
UNITED STATES 

SECURITIESAND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

DIVISION OF 
CORPORATION FINANCE 

Bradley M. Gayton 
Ford Motor Company 
bgayton@ford.com 

Re: Ford Motor Company 
Incoming letter dated January 7, 2013 

Dear Mr. Gayton: 

February 13, 2013 

This is in response to your letter dated January 7, 2013 concerning the shareholder 
proposal submitted to Ford by Ronald R. Isbeque. We also have received a letter from 
the proponent dated January 8, 2013. 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/cotpfin/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. 

Enclosure 

cc: Ronald R. Isbeque 

Sincerely, 

TedYu 
Senior Special Counsel 

*** FISMA & OMB Memorandum M-07-16 *** 
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February 13, 2013 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 Ford Motor Company 
Incoming letter dated January 7, 2013 

The proposal requests that company profits be used in accordance with the 
priorities specified in the proposal. 

There appears to be some basis for your view that Ford may exclude the proposal 
under rule 14a-8(i)(7), as relating to Ford's ordinary business operations. In this regard, 
we note that the proposal relates to compensation that may be paid to employees 
generally and is not limited to compensation that may be paid to senior executive officers 
and directors. Proposals that concern general employee compensation matters are 
generally excludable under rule 14a-8(i)(7). Accordingly, we will not recommend 
enforcement action to the Commission ifFord omits the proposal from its proxy 
materials in reliance on rule 14a-8(i)(7). 

Sincerely, 

Angie Kim 
Attorney-Adviser 



DIVISION OF CORPORATION FINANCE 

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 


The Division ofCorporation Finance believes that its responsibility with respect to 
n:tatters arising under Rule l4a-8 [ 17 CFR 240.l4a-8], as with other matters under the proxy 
.ti.des, is to aid those ~ho must comply with the rule by offering informal advice and ~uggestions 
and to determine, initially, whether or not it may be appropriate in a particular matter to. 
recommen~ enforcement action to the Commission. In connection with a shareholder proposal 
~der Rule 14a-8, the Division's staffconsiders the information furnished to it by the Company 
in support of its intention to exclude the proposals from the Company's proxy materials, a<; well 
as ariy information furnished by the proponent or the proponent's representative. 

Although Rule l4a-8(k) does not require any commmucations from shareholders to the 
Commission's s~, 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 nile involved. The receipt by the staff . . 

ofsuch in~onnation; 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 staffs and Commission's no-action responses to 
Rule 14a:..8G) submissions reflect only inforn1al views. The determinations -reached in these no­
action letters do not and cannot adjudicate the merits ofa company's position with respect to the 
proposal. Only a court such as a U.S. District Court can decide whethe~ 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 ofa.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 pro·xy 
·material. 
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January 8, 2013 

To: 	Securities and Exchange Commission 

Division of Corporation Finance 
 RECEIVED 
Office of the Chief Counsel 
100 F. Street, N.E. 2013 JAN 14 AH II: 59 
Washington, D.C. 20549 

OFFICE OF CHIEF COUNSEL 
CORPORATION FINANCE 

Cc: 	 Mr. Bradley M. Gayton, Secretary, Ford Motor Company 

Mr. Jerome F. Zaremba, Counsel, Ford Motor Company 


Subject: Ford Motor Company Request to Omit Shareholder lsbeque Proposal 

I am writing to request that you deny Ford Motor Company's {Ford) request (Attachment I) 
to omit my proposal (Attachment II) from the May 9, 2013 Annual Meeting. I can appreciate 
their position and research, but following is my commentary on why I request your support 
in denying Ford's request: 

Ford Motor Company's (Ford) ordinary day-to-day business operations do not involve daily 
determination of annual profit distribution, profit sharing or employee compensation. This is 
an annual event and unrelated to the ordinary business operations of auto manufacturing. 

Nor can you consider this annual event as something "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" as stated in Ford's "Request for Omission" 
letter to you. Furthermore, an annual event such as determining how profit is distributed 
does not "seek to regulate the relationship between the Company and its employees" as 
stated in Ford's "Request for Omission" letter to you. The Company-Employee relationship 
remains the same on a day-to-day basis, and their mutual mission to build the best cars in 
the world while providing value and profit to its owners remains the same on a day-to-day 
basis, and there is no direct shareholder oversight of any of t~is presented in this proposal. 

It is understood that Ford utilizes human and non-human assets daily, for the primary purpose 
of designing, engineering, developing, manufacturing, and selling vehicles around the world for 
profit, but there are owners of this corporation (any corporation) and these owners have first 
claim to those profits, and therefore should be allowed to establish a priority model on how 
Company management should allocate the annual profit. 

The proposal: 
Does not imply that Company management is not upholding its fiduciary responsibilities, 
but is being presented because the present allocation of annual profit is misguided given 
the extent to which employees feel they have first claim to any Company profits. 

Requires a more methodical approach annually to how the profits are shared with owners 
and company employees. The proposal is not micro-managing Company operations, nor is 
it "probing too deeply into matters of a complex nature" as suggested by Ford. The com­
plexity of "turning'' a profit is the responsibility of Company management, and that will be 
maintained under this proposal. 
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The proposal (continued from Page 1): 
Allows Ford to reserve whatever amount of annual profit is deemed necessary to run day­
to-day business operations (excluding wage, salary, benefit increases), so this proposal is 
not restricting any day-to-day operational decision-making or any funding of day-to-day 
business operations, nor is there any proposed direct shareholder oversight of day-to-day 
operations. 

Note: Employees will continue to be paid, and receive pay increases or profit sharing 
(subject to proposal guidelines), so they will continue to be rewarded for their 
efforts, value, and talent..., but they become the last in line to share in any profit. 
Many employees are also Ford shareholders so they will be receiving compensation 
for being both. Many shareholders are not employees and therefore only receive 
a dividend. But all owners will agree that limits on compensation will translate into 
higher returns on Company stock (capital gains and dividend), and so every owner­
employee or owner should be allowed to vote on whether or not they see value in 
this proposal. 

Does not seek to advise Ford on how to administer its wage, salary, or benefit programs, 
which I recognize is a day-to-day operation. Rather this proposal seeks only to provide Ford 
management and employees with an annual control mechanism that defines how much is 
affordable each year for those programs. 

Provides clear delineation of the amount of annual profit that can be allocated to the 
employee base after all other defined priority distributions are made to owners and the 
retiree health care fund. 

Recognizes that profits can be shared with everyone, but should be shared with owners first 
since they have risked their capital for both financial gain and the good of the Company, 
and its employees. 

Provides annual cost savings to Ford by eliminating quarterly dividend payments. 

Is consistent and fair year to year. If there is no profit, there are no distributions. If there is 
profit, then profit is distributed as outlined in the proposal, and everyone gets something, 
unless business conditions dictate otherwise and all profit has to be reinvested into the 
business operations (excluding wage, salary, or benefit increases of course) which is a 
Company decision with zero shareholder oversight. 

Therefore, the proposal that Ford Motor Company wishes to exclude from the 2013 annual 
shareholder meeting should not be excluded under Rule 14a~S(i)(7) regardless of how "close" 
it might seem to appear to any prior judgements made by the SEC Staff on a subject resembling 
the one presented in this proposal. I respect any prior decisions that the SEC Staff has made, 
and I hope you will agree with me on the matter being presented to you today. 

Sincerely, 

~.lrl fl. ALp_ 
Ronald R. lsbeque Page 2 of2 
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Office of the Secretary Ford Motor Company 
Bradley M. Gayton One American Road 
Secretary Room 1134 WHO 
3131323-2513 Dearborn. Michigan 48126 
3131248-8713 (Fax) 
bgayton@ford.com 

January 7, 2013 

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. Ronald R. Isbeque 

Ladies and Gentlemen: 

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934, 
as amended (the "Act"), Ford Motor Company ("Ford" or the "Company") respectfully 
requests the concurrence of the staff of the Division of Corporation Finance (the "Stafr') 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 2013 Annual 
Meeting of Shareholders (the "Proxy Materials"). The Company's Annual Meeting of 
Shareholders is scheduled for May 9, 2013. 

