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Dear Mr. Zaremba:

This is in response to your letter dated January 5, 2016 concerning the shareholder
proposal submitted to Ford by the North Carolina Department of State Treasurer. Copies
of all of the correspondence on which this response is based will be made available on
our website at http:/www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your
reference, a brief discussion of the Division’s informal procedures regarding shareholder
proposals is also available at the same website address.

Sincerely,

Matt S. McNair
Senior Special Counsel

Enclosure
cc: Meryl Murtagh

North Carolina Department of State Treasurer
meryl.murtagh@nctreasurer.com



February 22,2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Ford Motor Company
Incoming letter dated January 5, 2016

The proposal requests that the board adopt a policy to disclose a description of the
specific minimum qualifications that the nominating committee believes must be met by
a nominee to the board of directors and each nominee’s gender, race/ethnicity, skills and
experiences.

There appears to be some basis for your view that Ford may exclude the proposal
under rule 14a-8(i)(10). Based on the information presented, it appears that Ford’s public
disclosures compare favorably with the guidelines of the proposal and that Ford has,
therefore, substantially implemented the proposal. Accordingly, we will not recommend
enforcement action to the Commission if Ford omits the proposal from its proxy
materials in reliance on rule 14a-8(i)(10). In reaching this position, we have not found it
necessary to address the alternative basis for omission upon which Ford relies.

Sincerely,

Ryan J. Adams
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter 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 shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.



Office of the Secretary Ford Motor Company

Office of the General Counsel One American Road
Phone;  313/337-3913 Room 1037-A3 WHQ
Fax: 313/248-1988 Dearborn, Michigan 48126

E-Mail: jzarembi@ford.com
January 5, 2016

VIA EMAIL

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

100 F Street, N.E.

Washington, D.C. 20549

Re: Omission of Shareholder Proposal Submitted by the North Carolina
Department of State Treasurer

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 1s
omitted from Ford's proxy statement and form of proxy for the Company's 2016 Annual
Meeting of Shareholders (the “Proxy Materials”). The Company's Annual Meeting of
Shareholders is scheduled for May 12, 2016.

The North Carolina Department of State Treasurer (the “Proponent”) has submitted
for inclusion in the 2016 Proxy Materials a proposal requesting that the Company’s Board
of Directors adopt a policy requiring the Nominating and Governance Committee of the
Board to disclose annually the minimum qualifications of a board of directors’ nominee and
“[e]ach nominee’s gender, race/ethnicity, skills, and experiences in a chart or matrix form”
within 6 months of the Company’s annual meeting (the “Proposal”; see Exhibit 1). The
Company proposes to omit the Proposal from its 2016 Proxy Materials for the following
reasons:

« The Proposal is excludable under Rule 14a-8(i)(10) because the Company has
substantially implemented the Proposal; and

¢ 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

The Proposal requests the Board to adopt a policy to disclose the following:
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1. A description of the specific minimum qualifications that the Board’s nominating
committee believes must be met by a nominee to the board of directors; and

2. Each nominee’s gender, race/ethnicity, skills, and experiences presented in a chart
or matrix form

(see Exhibit 1). The Proposal also requires the disclosures be made “through the annual
proxy statement and the [Clompany’s website within six (6) months of’ the Company’s
annual meeting (see Exhibit 1).

The Proposal has been Substantially Implemented

Under Rule 14a-8(1)(10), a proposal may be omitted if it has been substantially
implemented by the issuer. To be substantially implemented, a proposal does not have to
be “fully effected” (see Release No. 20091 (August 16, 1983)). In determining whether a
proposal has been substantially implemented, the company's policies, practices and
procedures should “compare favorably with the guidelines of the proposal”. See Alberison's
Inc. (March 23, 2005); The Talbots, Inc. (April 5, 2002); Cisco Systems, Inc. (August 11,
2003); and Texaco, Inc. (March 28, 1991). Particularly, a proposal is substantially
implemented where a company has previously established procedures that relate to the
subject matter of the proposal or “essential objectives” of the proposal. See The Talbots,
Inc. (April 5, 2002) (permitting omission of a proposal that required the establishment of a
code of corporate conduct regarding human rights because the company had an existing
Standard for Business Practice and Code of Conduct) and The Gap, Inc. (March 16, 2001)
(permitting omission of a proposal that requested a report on child labor practices of the
company's vendors because the company had already established a code of vendor conduct,
monitored vendor compliance, and published the related information).

Tt is clear from the Proposal, and its supporting statement, that the underlying
concerns and essential objectives of the Proposal are to ensure that shareholders are
informed about board nominee qualifications and attributes. For example, the Proponent’s
supporting statement reads as follows: “by providing a meaningful disclosure about the
potential board members, sharcholders will be better able to judge [sic] well-suited board
nominees are for the Company and whether their listed skills, experiences, and attributes
are appropriate in light of the company’s overall business strategy.” In the conclusion to its
supporting statement, the Proponent states, “We are requesting comprehensive disclosures
about the board composition and what qualifications the Company seeks for its Board...”
{see Exhibit 1).

