8(i)(4)
addressed in the letter of 23 January 2007,

Ladies and Gentlemen:

The Proposal should be placed on the Proxy for the Company’s 2007 Annual Meeting.
Below arc more detailed and clarified reasons this Proposal attains social policy significance and is
beneficial to shareholders in general.

The Proponent’s intent in referring 1o Ford’s cited proposals before Union Bankshares
Company (March 24, 2006) and General Motors Corporation (March 24,2006) as potentially harmful
to the respective companies while the Proponent’s Proposal should be beneficial is done so in terms
of how it would be perceived by the Company. Stockholders. and the Public. The Proponent has no
desire to attempt placing the Proposal on the Proxy by virtue of its merit. In fact. the Proponent
understands the entire argument rest on making the case that this is indeed a significant social policy
issue that removes it from the arena of “ordinary business™ and places it on the marquee of the public
debate.

The Company’s reference to Wal-Mart Stores, Inc. (March 24.2006) as not rising 1o a
significant policy issue is obvious - a proposal asking for a report on welfare use by low wage
carners would be analogous to a proposal seeking a report on executive use of corporate jets. Yet,
the Company fails to site Wal-Mart Stores. Inc., SEC No-Action Letters Index and Summaries
(WSB) 0313200601 {(March 01, 2006) requesting that this company’s compensation commitiee
report on the comparison between total compensation of top executives and its lowest paid U.S.
workers over a ten vear period. where the proposal was not allowed to be omitted.




The Company claims the examples sited by the Proponent that were included by other
companies are significantly different and “may have voluntarily been included in company proxy
statements™. In the examples sited the companies strongly urged a vote against said proposals.
Based on companies history of requesting no action letters on proposals...(e.g. Wal-Mart 21
requests and Boeing 16 requests 2004-2006) it is far more likely that in those cases the companies’
legal statt wisely decided those proposals did have significant social issues and did not wish to waste
the SEC’s time on those matters.

As more and more companics remove pensions from employee compensation in favor of
contributions to 401(k)s, it should be obvious that this is not only very similar; but, is in fact tied
directly to the issue. For both are directly related to an emplovee’s retirement and 401(k)s are in the
process of supplanting pensions as the centerpiece of retirement.

To sce the significance of 401(k) issues in the public’s mind is simple. From government
hearings such as the U.S. Senate Governmental A ftairs Commitiee = Retirement Insecurity : 401(k)
Crisis at Enron (2002) and the U.S. House Information on Pensions, Enron and Corporate
Accountability Reform (2002-2003) to legal settlements (e.g.
http://wwyw.chron.com/disp/story/.mpl/business/energy/4072204.html) to advice and commentary
columns on websites (see http://www.aarp.org/bulletin/yourmoney/a2003-12-03-nibbling_401.htmt)
and newspapers around the country.

The public desires a diverse and fair plan unencumbered by trading restrictions and “short-
term” fees for employees to be able to build their retirement foundation. This Proposal deals with
the fair and free determination of 401 (k)s and deserves to be voted on by the shareholders of the
Company.

The Company continues to claim that only the Proponent and not shareholders at large would
benefit. This clearly is not the case. In the Company’s hypothetical claim of possibly creating more
liability. it argues that by merely oftering the option of giving participants full determination ( and
therefore full responsibility) of their investments it may be construed as Company encouragement
“to invest their retirement savings in an investment that was extremely riskv™. That’s a pretty
damning argument against its offering Company stock in a group of Company selected investments
with restrictions on those investments. But that likely will be settled soon in legal action to the
detriment of all shareholders.

Shareholders have a right to request that their Company takes steps that will place the
Company in a more favorable light in the public arena. Voting on this Proposal is one of those steps.

Shareholders and the general public certainly recognize the damage already affecting the
Company from items such as recent press reports of the Company contemplating paying bonuses
after the worst financial results in Company history to the settlement related to charges that the
former CEO received preferential opportunities to purchase IPOs in exchange for allegedly
steering future business to a certain firm(s) (see
http://securities.stanford.edu/news-archive/2004/20041104_Settlement100129_Garsten.html )

The public. emplovees. and stockholders can only wonder if this or similar charge was. is,
or will be a valid allegation concerning the 401(k) selections chosen by the Company. A “self-
directed” option for the 401(k) plans should eliminate this kind of speculation and enhance the
Company’s stature among the public, its employees, and stockholders.

Shareholders can have that opportunity this May to suggest the direction their company
should take in the significant social policy issue of employee retirement. To this end. it is imperative
that sharcholders have the opportunity to vote on this Proposal.




~4

Conclusion:

FFor the reasons heretofore mentioned and in the letter of January 11. 2007, 1 respectfully
request that you deny Ford Motor Company s request to exclude the Proposal from the 2007 Annual
Meeting Proxy.

A copy of this letter is being sent to the Company. Seven copies of this letter are enclosed.
Please acknowledge receipt by stamping one of them and returning it in the enclosed SASE.

If you have any questions please feel free to contact me at 281-574-3836 or by email at
papabearficonsolidated.net. Thank you.

Sincerely.

2 z?%

William B. Thrower




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

February 6, 2007

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

100 F Street, N.E.

Washington, D.C. 20549

Re: Omission of Shareholder Proposal Submitted by Mr. William B. Thrower
Ladies and Gentlemen:

Reference is made to the letters dated January 11, 2007 and February 1, 2007, of
Mr. William Thrower (the "Proponent™) in response to the No-Action Request of Ford Motor
Company ("Ford" or the "Company™) dated January 5, 2007 and our letter of January 23,
2007, regarding the Proponent's shareholder proposal recommending that Ford amend its
401(k) savings plans to allow a "self-directed" option (the "Proposal"). The Proponent has
asked the Division of Corporation Finance (the "Staff") of the Securities and Exchange
Commission (the "Commission”) to deny Ford's No-Action Request.

Ford does not believe that Mr. Thrower raises any new persuasive arguments that
would lead to the denial of the Company's No-Action Request. Ford does not wish to take
more of the Staff's time to respond point-by-peint to Mr. Thrower's February 1 letter. We
believe the arguments contained in our No-Action Request of January 5, 2007 and our
letter of January 23 provide ample reasons to exclude the Proposal on the grounds that: (i)
it deals with matters related to the Company's ordinary business under Rule 14a-8(}7) and
(11} it deals with a personal grievance or special interest that is designed to benefit the
Proponent and is not shared by shareholders as a group under Rule 14a-8(1)(4). We
respectfully request the Staff to concur in the Company's No-Action Request of January 5,
2007.

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

Verytruly

H

eter J. Sherryfdr

cc: Mr. William B. Thrower {via Federal Express)




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 proposals 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 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
matenal, :




February 20, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Ford Motor Company
Incoming letter dated January 5, 2007

The proposal recommends that the board make available to employees a self-
directed option in their SSIP or TESHPE plans that would allow participants to make any
investment not prohibited by law.

There appears to be some basis for your view that Ford may exclude the proposal
under rule 14a-8(i)(7), as relating to its ordinary business operations (i.e., employee
benefits). Accordingly, we will not recommend enforcement action to the Commission if
Ford omits the proposal from its proxy materials in refiance on rule 14a-8(i){7). In
reaching this position, we have not found it necessary to address the alternative basis for
omission upon which Ford relies.

Sincerely,

Tumere 7] %&W

Tamara M. Brightwell
Special Counsel

END