Mr. Ronald R. Isbeque (the "Proponent") has submitted for inclusion in the 2013 
Proxy Materials a proposal related to the Company adopting a policy whereby it would 
prioritize the Company's world-wide profits in the following manner: 

• 	 First, the Company determines how much profit to reinvest in the worldwide 
business operations, excluding personnel-related pay increases, additional benefits, 
benefit increases, bonuses, or profit sharing (hourly or salary). 

• 	 Second, the Company allocates two-thirds of the remaining profit for an annual 
payment to shareholders by April 1 each year. 

• 	 Third, the Company applies one-half of the remaining profit to fund worldwide 
salaried and hourly retiree health care reserves in equal proportions by region and 
labor category. 

• 	 Fourth, the Company shares the remaining profit with worldwide employees via 
profit sharing or bonuses. Pay increases, contractual or non-contractual, are limited 
to the amount in the reserve. 

(the "Proposal"; see Exhibit 1). The Company proposes to omit the Proposal from its 2013 
Proxy Materials for the following reason: 

mailto:bgayton@ford.com
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• 	 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 Deals with Matters Relating to the Company's Ordinary Business 
Operations 

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

The policy underlying the ordinary business exclusion rests on two 
centra] 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. 

*** 

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 vote. 

The second consideration relates to the degree to which the proposal 
seeks to "micro-manage" the company by probing too deeply into 
matters of a complex nature upon which shareholders, as a group, 
would not be in a position to make an informed judgment. This 
consideration may come into play in a number of circumstances, such 
as where the proposal involves intricate detail, or seeks to impose 
time-frames or methods for implementing complex policies. 

The Proposal requests that the Company adopt a policy for the distribution of profits 
in a specific fashion, including distributions for salaried and hourly employee compensation 
related to profit sharing, bonuses, and retiree healthcare. The Proposal relates to a policy 
that would impact all employees, not just Company executives. Because the Proposal 
relates to allocation of profits, general employee compensation and employer/employee 
relationship matters, the Proposal deals with ordinary business operations and may be 
properly excluded from the Proxy Materials. 

In outlining its approach to Rule 14a-8(i)(7) regarding proposals concerning equity 
or cash compensation, the Staff has drawn a clear distinction between proposals that relate 
to (i) general employee compensation matters and (ii) only senior executive and director 
compensation. See Staff Legal Bulletin No. 14A (July 12, 2002). Based on this distinction, 
proposals that relate to senior executive officers' and directors' compensation, without more, 
are not excludable under Rule 14a-8(i)(7), while shareholder proposals addressing the 
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compensation of other employees of a company may be properly excluded. In Johnson 
Controls, Inc. (October 16, 2012), the Staff concurred in the exclusion under Rule 14a-8(i)(7) 
of a proposal that sought to request the managing officers of the company to repay a portion 
of their compensation into a bonus pool that would be redistributed to other employees of 
the company. In Delta Air Lines, Inc. (March 27, 2012), the Staff concurred in the exclusion 
under Rule 14a-8(i)(7) of a proposal that requested the board of directors to initiate a 
program that prohibited cash or equity payments for management or executive officers 
unless there was an appropriate process to fund the retirement accounts of Delta pilots. In 
Ford Motor Company (January 9, 2008), the Staff found a shareholder proposal as relating 
to general compensation matters within the Company's ordinary business operations 
because it involved having the Company discontinue awarding stock options to its 
employees. See also Plexus Corp. (September 4, 2007) (exclusion allowed where proposal 
requested the company to discontinue the use of stock options for all employees) and Plexus 
Corp. (November 4, 2004) (exclusion allowed where proposal requested the Board to use 
performance-based cash incentives rather than stock options for all employees). 

The Proposal impacts the compensation of all of the Company's employees, not just 
its senior executives, and seeks to micro-manage the Company's use of profits. Ordinary 
business matters, such as the allocation of profits among the Company's operations, 
stockholders and employee compensation, including bonus, and profit sharing, involve 
complex decisions based on a variety of business, market, and economic factors and should 
not be decided by shareholders at an annual meeting. All of Ford Motor Company's hourly 
and salary employees are eligible for bonuses and profit sharing. The Proposal seeks to 
regulate the compensation that may be paid to all of the Company's employees, not just its 
executive employees. As such, it falls squarely within the No-Action Letters cited in the 
preceding paragraph where the Staff allowed exclusion of such proposals under Rule 14a­
8(i)(7). 

In addition, the Proposal seeks to regulate the relationship between the Company 
and its employees. The Proposal states that "(p]ay increases, contractual or non­
contractual, are limited to the amount in the reserve." The Proposal further provides that 
it "preempts any prior or historical profit sharing formulas or determinations. Future labor 
benefits and pay increases, both contractual and non-contractual, will become limited to 
what is affordable based on the above profit allocation ... During contract negotiations, the 
affordable cost of labor increases ... cannot exceed existing Company-approved Business 
Plan data for the contract year." 

The relationship between the Company and its employees is an integral part of the 
day-to-day conduct of ordinary business operations. The negotiation of wages, hours, and 
working conditions are fundamental business issues for employers. Negotiations between 
the Company and unions that represent hourly workers are extremely complex negotiations 
that involve numerous issues. By limiting its flexibility to negotiate, the Proposal could 
negatively impact the ability of the Company to manage its relationship with its hourly 
workers. The Staff has permitted exclusion of shareholder proposals that, like the 
Proposal, seek to address a company's relationship with employee labor unions because 
they fall under the category of ordinary business pursuant to Rule 14a-8(i)(7). See Wal­
Mart Stores, Inc. (March 16, 2006) (exclusion allowed where proposal requested that the 
board amend the company's Equal Opportunity Policy to bar intimidation of company 
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employees exercising their right to freedom of association, develop systems to prevent 
future violations of federal labor law, and publish periodic reports to shareholder on its 
progress); United Parcel Serl'ices, Inc. (February 23, 2004) (exclusion allowed where 
proposal requested a report "to shareowners on the UPS relationship with the International 
Brotherhood of Teamsters"); Modine Manufacturing Co. (May 6, 1998) (exclusion allowed 
where proposal requested a corporate code of conduct to address the right to organize and 
maintain unions); Huntana Inc. (October 17, 1990) (exclusion allowed where proposal 
requested the company to recognize and bargain collectively with a particular union); and 
VAL, Inc. (March 3, 1986) (exclusion allowed where proposal requested a review of 
"management's handling of union negotiation"). 

Furthermore, it cannot be convincingly argued that the Proposal relates to a 
significant policy issue that transcends day-to-day business matters, raising policy issues so 
significant as to be appropriate for a shareholder vote. Allocation of profits, general 
compensation planning, and employer/employee relationship matters do not involve the 
"presence of widespread public debate" (see Exchange Act Release No. 34-40018 (May 21, 
1998). Consequently, Ford respectfully requests that the Staff concur in the omission of the 
Proposal from its 2013 Proxy Materials pursuant to Rule 14a-8(i)(7). 

Conclusion 

For the foregoing reasons, it is respectfully submitted that the Proposal may be 
excluded from Ford's 2013 Proxy Materials. Your confirmation that the Staff will not 
recommend enforcement action if the Proposal is omitted from the 2013 Proxy Materials is 
respectful1y requested. 

In accordance with Rule 14a-8(j), the Proponent is being informed of the Company's 
intention to omit the Proposal from its 2013 Proxy Materials by sending him a copy of this 
letter and its exhibits. 

If you have any questions, require further information, or wish to discuss this 
matter, please call Jerome Zaremba (313-337-3913) of my office or me (313-323-2513). 