The Company has substantially implemented the underlying concerns and essential
objectives of the Proposal and made public disclosures described in the Proposal through
the following policy and disclosures, collectively "Ford's Policy and Reports™

) Excerpts from the Company’s Notice of 2015 Annual Meeting of Shareholders
and Proxy Statement (see Exhibit 2);

(ii) The Company’s Charter of the Nominating and Governance Committee of the
Board of Directors (“Nominating and Governance Committee Charter”) (see
Exhibit 3);



(i)  The Company's Sustainability Report for 2014/15 (*2014/15 Sustainability
Report”) (see Exhibit 4); and

(iv)  The Company’s Board of Directors Website available at

https:/media.ford.com/content/fordmedia/fna/us/en/peaple. members-of-the-
board.html

Ford’s Policy and Reports substantially address the Proposal’s underlying concerns
and the essential objectives. The Company’s Notice of 2015 Annual Meeting of
Shareholders and Proxy Statement (“2015 Proxy Statement”) specifically describes board
nominee qualifications covered by the Nominating and Governance Committee Charter
policy and discloses, in matrix form, each nominee’s experiences related to those
requirements. The 2015 Proxy Statement also describes the qualifications and experiences
for each Director nominee, and provides a photograph of each director nominee, the
nominee’s age, a detailed description of the nominee’s experiences and qualifications, and
the Company’s reasons for nominating each person, which ties such experiences and
qualifications to the Company’s One Ford strategy (see Exhibit 2). The Company’s
Nominating and Governance Committee Charter contains a section dedicated to describing
the policy used by the Board to determine qualifications of Board of Directors candidates
(See Exhibit 3). The Company’s 2014/2015 Sustainability Report restates the Company’s
policy for board nominee qualifications (see Exhibit 4).

The Staff has allowed omission of a proposal as substantially implemented if a
company’s “policies, practices and procedures compare favorably with the guidelines of the
proposal,” see The Goldman Sachs Group, Inc. (February 12, 2014) (permitting the omission
of a proposal because the company’s policies, procedures, and practices related to an
existing committee compared favorably to the committee requested to be formed by the
proposal). The Staff has also deemed a proposal substantially implemented when the
company’s “public disclosures compare favorably with the guidelines of the proposal,” see
Entergy Corporation (February 14, 2014) (allowing exclusion of a proposal because the
public disclosures already made by the company about its environmental policies and
performance compared favorably with disclosures requested by the proposal). It is evident
that the Proposal has been substantially implemented through Ford's Policy and Reports
because they address the underlying concerns and essential objectives of the Proposal and
compare favorably with the guidelines of the Proposal.

Board Nominee Qualifications Policy and Disclosures

The Proposal requests that each year the Company disclose an adopted policy of the
“qualifications that the Board’s nominating committee believes must be met by a nominee
to the board of directors” (see Exhibit 1). In section TV (2) of the Company’s Charter of the
Nominating and Governance Committee of the Board of Directors the Company states:

*k%

In identifying candidates for membership on the Board, the Nominating and
Governance Committee shall take into account all factors it considers
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appropriate, which may include strength of character, mature judgment,
career specialization, relevant technical skills, diversity and the extent to
which the candidate would fill a present need on the Board.

wkk

See Exhibit 3. The Company also lists specific qualifications required of board nominees on
page 21 of the Company’s 2015 Proxy Statement under the heading “Qualifications
Considered for Nominees.”
*kH
Ford recognizes the value of diversity and we endeavor to have a diverse
Board, with experience in business, international operations, finance,
manufacturing and product development, marketing and sales, government,
education, technology, and in areas that are relevant to the Company’s global
activities.
EX 3

See Exhibit 2. These same specific qualifications are listed along the top horizontal axis of
the matrix on page 2 of the 2015 Proxy Statement entitled “Proxy Summary LDirector
Nominees.” Each director’s experience as it relates to those qualifications is indicated along
the vertical axis of the matrix.

On page 21 of the 2015 Proxy Statement, the Company also states that “. . . among
the most important qualities directors should possess are the highest personal and
professional ethical standards, integrity, and values. They should be committed to
representing the long-term interests of all of the shareholders” (see Exhibit 2). The
Company also lists “practical wisdom” and “mature judgment” as well as the ability to be
“objective and inquisitive” as other quahfications required for a nominee (see Exhibit 2).
The Company discloses these same qualifications in its 2014-2015 Sustainability Report
under the section entitled “Board Qualifications, Independence and Evaluation” (see
BExhibit 4).

In addition, the Company provides a photograph of each director, thus furthering
the identification of gender and race. Further detail and explanation for each director’s
experience, qualifications, and reasons for nomination are detailed on pages 22 through 29
of the 2015 Proxy Statement (see Exhibit 2).

1t is clear that the Company has substantially implemented the Proposal’'s request
for a description of the specific minimum qualifications that the Nominating and
Covernance Committee believes must be met by a nominee by disclosing annually the
specific qualifications it considers for board nominees in several different publications that
are available to shareholders.