Enclosure 
Exhibits 
cc: Mr. Ronald R. lsbeque 



· SHAREHOLDER PROPOSAL FOR PROXY MATERIAL FOR FORD MOTOR COMPANY 2013 ANNUAL 
MEETING TENTATIVELY SCHEDULED FOR MAY 9, 2013 

PROPOSAL: 

In order to put owner's (shareholder's) present and future interests first, and to highlight, 
formalize, and protect their claim to Ford Motor Company (the Company) worldwide profits, 
and to encourage ownership in Ford Motor Company, and to prevent employees or non-owners 
from placing, or implying existence of, a priority claim on profits or cash reserves, the owners 
(shareholders) of Ford Motor Company hereby vote to stipulate that annual Ford worldwide 
profits shall be used only in the following priority: 

First, the Company determines the amount of profit, and then how much of that to reinvest 
into the worldwide business operations (labor at year-end labor rates, fixed asset investment, 
capital expenditures, non-personnel operating costs, product development and engineering, 
cash reserve requirements, pension funding, employee health care, etc.), excluding personnel­
related assumptions involving pay increases, additional benefrts, benefit increases, bonuses, or 
profrt sharing (hourly or salary). 

Second, the Company allocates two-thirds of the remaining profit for a one-time payment 
to the owners (shareholders) of Ford Motor Company by April1 st annually. The Company 
eliminates the quarterly dividend. 

Third, the Company takes one-half of the remaining profit and funds worldwide salaried and 
hourly retiree health care reserves in equal proportions by region and labor category. 

Fourth, the Company will share the remaining profit with worldwide employees via profit 
sharing or bonuses by creating a reserve for this type of compensation. Pay increases, 
contractual or non-contractual, are limited to the amount in the reserve, and the reserve 
cannot be funded outside of the calculations presented in this proposal. The reserve does not 
have to be fully-utilized annually, nor does its existence guarantee labor dollar increases, if 
business conditions warrant otherwise. 

The above pro-owner determination is based on worldwide profits, and preempts any prior or 
historical profit sharing formulas or determinations. Future labor benefits and pay increases, 
both contractual and non-contractual, will become limited to what is affordable based on the 
above profit allocation and by the amount in the "compensation" reserve (per number 4 
above). During contract negotiations, the affordable cost of labor increases (item 4 above) 
cannot exceed existing ~ompany-approved Business Plan data for the contract years. 

A "yes" vote implements the above starting with the 2013 fiscal year that ends 12/31/2013. 

Proposal submitted by Ronald R. lsbegue, Ford Motor Company Salaried Retiree (1971- 2007) 
and Shareholder for greater than 1 year. for inclusion in the proxy materials for the 2013 annual 
meeting tentatively scheduled for May 9. 2013. 

Note: examples follow on page 2 (if necessarv) 

Page 1 of2 Ronald R. lsbeque 
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Office of the Secretary 	 Ford Motor Company
Bradley M. Gayton One American Road 
Secretary Room 1134 WHQ 
3131323-2513 Dearborn, Michigan 48126 
3131248-8713 (Fax) 
bgayton@ford.com 

January 7, 2013 

Securities and Exchange Commission 
Division of Corporation Finance 
Office of the Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: Omission ofShareholder Proposal Submitted by Mr. Ronald R. Isbeque 

Ladies and Gentlemen: 

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934, 
as amended (the "Act"), Ford Motor Company ("Ford" or the "Company") respectfully 
requests the concurrence of the staff of the Division of Corporation Finance (the "Staff') of 
the Securities and Exchange Commission (the "Commission") that it will not recommend 
any enforcement action to the Commission if the shareholder proposal described below is 
omitted from Ford's proxy statement and form of proxy for the Company's 2013 Annual 
Meeting of Shareholders (the ''Proxy Materials"). The Company's Annual Meeting of 
Shareholders is scheduled for May 9, 2013. 

Mr. Ronald R. Isbeque (the "Proponent") has submitted for inclusion in the 2013 
Proxy Materials a proposal related to the Company adopting a policy whereby it would 
prioritize the Company's world-wide profits in the following manner: 

• 	 First, the Company determines how much profit to reinvest in the worldwide 
business operations, excluding personnel-related pay increases, additional benefits, 
benefit increases, bonuses, or profit sharing (hourly or salary). 

• 	 Second, the Company allocates two-thirds of the remaining profit for an annual 
payment to shareholders by Aprill each year. 

• 	 Third, the Company applies one-half of the remaining profit to fund worldwide 
salaried and hourly retiree health care reserves in equal proportions by region and 
labor category. 

• 	 Fourth, the Company shares the remaining profit with worldwide employees via 
profit sharing or bonuses. Pay increases, contractual or non-contractual, are limited 
to the amount in the reserve. 

(the "Proposal"; see Exhibit 1). The Company proposes to omit the Proposal from its 2013 
Proxy Materials for the following reason: 

mailto:bgayton@ford.com
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• 	 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 Deals with Matters Relating to the Company's Ordinary Business 
Operations 

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

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

*** 

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 vote. 

The second consideration relates to the degree to which the proposal 
seeks to "micro-manage" the company by probing too deeply into 
matters of a complex nature upon which shareholders, as a group, 
would not be in a position to make an informed judgment. This 
consideration may come into play in a number of circumstances, such 
as where the proposal involves- intricate detail, or seeks to impose 
time-frames or methods for implementing complex policies. 

The Proposal requests that the Company adopt a policy for the distribution of profits 
in a specific fashion, including distributions for salaried and hourly employee compensation 
related to profit sharing, bonuses, and retiree healthcare. The Proposal relates to a policy 
that would impact all employees, not just Company executives. Because the Proposal 
relates to allocation of profits, general employee compensation and employer/employee 
relationship matters, the Proposal deals with ordinary business operations and may be 
properly excluded from the Proxy Materials. 

In outlining its approach to Rule 14a-8(i)(7) regarding proposals concerning equity 
or cash compensation, the Staffhas drawn a clear distinction between proposals that relate 
to (i) general employee compensation matters and (ii) only senior executive and director 
compensation. See Staff Legal Bulletin No. 14A (July 12, 2002). Based on this distinction, 
proposals that relate to senior executive officers' and directors' compensation, without more, 
are not excludable under Rule 14a-8(i)(7), while shareholder proposals addressing the 
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compensation of other employees of a company may be properly excluded. In Johnson 
-Controls, Inc. (October 16, 2012), the Staffconcurred in the exclusion under Rule 14a-8(i)(7) 
of a proposal that sought to request the managing officers of the company to repay a portion 
of their compensation into a bonus pool that would be redistributed to other employees of 
the company. In Delta Air Lines, Inc. (March 27, 2012), the Staffconcurred in the exclusion 
under Rule 14a-8(i)(7) of a proposal that requested the board of directors to initiate a 
program that prohibited cash or equity payments for management or executive officers 
unless there was an appropriate process to fund the retirement accounts of Delta pilots. In 
Ford Motor Company (January 9, 2008}, the Staff found a shareholder proposal as relating 
to general compensation matters within the Company's ordinary business operations 
because it involved having the Company discontinue awarding stock options to its 
employees. See also Plexus Corp. (September 4, 2007) (exclusion allowed where proposal 
requested the company to discontinue the use of stock options for all employees) and Plexus 
Corp. (November 4, 2004) (exclusion allowed where proposal requested the Board to use 
performance-based cash incentives rather than stock options for all employees). 

The Proposal impacts the compensation of all of the Company's employees, not just 
its senior executives, and seeks to micro-manage the Company's use of profits. Ordinary 
business matters, such as the allocation of profits among the Company's operations, 
stockholders and employee compensation, including bonus, and profit sharing, involve 
complex decisions based on a variety of business, market, and economic factors and should 
not be decided by shareholders at an annual meeting. All ofFord Motor Company's hourly 
and salary employees are eligible for bonuses and profit sharing. The Proposal seeks to 
regulate the compensation that may be paid to all of the Company's employees, not just its 
executive employees. As such, it falls squarely within the No-Action Letters cited in the 
preceding paragraph where the Staff allowed exclusion of such proposals under Rule 14a­
8(i)(7). 

In addition, the Proposal seeks to regulate the relationship between the Company 
and its employees. The Proposal states that "(p]ay increases, contractual or non­
contractual, are limited to the amount in the reserve." The Proposal further provides that 
it "preempts any prior or historical profit sharing formulas or determinations. Future labor 
benefits and pay increases, both contractual and non-contractual, will become limited to 
what is affordable based on the above profit allocation ... During contract negotiations, the 
affordable cost of labor increases ... cannot exceed existing Company-approved Business 
Plan data for the contract year.'' 

The relationship between the Company and its employees is an integral part of the 
day-to-day conduct of ordinary business operations. The negotiation of wages, hours, and 
working conditions are fundamental business issues for employers. Negotiations between 
the Company and unions that represent hourly workers are extremely complex negotiations 
that involve numerous issues. By limiting its flexibility to negotiate, the Proposal could 
negatively impact the ability of the Company to manage its relationship with its hourly 
workers. The Staffhas permitted exclusion of shareholder proposals that, like the 
Proposal, seek to address a company's relationship with employee labor unions because 
they fall under the category of ordinary business pursuant to Rule 14a-8(i)(7). See Wal­
Mart Stores, Inc. (March 16, 2006) (exclusion allowed where proposal requested that the 
board amend the company's Equal Opportunity Policy to bar intimidation of company 
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employees exercising their right to freedom of association, develop systems to prevent 
future violations of federal labor law, and publish periodic reports to shareholder on its 
progress); United Parcel Services, Inc. (February 23, 2004) (exclusion allowed where 
proposal requested a report "to shareowners on the UPS relationship with the International 
Brotherhood of Teamsters"); Modine Manufacturing Co. (May 6, 1998) (exclusion allowed 
where proposal requested a corporate code of conduct to address the right to organize and 
maintain unions); Humana Inc. (October 17, 1990) (exclusion allowed where proposal 
requested the company to recognize and bargain collectively with a particular union); and 
UAL, Inc. (March 3, 1986) (exclusion allowed where proposal requested a review of 
"management's handling of union negotiation"). 

Furthermore, it cannot be convincingly argued that the Proposal relates to a 
significant policy issue that transcends day-to-day business matters, raising policy issues so 
significant as to be appropriate for a shareholder vote. Allocation of profits, general 
compensation planning, and employer/employee relationship matters do not involve the 
"presence of widespread public debateu (see Exchange Act Release No. 34-40018 (May 21, 
1998)~ Consequently, Ford respectfully requests that the Staff concur in the omission of the 
Proposal from its 2013 Proxy Materials pursuant to Rule 14a-8(i)(7). 

Conclusion 

For the foregoing reasons, it is respectfully submitted that the Proposal may be 
excluded from Ford's 2013 Proxy Materials. Your confirmation that the Staff will not 
recommend enforcement action if the Proposal is omitted from the 2013 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 2013 Proxy Materials by sending him a copy of this 
letter and its exhibits. 

If you have any questions, require further information, or wish to discuss this 
matter, please call Jerome Zaremba (313-337-3913) of my office or me (313-323-2513). 

Enclosure 
Exhibits 
cc: Mr. Ronald R. Isbeque 



o ober 22, 2012 

Ford Investor Relations 
Ford Motor Company 
Dearborn, Michigan 

Su iect: Shareholder Proposal for Proxy Material for Ford Motor Company 2013 Annual meeting 

J.cbed Is a proposal I am submitting for Ford's 2013 Annual Meeting. Thank you. 
I 

4 tr bt._._.__,. _, 
aid R. lsbeque 
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SHAREHOLDER PROPOSAL FOR PROXY MATERIAL FOR FORD MOTOR COMPANY 2013 ANNUAL 
MEETING TENTATIVELY SCHEDULED FOR MAY 9, 2013 

PROPOSAL: 
In order to put owner's (shareholder's) present and future interests first, and to highlight, 
formalize, and protect their claim to Ford Motor Company (the Company) worldwide profits, 
and to encourage ownership in Ford Motor Company, and to prevent employees or non-owners 
from placing, or implying existence of, a priority claim on profits or cash reserves, the owners 
(shareholders) of Ford Motor Company hereby vote to stipulate that annual Ford worldwide 
profits shall be used only in the following priority: 

First, the Company determines the amount of profrt, and then how much of that to reinvest 
into the worldwide business operations (labor at year·end labor rates, fixed asset Investment, 
capital expenditUres, non-personnel operating costs, product development and engineering, 
cash reserve requirements, pension funding, employee health care, etc.), exduding personnel· 
related assumptions involving pay increases, additional benefits, benefit increases, bonuses, or 
profrt sharing {hourly or salary). 

Second, the Company allocates two-thirds of the remaining profit for a one-time payment 
to the owners (shareholders) of Ford Motor Company by April 1st annually. The Company 
eliminates the quarterly dividend. 

Third, the Company takes one--half of the remaining profit and funds worldwide salaried and 
hourly retiree health care reserves in equal proportions by region and labor category. 

Fourth, the Company will share the remaining profit with worldwide employees via profit 
sharing or bonuses by creating a reserve for this type of compensation. Pay increases, 
contractual or non-contractual, are limited to the amount in the reserve, and the reserve 
cannot be funded outside of the calculations presented in this proposal. The reserve does not 
have to be fully--utilized annually, nor does its existence guarantee labor dollar increases, If 
business conditions warrant otherwise. 

The above pro-owner determination Is based on worldwide profits, and preempts any prior or 
historical profit sharing formulas or determinations. Future labor benefits and pay increases, 
both contractual and non-contractual, will become limited to what is affordable based on the 
above profit allocation and by the amount In the "compensation" reserve (per number 4 
above). During contract negotiations, the affordable cost of labor increases (item 4 above) 
cannot exceed existing Company-approved Business Plan data for the contract years. 

A "v~ vote implements the above starting with the 2013 fiscal year that ends 12/31/2013. 

Propoal submitted bv Ronald R. lsbegue, Ford Motor Company Salaried Retiree 11971-2007) 
and Shareholder for greater than 1 year. for indusion in the proxv materials for the 2013 annual 
meeting tentatively scheduled for Ma'£9. 2013. 

Note: examples follow on page 2 (if necessarv) ~~/C.~~~-
Page 1of2 Ronald R. lsbeque 
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SHAREHOLDER PROPOSAl FOR PROXY MATERIAL FOR FORD MOTOR COMPANY 2013 ANNUAL 
MEETING TENTATIVELY SCHEDULED FOR MAY 9, ~013 

Page2of2 

EXAMPLES; 

Ford Profit.~····· $10 billion 
Reinvest·-····· $6 billion 
Payment to Shareholders-...... 2/3 x $4 bll = $2.67 billion (approx. $.6667 per share based on 

approximately 4 billion shares) 
Fund retiree health care ........ ~ x ($10 bill• $6 bll- $2.67 bil) = $665 mil 
Remaining profit to employees... ...... .$665 mil 

Ford Profit ........ $4 billion 
Reinvest •••• -.. $2 billion 
Payment to Shareholders .• ·-··· 2/3 x $2 bil = $1.33 billion {approx. $.3333 per share based on 

approximately 4 billion shares) 
Fund retiree health care ........ M x ($4 bill - $2 bil- $1.33 bil) = $335 mil 
Remaining profit to employees-•••••••• $335 mil 

Ford Profit ......... $20 billion 
Reinvest........ $10 billion 
Payment to Shareholders........ 2/3 x $10 bil .. $6.67 billion (approx. $1.667 per share based on 

approximately 4 billion shares) 
Fund retiree health care-••••• 'K x ($20 bill .. $10 bil ... $6.67 bil) ::: $3.33 bil 
Remaining profit to employees .......... $3.g3 bll 

Proposal submitted by Ronald R. lsbegue. Ford Motor Company Salaried Retiree (1971- 2007) 
and Shareholder for mater than 1 year. for inclusion In the proxv materials for the 2013 annual 
meeting tentatively scheduled for May 9. 2013. 

Ronald R. lsbeque 

l 0 ;,_,;, '1--



Zaremba, Jerome (J.F.) 