Board Composition Disclosures
The Proposal also requests that “gender, race/ethnicity; skills, and experiences” of

the board nominees are disclosed “in a chart or matrix form” (see Exhibit 1). As discussed,
the matrix entitled “Proxy Summary Director Nominees” on page 2 of the 2015 Proxy



Statement reports not only the specific qualifications required of board nominees but also
each director’s actual skills and experiences as it relates to those qualifications (see Exhibit
2).

In addition to the pictures of director nominees included in its annual proxy
statement, in its 2014/2015 Sustainability Report the Company also uses a chart entitled
“Board of Directors Composition by Gender and Minorities” to disclose the gender and
minority status of its Board of Directors (see Exhibit 4). The Company’s full Sustainability
Report 2014/15 can be accessed publically through the Company’s website at:
httn://corporate.ford.com/microsites/sustainability-report-2014-15/strategy-governance-
board.html

The Company’s public website also contains biographies and color photographs of
each member of the Board. The Board of Director’s page on the Company’s website can be
accessed at the following link:
httbs://media‘ford.com/conten't;’fordme<,{ia/fna/us/enlpeonle.members-of_~thed)oard.html

In summary, the Company has substantially implemented the Proposal’s request to
specify each nominee’s gender, racelethnicity, skills, and experiences in a chart or matrix
form through its policy and public disclosures listed below.

1. The chart on page 2 of the Company’s 2015 Proxy Statement entitled “Proxy
Summary Director Nominees” (see Exhibit 2);

2. The paragraph entitled “Qualifications Considered for Nominees” on page 21 of
the Company’s 2015 Proxy Statement (see Exhibit 2);

3. The Company’s 2015 Proxy Statement beginning at page 22 through page 29
containing photographs of each Director Nominee as well as each nominee’s age,
experience, qualifications, and the Company’s reason for nomination (see Exhibit
2);

4. Section TV(2) of the Company’s Nominating and Governance Committee Charter
containing the Company’s qualification requirements for Board of Director
nominees (see Exhibit 3);

5. The Company's Sustainability Report 2014/15 containing disclosure in the
following sections of the report:

(a) Section entitled “Board of Directors Composition by Gender and
Minorities” discloses Board composition in chart form (see Exhibit 4);

(b) Section entitled “Board Qualifications, Independence and Evaluation”
discloses the Company's requirements for Board nominees (see Exhibit 4);
and

(¢) Section entitled “Our Diversity Performance” again reports in text from
the diversity of the Board of Directors (see Exhibit 4); and



.6 -

6. The Board of Directors page located at the Company’s corporate website
containing color photographs and biographies of each director.

Ford's Policy and Reports substantially implement the requirements of the Proposal.
While Ford has not adopted the Proposal word-for-word, it has addressed the Proposal's
underlying concerns and essential objectives (i.e. to ensure that shareholders are informed
about board nominee qualifications and composition). Indced, one can argue the Proponent
acknowledges that Company disclosures meet the underlying concerns and essential
objectives of the Proposal because the Proponent criticizes the diversity of the Company’s
Board in its supporting statement. How else could the Proponent level such criticism
unless the information the Proposal requests was readily disclosed to interested
stakeholders? Consequently, Ford respectfully requests the Staff's concurrence in the
omission of the Proposal as being substantially implemented pursuant to Rule 14a-8(1){10).

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

The Proposal may be omitted pursuant to Rule 14a-8(X(7) because it encompasses
matters relating to the Company's ordinary business operations. Specifically, the proposal
attempts to govern the manner in which qualifications and attributes of nominees to Ford’s
Board of Director are disclosed to shareholders.

Rule 14a-8()(7) permits a company to omit a proposal if it deals with a matter
relating to the company's ordinary business operations. In Bxchange 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.

*RK

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 is excludable under Rule 14a-8()(7) because 1t attempts to dictate the
manner in which the Company discloses information about its directors and nominees for
directorships. Much of the information requested is already required disclosure. Item



401(e)(1) and (2) of Regulation 5-K require companies to disclose in their proxy statements
the business experience and directorships of nominees. Further, Ttem 407(c)2){v) of
Regulation S-K requires disclosure of the minimum qualifications the nominating
committee believes must be met by a committee-recommended nominee and a description of
the specific qualities and skills that such committee believes are necessary for directors to
possess. Subsection (vi) of Ttem 407(c)(2) requires a description whether, and if so how, the
committee considers diversity in identifying nominees for director. Significantly, Items 401
and 407 of Regulation 8-K do not require the specific manner of the disclosure. The

manner of disclosure is left to the discretion of issuers.

The Staff has consistently allowed omission of proposals that attempt to regulate
corporate communications of business matters that do not involve a significant policy issue.
In Ford Motor Company (March 1, 2010), the Staff allowed omission where the proposal
attempted to dictate the manner in which the company communicated restatement of
financial statements to shareholders. In FedEx Corporation (July 14, 2009), the Staff
allowed omission of a proposal that attempted to regulate the manner in which a company
advertised. See also PG&E Corporation (February 14, 2007) (concurring in omission ofa
proposal requesting that company cease its advertising campaign promoting solar or wind
energy); The Walt Disney Company (November 30, 2007) (concurring in omission of a
proposal requesting a report on the company’s efforts to avoid the use of negative and
discriminatory stereotypes in its products); and Federated Department Stores, Inc, (March
27, 2002) (concurring in omission of a proposal requesting that the company identify and
disassociate from offensive imagery to American Indian community in product marketing).