From: 
Sent 
To: 
Subject: 

Mr. lsbeque: 

Zaremba, Jerome (J.F.) 
Friday, October 26, 2012 11:25 AM 

Shareholder Proposal 

Attached is the Company's response to your shareholder proposal. 

Document. pdf 

Jerome F. Zaremba 
Counsel- Corporate 
Ford Motor Company 
One American Road, Room 1037 
Dearborn, Michigan 48126 
313-337-3913 
Fax: 313-337-9591 
jzaremb1@ford.com 

1 
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Office of the General Counsel 
Phone: 313f3373913 
Fax: 3131337-9591 
E-Mail: jzaremb1@ford.com 

Mr. Ronald R. Isbeque 

Re: Shareholder Proposal for 2013 Annual Meeting 

Dear Mr. Is beque: 

Ford Motor Company 
One American Road 
Room 1037-AJWHQ 
Dearborn, Michigan 48126 

October 26, 2012 

Ford Motor Company ("Ford" or the "Company") hereby acknowledges the 
shareholder proposal dated October 22, 2012. which we received via facsimile transmission. 
The cover letter requests that the proposal relating to the Company prioritizing the use of 
its profits (the "Proposal") be included in the Company's proll:y materials for the 2013 
Annual Meeting of Shareholders. I apologjze for not responding earlier; however, the fax 
transmission did not contain your contact deta ils . 

Eligibility requirements regarding stockholder proposals a re set fort h in Rule l4a-8 
of the rules of the United States Securities and Exchange Comm ission (the "SEC"). (/\.copy 
of Rule 14a-8 is enclosed.) Under Ru le 14a-8(b)(l), in order to be eligible to submit a 
proposal, a shareholder must have continuously held at least $2,000 in market va lue, or 
1%, of the Company's securities entitled to be voted a t 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 regis tered holder. Ru le 14a-S(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. 

We request that, pursuant to Hule 14a-8, you furnish to the Company proper 
documentation demonstrating (i) that you a rc the beneficial owner of at least S2,000 in 
market va lue, or 1%, of Ford common s tock, and (ii) that you have been the be neficial ow ner 
of such securities for one or more years. We request that s uch documenta tion be furn ished 
to the Company within 14 calendar days of your receipt of this letter. Under Rule ltla-
8(b)(2) a shareholder may sat isfy this requiremen t by eithe r (i) submitting to the Company 
a written statement from the "record" holder of the shareholder's securities (usually a 
broker or bank) verifying that, a t the time of submiss ion, the shareholder conti nuously held 
the securities at least one year, or (ii) if the shareholder has filed a Schedule 13D, Schedule 
13G, Form 3, Form 4 and/or Form 5, or amendments to those documents or upda ted forms, 
reflecting the shareholder's ownership of the shares as of or before the date on which the 
one-yea r period begins. If the shaxeholder has fi led one of these documents, he may 
demonstrate his eligibility by submitting to the Company a copy of the schedule or form, 
and any subsequent a mendments, and a written statement that the shareho1der 
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continuously held the required number of shares for the one-year period as of the date of 
the statement. 

Please also note that Rule 14a-8(e} limits shareholder proposals to not more than 
500 words. The Proposal, including the attached example, exceeds the 500 word limitation. 
Please clarify whether you intend for the attached example to form part of the Proposal. 

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

Very truly yours, 

Enclosure 

cc: Bradley M. Gayton 
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(c) The security holder shall reimburse the reuonuble expenses incurred by the 
reghilmnt in performing the nets requested pursuant to paragraph (tl) of th1s section. 

Note ltn § 240.14a-7. Reasonably prompt methods of distribution to security 
holders may be used instead of mailing. If an alternative distribution method is 
chosen, the C<>stco of I hot method should be considered where necessary rather than 
the co.col'i of mailing. 

Note 2 tn § 240.14a·7. When providing the infonnntion required by 
§ 240~14n· 7(u)(l)(ii), if the registrnnt has received affinnative written or implied con· 
senl to dell very of a single copy of proxy materials to a shared address in accordance 
with § 240.14a-3(c)(l), it shall exclude from the number of record holders those to 
whom ir doe.'i not have to deli\'ct n separate proxy statement. 

Rule 14a.S. Shareholder Propo.~als.* 

11th; section addresses when a company must include a shareholder's proposal in its 
proxy statement and identify the proposal in its form of proxy when the company holds 
nn nnnual or special meeting of shareholders. In summary, in order to have your 
shareholder proposal included on a company's proxy card, and included along with any 
supponing statement in its proxy statement, )'OU must be eligible and follow cennin 
procedure!\. Under a few specific circumstances, the company Lt~ permitted to exclude 
your propo~al. but only nfter submitting its rca,sons to the Commission. We structured 
this sechon in a question-and-answer fonnat so that it is easier to understand. The 
rcrcrcnces to .. you" are to a shnreholder seeking to submit the proposal. 

(a) Question 1: Whnt is a propnsnl? 

A shareholder proposal is your recommendation or requirement that the company 
and/or its board of directors take action, which you intend to present ut a meeting of the 
company's shareholders. Your propo!iol should state ns clelll'ly as possible the course of 
action that you believe the company should follow. lf your proposal is placed on the 
company's proxy card, the company must also provide in the fonn of proxy means for 
shareholders to specify by hoxes a choice between approval or disapproval, or nb· 
stention. Unless otherwise indicated, the word "proposal'' as u.o;ed in this section refer!. 
both to your proposal, and to your corresponding statement in support of your proposnl 
(if nny). 

(b) Question l: Whols ~ligible to submlla proposal, and how do 1 demonstrate 
to U1e company that I om eligible? 

(I) In order to be eligible to submit a proposnl, you must have continuously held at 
least $2,000 in market vnlu~ or 1 %. of the compatly' s securities entitled to be voted on 
the proposal at the meeting for at least one year by the date you submit the proposal. 
You n1ust continue to hold tho5e ~ecuritie.c; through the date of the meeting. 

(2) Ir you arc the regi.c;tered holder of your securities, which mean.~ that your name 
appears in the company's records as a shareholder. the company can verify rour 
eligibility on its own. although you will still hove to provide the company with a wnttcn 
~tatement that you intend to continue to hold the securities through the date of the 
meeting of !\hnreholders. However. if like many shareholders you are not a registered 

•Effective Scptemw 20, 2011, Rult 14a-8 wA." nmenclcd by revising pnrasrarh (i){8) ~port 
or lhc amendments rac:ilitating ~an:holder director nominations. Sec S£C Release Nus. 33·9259: 
34-65343; IC-29788: September 1~. '2011. Sec also SEC Release No.~. 33-9136; 34·62764; IC· 
29384 (Aug, 25, 2010): SEC Release No.o;. 33·9149: 34-63031: IC•29456 (Oct. 4, 2010); S£C 
Relea~;e No,, 33·9151: 34·lt3109; IC-29462 (Oct. 14. 2010). 
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holder, the company likely does not know that you arc n slmrehoh.lcr. or how many 
s~u~~ ~ou own. In this c1~, at the time you submit you1· proposal. you must prove your 
chg•balny to the company m on~ of two way~: 

(i) The first way is to submit to the company 11 written statement from the ••record" 
holder of your securities (usually a broker or bank) verifying that, at the time you 
submincd your proposal, you continuously held the securities lor nllenst one year. You 
must also tnclude your own written statement that you intend to continue to hold the 
securities through the date of the meeting of shareholders: or 

(il) The second way to prove ownership npplies only if you hnvc filed a Schedule 
130, Schedule 130. Form 3. form 4 and/or Form 5. or nmcndments to those docu­
ments or updated forms, reflecting your ownership of the shares as or or before the 
dare on which the one-year eligibilily period bogins. If you have filed one of these 
documents with the SEC. you may dcmonscrate your eligibility by submitting to the 
company: 

(A) A copy of the lichedulc and/or ronn, and any sub.s~qucnt amendments reporting 
n change in your ownership level; 

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

(C) Your written statement that you intend to continue owne.-ship of the sh~tres 
through the dutc or the company's annual or special meeting. 