In Ford Motor Company (March 1, 2010), the Staff rejected the concept of
shareholders voting on a proposed additional form of notification where the Commission’s
regulations required companies to promptly file restatement of financials so that
shareholders become aware of the restatement in a timely manner. Likewise, the Staff
should reject the Proponent’s request to have shareholders vote on an alternate manner of
disclosure from the manner the Company has chosen pursuant to the discretion provided by
Regulation 8-K. Allowing shareholders to vote on the manner of disclosure is the type of
micro-managing that Rule14a-8()(7) was intended to prevent.

The manner of disclosures, most of which are required by regulation, 1s not a
significant social policy issue which would transcend a company’s day-to-day business. The
substance of the disclosure is of importance to shareholders and, unless the Proponent
demonstrates that the Company’s disclosure is misleading, the manner of substantive
disclosure should not be left to the discretion of shareholders. See, e.g., FedEx Corporation
(July 14, 2009), Ford Motor Compary (February 12, 2008) (concurring in omission of
proposal requesting that direct mailing addresses of directors be provided to shareholders
where communication was not limited to non-ordinary business matters); and International
Business Machines Corporation (January 9, 2001; reconsideration denied February 14,
2001) (where a portion of a proposal related to ordinary business (i.e., the presentation of
financial statements in reports to shareholders), the entire proposal, otherwise dealing with
executive compensation matters, was properly excluded).
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Because the Proposal deals with an ordinary business function and does not involve
a significant social policy issue, it falls squarely within the ordinary business exclusion of
Rule 14a-80)(7).

Conclusion

For the foregoing reasons, it is respectfully submitted that the Proposal may be
excluded from Ford's 2016 Proxy Materials. Your confirmation that the Staff will not
recommend enforcement action if the Proposal is omitted from the 2016 Proxy Materials is
respectfully requested.

In accordance with Rule 14a-8(), the Proponent is being informed of the Company's
intention to omit the Proposal from its 2016 Proxy Materials by sending it a copy of this
letter and its exhibits.

1f you have any questions, require further information, or wish to discuss this
matter, please call me (313-337-3913).

Very truly yours,

N 27 ayz’z{«*i%" o e

Jerome F."Zaremba
Counsel and Assistant Secretary

Enclosure

Exhibits

ce: North Carolina Department of State Treasurer, ATTN: Meryl Murtagh
Via Federal Express



Exhibit.

NORTH CAROLINA
DEPARTMENT OF STAVE TREASURER
INVESTMENT MANAGEMENT DIVISION

JANET COWELL WEVIN SIGRIST
TREASURER CHIEF INVESTMENT QYPFICEH

November 25, 2015

Bradley M. Gayton, VP &5

General Counsel & Corporate Secretary 20
Ford Motor Company é o
One American Road. Ste. 1026 3

g
Dearbors:, M1 48126-2798 L
3
3
LD
RE:  Sharcholder Proposal for the 2016 Ansual Meeting e

Dear My, Gayton:

Ve North Carelina Department of State Treasurer (“State Treasurer™), as the investment fiduciary for
the Sorth Carolina Retirement Systems, is the owner of more than 2,323,002 shares of Ford Motor Company
comunon stock of (the “Company™y which e vate Freasarer intends (o continge 0 hold through the date of the
Company’s 2016 anaval meetme: of arehellors che “Aonoal Meeting™), The State Treasurer has continvously

held common shares of the Coinpen o 24 e ot least $2.000 for more than one year as of the dute
hereot. Verification of owoeeship o TN

- Metlon, is enclosed i this packet.

wie e ange Actof 19340 the State Treasurer
et saenent (the *Proposal ™) for inclusion in the
€ pivesiiitivi w v v of sharchalder at the Annual Mecting.
1T vou have any quostions of concerns please contact me at 919.814.3852 or
Mery LM urtagh@netreasurer,com. As always, we v 1d welcome the vpportunity to discuss this proposal,

Pursuant 1o Ruole T4a-8 provadgat
hereby submits the attached shareholder pe
Company’s proxy maiesieis

Sincerely,
- ¥

Andrew H Holton

Genwral Counsel

North Carolina Department of State Treasurer
3200 Atantic Avenue

Raleigh, NC 2760
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Exhibit 1

Reaolved. <hat tae S+ slers of Ford Corporation (“Company™) request that the Board adept a policy
' hwrder she following:

o duh

} copotthe 6 qualifications that the Board’s nominating committee
S st bu ot hy e board of directors: and
2 wminee's cender, o Lills . and experiences presented in a chart or matrix

tarm

The disclosure » .21 be presented to the sharcholders through the annual proxy statenent and the
company’s website within six (6) months of the date of the annnal meeting, and updated on an annual
basis.

Supporting Statement

We believe that boards that incorporate diverse perspectives can think more critically and ovence
L porate managers nreee of fectively, By providing a meaningful disclosure < ourhe potential board
arembers, shareholders wiil be better able © judge hew wellsuited individual board noanees s HERAT
Company and whether their Histed shilis, esperionves, and attributes are appropriate in el of the
company’s overail business srategy . Company’s comphiance with ltem 407(c)(2)() of SEC Regulation
S-5, which requires companies to ident:ty the minimum skills, experiences, and attributes that adl board
candidates are expecied to possess, has not included information about nominees gender, of
ta ety and ’

Company’s percentage of female board members has been below market average; and
Company's disclosures have been below market average; and
Company’s percentage of e petndvnt board memoers is helow market average; and

Company’s |« [onmunse feasning Wi 1S peer group is in the lowest amd seeond lowest
quartiles in the three and tive year categories,

A0 Creds cue « uad that companies that include women on thielr beards deliver
oy e cormer gresedn and Blgher price sadie sver @ serisl of five or more
e eetred e tor s ks st other corporate
P R TR wier diversity, 18
s s Linhed to better risk > o ! reduce the tendenc 1+ ard standard agreement b
Loowi Dusitiess assuuiates atd s s Carii e i, ong term shareholder we
are interested in makiog sure the baard is over oy o avide value

orver thine,

st diverse buard s a goed indicator of sound corporate governance and a well-

; Siversite i board composition is best achivved through highly quakified candidates
with a diversity of skills, experiences, race - gender. and board islependence from management.
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Exhibit 1

We are requesting comprehensive disclosures about board composition and what qualifications
the Company secks for its Board, therefore we urge shareholders to vote FOR this jouposal,



Wl

|

&

Proxy Surnmary
DIRECTOR NOMINEES

[

Aetned Chawman an
i RIS U

PR

Kimbeily T3
Sen Rean, s Rizs

Yoo €6

Excuulne {haiman ang Chaienan of
. the Baars of:Ditectors Foad Motor
Cowgany

Hossarnty 6

¥ Pty

Cowgary

9Ed
L odort T Bgwamsyt y o GED

FORD PAOTCOR COMPANY

Board Members

N
.
s
2 1y
<y F

<hibit 2

@y

=
% NY

.
g
5,
,
at

S (UG}
poatng & G

R

anabon (Chae)
oy & Garedendte
faratily & toovaton

H2OCR

A 2 eahity Nofnasbes

Ay

iy dhon

€. Fura Fa

edyy ing

L




Proposal 1. — Election

IDENTIFICATION OF DIRECTORS

The Charter of the Nominating and Governance
Commitiee provides that the Committee conducts 3l
necessary aad appropriate inquiries into the
backgrounds and gualifications of possible candidates as
directors. The Committee identifies candidates through
a variety of means, including search firms,
recommendations from members of the Committee and
the Board, including the Executive Chairman and the
President and CEOQ, and suggestions from Company
ranagement.  he Commitics has the scle authority to
rotain and terminate zny - occh firm to be used to
assist it In identifying and - .aluating candidates to
serve as directors of the Company. The Company on
behalf of the Committee has paid fees to third-party
firms to assist the Committee in the identification and
evaluation of potential Board mambers,

Cur newest director is William £, Kennard wha was
identified and proposed to the Committee by ditferent
independent directors. ipon recommendation of the
Committee, Mr. Kennard was selected from among
sover names submitted by directors and following a
review b o« ok firm. Mr, Kennard was interviewed
oner to he on oy the Chair of the Committee, the
“haicmiar, ond the Prevdent and CEO, and certain other
Board members, Upon recommerviation of the
Committee, Mr. Kennard was elected to the Board on
Secember 11, 2014, with his election effective on
lanuary 1, 2015,

Mr, Geohardt il not stand for election al the 2015
Annual Shareholders’ Meeting.

Fifteen directors - o be elected at this year's annual
meeting. £ach director vl serve until the next annual
meeting or until he or «ha is sucreeded by ancther

qualified director whe + -~ i
We vole yowr hon prov ng
Voot e oyl

oy i vote
~all of the neminees listed below. ¥
wcpas duath or disability)
ke I necessaly i e poard of Directors 1o
sunstitule another person for any of the nominees, we
s vote your shaces for that other person.

Iixhibit 2

of Directors

QUALIFICATIONS CONSIDERED FOR NOMIMEES

Secsuse Ford s o large and complex company, the
Nominating ad Governance Committee considers
numerous qualificalions when considering candidates for
the Board. In addition (o the qualifications listed below,
among the most ampsriant qualities directors should

. personal znd professional
ethical stancards, ¢ and vaives, They should be
committed to reprenenting the long-term interests of ail
< the shareholders. Directors must also have practical
& wdom and matu sment. Directors must be
abiective and ing s Ford recognizes the value of
diversity and we endeavor to have a diverse Board, with
wxperience in business, international operations, finance,
manuizcturing and produc: dovslopment, marketing and
sales, government. educatian, technology, and in areas

"

a055e8s o |

that are vant 1 the Company's global activilies. The
biog: show the . tsken as a
RE e ireclor nominees possesses
Heations Directors must G clevote
heir
by oamy ihemsolves
- for 3 daide of regularly i

Board meelings, and snu.
the Board for -

i be committed 1o serve on
congded po e, Directors

should alzo . <ty wir resignation in the
egvent of wr o parsonal
circes et Jdischarge of their
e mipany, including a
ities,

Zach of the nominees for director is now a member of
“ae Board of Direclors, which met nine times during
2014, Lach of the noriness for divector atte
least 75% of the combined Beard and committee
meetings held during the periods served by such
nomineg in 2014, The nominges provided the fxllowing
infarmiation about then:ssives as of February 1, 2015,
Aaditionally, for each director nomines we have
cisclosed the particular esperience.  cwiifications,
altributes, ar skills that led the Beard to conclede that
the nominege should serve as a director.