(c) Question 3: IJow mnny pro1,usul.s muy I submit? 

Each shareholder may submit no more th•m one proposal to n company for n 
paniculnr shareholders' meeting. 

(d) Question 4: How long cnn my proposa1l be? 

lbc proposal, including any :~ccompanying ~-upporting stutement, may not exceed 
500 words. 

(e) Question 5: What is tbe dcudline fur submitting a proposal•! 

(1) If you arc submitting your proposal for the company's annual meeting. you cnn 
in most cases Ond the deadline in last yenr's proxy statement. However, if the company 
did not hold an annual meeting last year. or has changed the date of its meeting for this 
year more than 30 days from lnst year's meeting. you can usuntly find the dcndlille h1 
one or the company's quarterly reports on Form 1 O.Q (§ 249.308n of this chapter), or in 
shareholder reports of investmcnL companies under § 270.30d-1 of thi!; chapter of the 
Investment Company Act of 1940. In order to avoid controversy. sharcholdca·s should 
submit their proposals by means. including electronic means. that pennitthem t(l prove 
the date of delivery. 

(2) The deadline is calculated in the following manner if the propo!>al is submiued 
for a regulnrly scheduled nnnunl meeting. The proposal must be rccl!ived at the 
company's principal executive offices not less than 120 calendar days before the date 
of the company's proxy statement released lo shareholders in connection with the 
previous year's annual meeting. However. if the company did not hold an annual 
meeting tho previous year. or if the date of this year's nnnuul meeting ha." been 
changed by more than 30 days from the dnte of the previous year's meeting, chen the 
dendl~ne is n reasonable time before the company begins to print and send iL~ proxy 
mntcnniR. 
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(3) If you are submitting your proposal for a meeting of shareholders other than a 
regularly scheduled annual meetmg, the deadline is a reasonable lime before the 
company begins to print and send it~ proxy materials. 

(f) Question 6: What Jr I CaU to follow one of the eligibility or procedural 
rcqulrcment.c; explained In answers to Quesdons 1 through 4 of tbls Rule 14a·8? 

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

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

(g) Question 7: Who has the burden of persuading the CommJssion or Its staff 
that my proposal con be excluded? 

F.xcept as otherwise noted. the burden is on the company to demonstrate that it is 
entitled to exclude a proposal. 

(h) Question 8: Must I appear personally ot the shareholders' meeting to 
present the proposal? 

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

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

(3) If you or your qualified representative Call to appear and present the proposal, 
without good cause. the company will be pcnnittcd to exclude all or your proposals 
from it!! proxy mRterials for any meetings held in the following two calendar years. 

(i) Question 9: If I have compUed with the procedural requirements, on what 
other bnses may o company rely to exclude my proposal? 

( l) Improper Under State Lmv: If the proposal is not a proper subject Cor action by 
shareholders under the laws of the jurisdiction of the company's organization: 

Note to Paragraph (I)( I}: Depending on the subject maucr, some proposals are 
not considered proper under state taw if they would be binding on the company if 
approved by shareholders. Jn our experience, most proposals that are cast a.~ 
recommendations or requests that the board of directors Ulkc specified action arc 
proper under state law. Accordingly, we will assume that a proposal drafted as a 
recommendation or suggestion h; proper unless the company demonstrates other­
wi~e. 
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(2) Violation of lAw: lf the proposal would, if implemented, cau!fC the company to 
violate any state, federal, or foreign law to which it is subject; 

Note to Parngroplt (i)(2}: We wiU not apply this ba~is for exclusion to permit 
exclusion of a proposal on grounds lhal it would violate foreign Jaw if compliance 
with the foreign law would result in a violation of any stmc or federal law. 

(3) Violation of Proxy Rules: If the proposal or supporting statement is contrary to 
any of the Commission's proxy rules, including Rule 14n-9, which prohibits materially 
fnhlc or nusleuding statements in proxy soliciting materials: 

{4) Personal Grievance; Speclnllnterest: Jf the proposal relates to the redress of a 
personal claim or grievance ag-clinst the compuny or any other person. or if il is designed 
to result in a benefit to you, or to runher a personal interest, which is not shared bv the 
other shareholders at large; · 

(S) Rele,•anc~: If the proposal relates to operations which accounl for less than S 
percent of the company's total assets at the end of its most recent fiscal year. and for 
less than S percent of its net earnings and gross sales for its most recent fiscal year, and 
is not otherwise significantly relnted to the company's business; 

(6) Absence of Powtr!At~tltority: If the company would lack the power or authority 
to implement the pmpo~nl: 

(7) Mnnagtment Frmctio1JS: If the proposal deoJs with n mnuer relating to the 
company's ordinary business operation.\: 

•(8) Director Elections: lf the proposal: 

(i) Would disqualify a nominee who is standing for election; 

(ii) Would remove a director from office before his or her term expired: 

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

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

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

(9) Conflicts with Company's Proposal: If the proposal directly conflicts with one 
of the company's own proposnls to be submitted to shareholders nt the snmc meeting: 

Note ·to Paragraph (i)(9): A company'! suhmi~sion to the Commi5.o;ion under 
this Rule 14a-8 should specify the points of conflict with the company•s proposal. 

( 1 0) SllbstnntiallJ lmplemc11ted: If the company hns already substnntinlly im· 
plcmcnted lhc proposal~ 

Nott to Paragraph (i)( 10): A company may exclude a shareholder proposnlthtn 
would provide an advisory vote or seek ruture advisory votes to approve the 
compensation of executives as disclosed pursuant to ltern 402 of Regulation S·K 
(§ 229.402 or this chapter) or any successor to Item 402 (a "say-on-pay vote") or 

•F.ffcetivc September 20, 2011, Rule 14a-lr wns nmended by revising paragraph {i)(S) as pnrt 
of the amendments facilitating shareholder director nomiruttions. See SEC Release Nos. 33-9259: 
34·65343; IC-29788: September IS, 2011. See aiM) SEC Relell"c Nos. 33·9136: 34·62764: IC· 
29384 (Aug. 25, 2010}: SEC Release Nos. 33·9149: 34-63031: IC-29456 (Oct ·i, 2010): SEC 
Release Nos. 33·91SI: 34-63109; JC.29462 COc:t. 14. 2010). 
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that relate.~ to the frequency of say-on-pay votes, provided that in the most recent 
shareholder vote required by§ 240.14a-2l(b) of thts chapter a single year (i.e., one. 
two .. or three years) received npproval of a majority of votes cast on the matter and 
the company has adopted a policy on the frequency of say-on-pay voles that is 
consistent with the cholce of the majority or votes cast in the most recent share· 
holder vote required by§ 240.J4a·21(b) of this chapter. 

(II) D11plicatlon: If the proposal substantially duplicates another proposal prcvi· 
ously submitted to the company by another proponem that will be included tn lhe 
company's proxy materials for the same meeting; 

( 12) Resubnaiulons: If the proposal deals with substantially the same subject 
matter as another proposal or proposals that has or have been previously included in 
the company's proxy muteriab within the preceding S calendar years. a company 
may exclude it from its proxy materials for any meeting held within 3 calendar 
years of the las1 time it was included if the proposal received: 

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

(ii) Less than 69& of the vote on its last submission to shareholders if proposed twice 
previously within the preceding S calendar years: or 

(iii) Less than 10111 of the vote on ils last submission to shareholders if proposed 
three times or more previou.41ly within the preceding S calendar years; and 

( 13) Specific Amou11t of DivideltdJ: If the proposal relates to specific amounts of 
cash or :r;tock dividends. 

(j) Question 10: What proccdure.'i must the company foJlow if it Intends to 
exclude my proposal? 