FORD MOTOR COMPANY LT e s SEntamend



Exhibit 2

Proposal 1. — Election of Directors

Stephen . Butler
independent

Age: 67

Director Since; 2004
Committees: Audit (Chair),
Nominating and Governance

SRINCIPAL GCCURATION:
Retired Chairman and Chief Executive Ofiicer,

KPMIG LE ard Retired Chairman of KPMG Internatienial,

Amsterdam, Morih Holland, Mothedands

RECERT BUSIHESS DXPERIENCE:
A aman and CEO of KPMG, LLP
o retverment on June 30, 2002
Y3 4 management positions, both
in the mterpationzlly, Juring his
33-year carcer at KPMOG,

CURRENT PUBLIC COMPANY DIRECTORSHIPS:
ConAgra Foods, Inc.

PURLIC COMPANY DIRECTORSHIPS WITHIN THE
PAST FIVE YEARS:
Cooper Industries, PLC

REASONS FOR NOMINATION:

The Board beheves he Butler's extensive experience in
the accounts peofession, both in the United States and
interrationaily, as well as his executive experience as
Chairman and CEO of KPMG lor several years, provide
Ford with finanesi cxpertise and risk management siills
that have been strumental in guidiog the Company
through its restructuring and that will be equaily
important 8s the Company grows. As Thaiv of the Audit
Committes and its designated financial expert, Mr. Butler
continues to add significant value to the goal of
improving our balonce sheet whie futfiliing our financial
reporting obligations accurately and transparently.

FORD MOTOR COMPANY

independent

Age: 57

Director Since: 2003

Committees: Audit, Nominaling and
Geovernance, Sustainability and Innovation

PRINCIPAL OCCUPATION:
President, Kimborly Casiano & Associates, San Juan,
Buerto Rico

} Kimberly A. Casiano

RECENT BUSINESS EXPERIENCE:

O laruary 1L 2010, Ms. Casiano established Kimberly
Casiano & Associates, where she is President. The firm
provides advisory seevices in marketing, recruiting,
communications, advocacy, and diversity to target the
LS. Hispanic market tha Caribbean, and Latin America.
Trom 1994 until December 31, 2009, Ms, Casiano was
President and Chief Operating Officer of Casiano
Communicalions, a publishing and direct marketing
company. From 1987 to 1994, she held a number of
management positions within Casiano Communications
in the periodicals and magazines and the bilingual direct
marketing and call center divisions of the company.
ts. Casiano is a member of the Board of Directors of
Mulual of America, Scotiabank of Puerto Rico, and the
Hispanic Scholarship Fund.

CURRENT PUBLIC COMPANY DIRECTORSHIPS:
Mead Johnsen Nutrition Company

REASONS FOR NOMINATION:

“he Board believes that Ms. Casiano’s experience as

“resident and COQ of Casiano Communications and her
Coceo s tion o Poeaadent of Kimberly Casiano &

AL v crovides the £ pary o uninue insight

A ying the ULS,
Latin mo Ms. Casiane
Lo olednoeht i developing
keting an .ales siralegies for Latin

A . cur emerging markets as we grow cur
market share profitably.

o CORE Frooy Sternent



Proposni 1. Election

of

Anthony F. Earley, Jr.
Independent
E Age: &5
Director Since: 2009
Committees; Compensation (Chair),
Mominaling and Governance,
Sustaicability ard Innovation

PRINCIPAL QCCUPATION:
“haieman, Chief Executive Officer & President, PG&RE
Turp., San Francisco, Califorma

RECEMNT BUSINESS EXPERIENCE:

Mr. £arley became Chairman, Chiel Execotive Officer and
President of PG&E Corporation in September 2011
Proviously, Mr. Eariey was Executive Chairman of DTE
Enorey since Coiober 2010, He had been Chairman and
Chief Execotive Officer of DTE Energy since 1998,

Mr. Eariey jomed DTE Energy « 1994 as President and
Chvef Operating Officer, Prior 1o that ime, Mr. tarley
qerved 35 President and Chiet Operating Officer of the
Long Island Lighting Company, an electric and gas utility
in New York, Mr. £arley is a director of the Muclear
Energy Institute, the Edison Electrs nstitute, and the
Business Reundtanls. My Earley e
hoards of “nantable and cwvic organicatinns,
incluging United < of the Bay Area, the Bay Arca
Council, San Fran o2 Comemittee on Jobs, ard the
Egpioratorium 1 served as an officer vy the Uaed
Srates Nawy moooo bmanne progam where he was
quahtied as a chiet engineer officer.

CURRENT PUBLIC COMPAMY DIRECTORSHIPS:
PG&E Corporation

FUBLIC COMPANY DIRECTORSHIPS WITHIN THE
PasT IVE YEARS:
Mas. o azd DTE Energy

RN
EUE T SR

SR HOMINATION:
that. as Ford continues to dex
M Cadey's experience as
o L& Corp, his
o and nuclear industries,
ific =, provide Ford
o i can assist in the
aue astomers want and value,
vice
s castescture
gnce of elegr
Chawman and CEQ
erdl manggernent

FOUD MOTOR CORPANY -

Exhibit 2

Directors

Mark Ficlds

Age: 54

Director Since: 2014
Committees: Finance

PRINCIPAL OCCUPATION:
President and Chinf Executive Cificer, Ford Motor
Company

RECENT BUSINESS EXPERIENCE:

Mr. Fields was elected President and Chief Executive
Officer of Ford Motor {ompany effective July 1, 2014,
Since December 2012, Mr. Fields had been Ford's Chief
Cperating Officer rewponsible for the Company’s global
business units, Prior 1o that time, he 2d the
transtormation of Ford's business in MNorth America as
Executive Vice President and President ¢of The Americas,
2 position t¢ which he was named in Oclober 2005,
Since joining Ford in July 1989, Mr. Fields has served
Ford of Lurope and the Premier Automotive Group (PAG)
as Executive Vice President, as Chairman and Chief
Executive Officer of PAG, and as President of Marda
Motor Company.

REASONS FOR NOMINATION:

Zs rord's President and (0, the Board beheves that

T ids continues 1o provide the stratogic and
managernent leadership necessary to create an exciting
*ord defivering seobiable growtn s il My Flelds
og the successiut anplementation of (he Goe Fo
Plan, driven innovatian in every part of our business, and
ipveinped 2 slobal leadeasing tearm that works together
vib-cnvely. The Board believes that Mr. Fickds's
eadarship  <lis woll continue to create value for Ford
and our stakeholders.

1A

%5 1
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Proposal 1. — Election

Edsel B. Ford I

Age: 66

Director Since: 1988

Committeas: Finance, Sustainabiity and
inngvation

PRINCIPAL OCCUPATION:
Director and Consultant, Fard Motor Company

RECENT BUSINESS EXPERIENCE:

Mr. Zard is a retired Vice President of Ford Motor
Company and former Prasident and Chief Operating
Officer of Ford Motor Credit Company. He presently
serves as a consultant to the Company.

CURRENT PUBLIC COMPANY DIRECTORSHIPS:
imernations! speedway Corporation

REASONS FOR NOMINATION:

The Board believes that Mr. Ford brings a deep
knowledge of Ford's business 1o Board deliberations
theough his experience as President and COO of Ford
Mator Credit Company, as well as his role =5 -~ itant
to the Company, Me. Ford also adds significant velue in
various stakehoidar relationships, including reiationships
with dealers, non-government organizations, employees,
and the comenuniues 1 which Ford has a significant
presence. Mr. Ford’s 17 -long affiliation with the
Company provides the Board with a unique historical
perspective and a focus on the long-term interests of the
Company.

FORD MOTOR COMPARNY
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of Directors

William Clay Ford, Jr,
Age: 57

Director Since: 1988
Committees: Finance (Chain,
“usta nobiity and innovation

PRINCIPAL OCCUPATION:
feecutive Chalrman and Chairman of the Board of
Direcios, Ford Motor Company

RECENT BUSINESS EXPERIENCE:
Mr. Ford has held 3 number of management positions
within Ford, including Vice President — Commercial
Truck Vehicte Center, From 1995 until October 30, 2001,
KAy, Fard was Chair of the Firance Committee. Effective
January 1, 1999, he was siected Chayman of the Board
of Directars and effective Geteber 30, 2001, he was
slected Chief Executive Officer of the Company. Mr. Ford
became Executive Chairman of the Company on
lurnber 1, 2006 and is the current Chair of the
finance Committee Mr. vried also is Vice Chairman of
Lonot B o tenit Economic
b, and trustee of  he Remry fors, He sois a
~ snber of the boards o1 Business Leaders tor Michigan
2 Henry Ford Hoaith System,

1 :
HITONR SN A F: 1) BEUAES |

CURRENT PUBLIC COMPANY DIRECTORSHIPS:
chay lnc

REASONS FOR MORMNATICHM:
“hes Board belisves L1 Mr Ford’s extensive experience
in various 7 service as CEQL and
dreman, provides the
, 1 regarding Company-wide
peaence, as well as 1 his cole as
O nrraan o0 the Anand, aseisg the iin developing its
fliation with the
gt !
Ford's know' dge and expenence
do0 edd L al siue to the Company's relationship
with its various stakeholders.