(I) If the company intends to exclude a proposal from its proxy materials, h must 
file its reasons with the Commission no later than 80 calendar days before it files its 
definitive proxy statement and fonn of proxy with the Commission. The company must 
simultaneously provide you with a CO.PY of its submission. The Commission staff may 
pennit the company to make its submission later than 80 days before the company files 
ns definitive proxy statement and form of proxy~ if the company demonstrates good 
cause for missing the deadline. 

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

(i) The proposal: 

(ii) An explanation of why the company believes th:tt it may exclude the proposal. 
which should, if possible, refer to the moat recent applicable authority, sucb as prior 
Division lcucrs issued under the rule: nnd 

(iii) A supporting opinion of counsel when such reasons arc ba~ed on matters of 
state or foreign law. 

(k) Quesdon 11: May I submit my own statement to the Commission re· 
spondlng to the eompany•s arguments? 

Y cs, ynu may submit a response, but it is not required. You sbould try to submit any 
r~ponse to us. with a copy to lhe company, as soon as possible after the company 
makes its submission. This way, the Commission staff wiU have time to consider fully 
your submission before it issues Its response. You should submit six paper copies of 
your response. 
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(1) Question 12: If the company includes my shareholder proposal in its proxy 
materials, whut Information nbout me must ll Include ulong with the proposal 
Uself1 

(I) The company's proxy statement musl include your name and addres~. as well ns 
the number of the company's voting securities that you hold. However, insrend of 
providing that information, the company may ins1cnd include o statement that it will 
provide the infomtntion to shareholders prornptly upon receiving an ornl or wriuen 
request. 

(2) The company is not rcspon~ible for the contents of your proposal or supporting 
srntemcnl. 

(m) Question 13: What can I do if the company Includes In its proxy statement 
reasons why it beUeves shareholders should not vote In fn\'or or my prnpn~l, and 1 
disagree with some of Its statements? 

( 1) The company may elect to include in its proxy stntemcnt reasons why it beli~ves 
shareholders should vote against your proposal. The company is allowed to make 
arguments reflecting its own point of view, JUSt as you may express your own point of 
view in your proposal's supporting staternent. 

(2) However, if you believe that the company's opposition to your proposal contains 
materially false or misleading statements that may violate our anti-fraud rule, Rule 
l4a-9. you should promptly send to the Commission stntT and the comrany a Jetter 
explaining lhe rensons for your view, along with n copy of the company s ~latemt~nts 
opposing your proposal. To the extent possible. your letter ,;hould include specific 
fnctunl information demonstrating the mnccuracy of the company's claims. Time 
permitting. you may wish 10 try to work out your difference.'! with the company by 
yourself before contacting the Commission stuff. 

(3) We require the company to send you a copy of iLc; statement:. oppo!\ing your 
proposal before it sends its proxy materials. so thnt you may bring to our attention any 
materially fnlsc or misleading statements. under the following timcfrnmes: 

(i) If our no-aclio11 response requires that you make: r~visions to your proposal or 
suppo;rfing statement as a condition to requjring the compnny to include it an hs proxy 
matenals, then the company must provide you with a copy of its opposition statements 
no later than 5 calendar days after the company receives o copy of your revised 
proposnli or 

(ii) In all other cases. the company must provide you with a copy of its opposition 
statements no later than 30 calendar days before it files definitive copie5 of its proxy 
statement and fonn of proxy under Rule I 4a·6. 

Rule 14a-9. False or Misleading Statcmenllli. • 

(a) No solicitation subject to this regulation shall be made by means of any proxy · 
statement. form of proxy. notice of meeting or other communication. written or oral, 
containing any statement which. at the time nnd in the light of the circumstances under 
which it is made, Is false or misleading with respect to any material fact, or which omiLc; 

•Effective September 20. lOll, Rule 144-9 was amended by adding paragr.tph (c) 11JJd re. 
designating Notes (a), (b). (c), and (d) as a •• b .• c., and d., respectively, a.~ pan of the amendments 
facilitating sh11reholder dlrcc:lor nominations. Sec SBC Release Nos. 33·92S9: 34·65343; lC· 
29788; September IS, 201 t. See abo SEC Reteue Nos. 33·9136; 34-62764: 1C·29384 (Aug. 25. 
2010); SEC Release Nos. 3~9149; 34·63031: IC-l94S6 (Oct. 4, 2010); SEC Release No5. 33· 
9JSI; 34·63109: IC29462 (Oct. 14,1010). 



- , 

32 Rule 14a·10 

to state any material fact necessary in order to make the statements therein not false or 
misleading or necessary to correct any statement in any earlier communication with 
respect to the solicitation of a proxy for the same meeting or subject matter which hns 
become fnlse or misleading. 

(b) The fact that a proxy statement. form of proxy or other soliciting material has 
been filed with or examined by the Commission shall not be deemed a finding by the 
Commission that such material is accurate or complete or not false or misleading, 
or that the Commis.~ion has passed upon the merits of or approved any statement 
contained therein or any mauer to be acted upon by security holders. No representation 
contrary to the. foregoing shatl be made. 

•(c) No nominee. nominating shareholder or nominating shareholder group, or any 
member thereof. shall cause to be included in a registrant"s proxy materials. either 
pursuant to the Federal proxy rules, an applicable stotc or foreign law provision. or n 
registrant's governing documents as they relate to including shareholder nomince.co for 
director in a registrant's proxy mnterinls, include in a notice on Schedule 14N 
(§ 240.14n·101 ). or include in any other related communication. nny statement which, 
nt the tirne and in the light of the circumstances under which it is made, is false or 
misleading with respect to any material fact, or which omits to state any material fact 
necessary in order to make the statements lhcrcin not false or misleading or necc..uary 
to coiTcct any statement in any earlier communication wilh respect to a solicitation for 
the snme meeting or subject matter which has become false or misleading. 

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

.. a. Predictions as to specific future market values. 

•*b. Material which directly or indirectly impugns character. integrity or per· 
sonal reputation. or directly or indirectly makes charges concerning improper. 
illegal or immoral conduct or associations, without factual foundarion. 

**c. Failure to so identify a proxy statement. form of proxy and other soliciting 
material ns to clearly distinguish it from the soliciting material of any olher person 
or persons soliciting for the san1c meeting or subject matter. 

••d. Claims made prior to a meeting regarding the results of a solicitation. 

Rule 14a· tO. Prohlblllon of Certain SoJicltatlons. 

No person mnking a solicitation which Is subject to Rules 14a·l to J4a·10 shall 
solicit: 

(:a) Any undated or post-dated proxy: or 

•Effective September 20.2011, Rule 14a·~ was amended by odding p11rogrnph (c) as pan of 
the amendments facilitating shareholder director nomil14lions. Sec SEC Release Nos. 33·9259: 
34-65343; IC-29788: Septcmbct IS, 20J I. Sec also SEC Release Nos. 33-9136: )4.62764; lC· 
29384 (Aug. 25. 2010)~ SEC Release Nos. 33·9149; 34-63031; lC-29456 (Oct. 4. 2010); SEC 
Release Nos. 33-9151; 34-63fQ9: tC-29462 (Oct. 14. 2010). 

••Effective September 20,2011, Rule 14a-9 was amendtd by redcsigMtlng Notes(&), (b), (c:), 
nnd (d) as a., b., c .• :and d., rcspc:clively, as pan of. the ltlllendments facllimting shnrcholderdircctor 
nomJnotJons. Sec SEC Relcue Nos. 33·9259; 34.65343; JC·29788; September 15, 2011. See ako 
SEC Release Nos. 33-9136; 34·62764; IC·29384 (Aug. 25, 2010): SEC ReleASe Nos. 33·9149; 34-
63031: IC-29456 (Oc:t. 4, '201 0); SEC Release Nos. 33·91 S l; 34·63109: lC·29462 (Oct. 14, 2010). 
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(b) Any proxy which provides that it shall be deemed to be dated ns of any date 
subsequent to the date on which it is signed by the security holder. 

Rule 14a-11. Shareholder Nominations. [Vacated.)• 

Rule 14a·12. Solicitation Before Furnishing a Proxy Statement.•• 

(a) Notwithstanding the provisions of Exchange Act Rule l4a·3(a), a solicitation 
may be made before furnishing security holders with a proxy statement meeting the 
requirements of Exchange Act Rule t4n·3(n) if: 

(1) Each written communication include.~: 

(i) The identity of the participants in the solicitation (as defined in Instruction 3 to 
Item 4 of Schedule 14A and a description of their direct or indirect interests, by security 
holdings or otherwise. or a prominent legend in clear, plain language advising Se(:urity 
holders where they can obtain that information: and 

(ii) A prominent legend in clear, plain language ad\·ising security holders to reild the 
proxy statement when it is available because it contains important information. The 
legend also must explain to investors that they can get the proxy statement. and any 
other relevant documents. for free at the Commission's web site and describe which 
documents are available free from the participants: and 

(2) A definitive proxy statement meeting the requirements of Exchange Act Rule 
14a-3(a) is sent or given to security holders solicited in reliance on this Rule 14a-12 
before or at the same time as the forms of proxy, consent or authorization arc fumlshed 
to or requested from security holders • 

(b) Any soliciting materiru published, sent or given to security holdc:rs in accor­
dance wilh paragraph (a) of this Rule 14a·l2 must be filed with the Commission no 
later than the date the material is first published. sent or given to security holders. Three 
copies of the material mu.~t nt the same time be filed with, or rnniled for filing to, each 
national securities exchange upon which any class of securities of the registrant is listed 
and registered. The soliciting material must include a cover page in the form set fonh in 
Schedule J4A and the appropriate box nn 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 Rule 14a-l2. 

(c) Solicitations by any person or group of persons for the purpose of opposing a 
solicitation subject to this regulation by nny other person or group of fcrsons with 
respect to the eJection or removal of directors. at nny annual or specia meeting of 
security holders also arc subject to the following provisions: 

•On 1uly 22, 2011, the United States Court of Appeals for the District of Colunlbia Cin:ult 
held thnt the SEC was IU"bitmry and capricious in promulgndng Rule 14a·ll. the "proxy ac:c:css" 
rule. And vacated lhe rule. See Buttilr~ss Ro11ndtablc and Chamber of Commci'C't! of tire Unittd 
Statc.sv. SE.C, 647 F.3d 1144 (D.C. Cir. 2011).Sccalso.SEC Release Nos. 33-9136: 34·62764: lC· 
29384 (Aug. 25, 2010>: SEC Rele.1sc Nos. 33·9149: 34·63031: 1C·2.94!16 (Oct. 4, 2010): SGC 
Release Nos. 33·91SI; 34-63109: IC-29462 (Oct. 14. 2010). 

.. Effective September 20. 2011. Rule 14a-12 was amended by removing the h~ding fol· 
lnwing pllragmph (c)(2)(1li) "/la:smu:tlon:r to§ 240./4a·l2.'', by removing the numbers I. nmJ 1. 
of lnsrNCtions 1 and 2 to §l40.14tl·12 nnd adding in their places the Jlhr:~Ses "llr.rtructfullltc• 
§ 240.J4a.J2." and "/11struction 2to § 240.14a·l2.", n:.spcctivcly, and by adding llfstrttclio" .J to 
§ 240.Ua·l2 ns pan or the amendments facilitating shareholder director nominoti01u. See StlC 
Release Nos. 33·9259; 34·65343; IC-29788: September 15. 20 II. S~ nlw SEC Rcle:ue Nos. 33· 
9136: '34-62764: IC-29384 (Aug. 25, 20 I 0)~ SEC Release Noli. 33·9149: 34-63031: IC·29456 
(Oct. 4, 2010): SEC Relense Nos. 33·9151: 34-63109: IC-21)462 (Oct. 14. 2010). 



Zaremba, Jerome (J.F.) 

From: 
Sent 
To: 
Subject: 

Ron lsbeque
Friday, October 26, 2012 12:28 PM 
Zaremba, Jerome (J.F.) 
Re: Shareholder Proposal 

Good afternoon Jerome. Thank you for your response. The examples do not have to be a part of the 
proposal. I will work on getting the information about me being a Ford stockholder continuously for 
the past year. 

Ronlsbeque 

From: "Zaremba, Jerome (J.F.)" <jzaremb1@ford.com> 
To: 11'risbeque@yahoo.com"' 
Sent: Friday. October 26. 2012 11 :25 AM 
Subject Shareholder Proposal 

Mr. lsbeque: 

Attached is the Company's response to your shareholder proposal. 

Jerome F. Zaremba 
Counsel - Corporate 
Ford Motor Company 
One American Road, Room 1037 
Dearborn, Michigan 48126 
313-337-3913 
Fax: 313-337-9591 
jzaremb1 @ford.com 
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Zaremba, Jerome (J.F.) 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Mr.Jsbeque: 

Zaremba, Jerome (J.F.) 
Monday, October 29, 2012 2:11 PM 
'Ron Isbeque' 
RE: Shareholder Proposal 
Document. pdf 

The Company's response to your e-mail is attached. 

Jerome F. Zaremba 
Counsel - Corporate 
Ford Motor Company 
One American Road, Room 1037 
Dearborn, Michigan 48126 
313-337-3913 
Fax: 313-337-9591 
jzaremb1 @ford.com 

From: Ron Isbeque 
Sent: Saturday, October 27, 2012 11:35 AM 
To: Zaremba, Jerome (J.F.) 
Subject: Re: Shareholder Proposal 

Jerome, I am attaching two retiree account statements that I obtained from the Ford retiree benefits 
website that show my Ford stock ownership. The 2011 statement shows the period 10/1/2011 
through 12/31/2011, and the 2012 statement runs from 1/1/2012 through 10/26/2012. 

a) 2011 statement as of 12/31/2011 shows total opening balance in my SSIP account as of 10/1/2011 
o~n page 1, and on page 4 of that statement you can see that my Ford stock was 
••••of the total amount. So I think this confirms my ownership as of 1 0/1/2011. 

b) 2012 statement as of 10/26/2012 shows total ending balance in my SSIP account ofr•••• 
on page 1, and the asset allocation shown on the same page shows my Ford stock was· 
of the total amount. So I think this confirms my ownership as of 10/26/2012. 

Based on a and b above, I think this affirms that I have been a Ford shareholder of at least $2,000 
continuously for more than one year. Hopefully this provides 
you with the proper documentation you requested and puts me in full compliance with the rules set 
forth in the SEC's rule 14a-8. Let me know your position on 
this matter. Thank you. 

Ronald R. lsbeque 

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

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



From: "Zaremba, Jerome (J.F.)" <jzaremb1@ford.com> 
To:
Sent: Friday, October 26. 201 2 11 :25 AM 
Subject: Shareholder Proposal 

Mr. lsbeque: 

Attached is the Company's response to your shareholder proposa l. 

Jerome F. Zaremba 
Counsel - Corporate 
Ford Motor Company 
One American Road, Room 1037 
Dearborn, Michigan 48126 
313-337-3913 
Fax: 313-337-9591 
!Zaremb1@ford.com 
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Office of the General Counsel 
Phone: 31313373913 
Fax: 3131337-9591 
E-Mail: jzaremb1@ford.com 

Mr. Ronald R. Isbeque 

Re: Shareholder Proposal for 2013 Annual Meeting 

Dear Mr. Isbeque: 

Ford Motor Company 
One American Road 
Room 1037-A3 WHO 
Dearbom, Michigan 48126 

October 29,2012 

Ford Motor Company ("Ford" or the "Company") hereby acknowledges receipt of 
evidence of eligible share ownership of Ford common stock contained in your e-mail 
correspondence dated October 27, 2012. Thank you for your prompt attention to this 
matter. Please note that Ford reserves the right to file a No-Action Letter with the SEC 
should substantive grounds exist for exclusion of the Proposal. We will notify you in 
accordance with SEC rules if we file such a request. 

Thank you for your continued interest in the Company. 

Very truly yours, 

Counsel 

cc: Bradley M. Gayton 

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