Proposal =~ — Election

James P. Hackelt
Independent
x Age: 59
Director Since: 2013
Committees: Nominating and Governance,
Sustainzbility and lnnovanon

PRINCIPAL OCCUPATION:
Interim Athietic Director, University of Michigan,
Ann Arbor, <. higan

RECENT BUSINESS EXPERIENCE:

i rlackett is Interim Athletic Director of the University
gf Michigan and Vice Chair of Steelcase Inc., the global
leacer in the office furniture industry. He was appointed
University of Michigan's Interim Alhletic Director in
October 2014, On March 1, 2014, Me Hackett relired as
Chel Exeeutive Officer of Stecicase Inc. He was named
Prasident and Chief Executive Officer of Steelcase in
December 1994 overseeing all domestic and international
operations. In Aprif 2014, Mr. Hackett was eiected as the
non-executive Chairman of Fifth Third Bancorp, a
regional banking corporstion headquartes e in Cincinnaly,
Ohio. Previcusly, Mr, Hackett served as Executive Vice
President and Chief Operating Officer of Staelcase Nortn
Amarica, since August 1384, In Apni © ketl

was named Executive - President ot Steelcase
Ventures and was reaponsile for the development of
products for non-contract furniture customers and
developing new company opportunitios, in August 1993,
e was named President of Turmsione 5 - case
company created to meet the sroeching needs of
smali businesses amd hom: o 1990, Mr -lackett
was named Steelcase’s Seaicr Vo President of cales
and marketing. Mr. Hackett also serves on the board of
directors for Northwesiorn ML sial Life, He is @ mamber
of the executive commitzes >F the Board of Directors for
o it Center for Arts a4 Technology. as wull as
© Adviscrs to the » LI R Ford Sr;hcwl of
¢ ¢ the fe Sciencos Inshinte a the
University of Michigan.

pIVP

LRI EE AN

CURRENT PUBLIC i(}MPANY D% RECTORSHIPS:

st b o Thaed Tanonrp

SGONS FOR NOMINATION:

y kott’s . sase ng

brings
duct

) soxelt
¢ and
sant ang valug,
Vs Bnancial
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of Directors

James H. Hance, Jr.
’ Independent
Age: 70
} Director Since: 2010
Committees: Audil, Finance,
Nominating and (Governance

PRINCIPAL OCCUPATIOM:
Cperating Execulive, Carlyle Group, New York, New York

RECENT BUSINESS EXPERIENCE:

M. Hance is the former Chief Financial CHicer and
former Vice Chairman and member of the board of Bank
of America, where be retired in 2005 after 18 years with
the comaany. . blic accountant, Mr. Hance
cpent 17 years .oth Prce Walerhouse {now
PricewateshouseCoopers) in Friladelphia and Chasletle.
From August 1985 until December 1986, he was
chairman and co-owner of Consolidsted Coin Caterers
Corp, In March 1987, Mr. Hance joioad MCNS, a
predecessor (o Bank of America. Mr. Hance also is an
emeritus trustee of Washington University in St Louis.
Rle, Hance was the non-oxecutive Chairman of the Board
wxbot Corp. and s currently an operating
cxenutive wilh the O civle Group.

gt

CURRENT PUSLIC COMPANY DIRECTORSHIPS:
Cousins ‘ropertes Inc; Duke Energy Corp, The Carlyle
Group; and Acuity Brands, nc.

PUBLIC COMPANY DIRECTORSHIPS WITHIN THE
PAST FIVE YEARS:

Rayoniorn Inc; Sorint Hextel Corp, and Morgan Stanley
Corp.

REASONS FOR NOMIMNATIONM:
The Scard believes th M Hance's exiensive experience
. b financial experlise to
=5 anee hest and
d, his
r, and his tenure as
Vice Chairrman of Bank of Aoow provide the Board
with ansther experienced point of view in accounting,
Audit Commities, and general < management mattars,

A0 ey Watees?



Proposal 1 — Election

Exhibit 2

of Directors

William W. Helman V

Independent

Age: 56

Director Since: 2011

Committees: Finance, Nominating and
Governance, Sustainability and lanovation
{Cnair)

PRINCIPAL OCCUPATION:
General Partner, Geaylock Partners, Cambridge,
Massachusetts

RECENT BUSINESS EXPERIENCE:
Mr. Helman joined Greylock Partners in 1984. Greylock is
a venture capital frm focused on early stage investments
rechnalogy, cansumer Internet, and healthcare,
M Hoeiman ad Grovierk's investments in Millennium
Pharmad. Sfyparion, Vartex Pharmaceuticals,
Zipcar, Inc., and UPromise, among oihers. in addition,
Mr. Helman is Chaitman of the Board of Trustees of
Dartrmouth Callnge and on the board of Harvard
Management Company, He s on the board of the
lsabelia Stewart Gardner Museum and The Broad
institute.

SUBLIC COMPANY DIRECTORSHIPS WITHIN THE
PAST FIVE YEARS:
Zipcar, Inc.

REASOMS FOR NOMINATION:

The Roard believes that Mr. Helman's experience as a
venture caplaist in the technology, consumer internet,
sood heatthe! wlustecs brings a unique perspective to
Board dnliherations concerning new technology

| mecia macketing, and dealing
effpctively with heaithcare issues, These issues are
Lacoming increasingly important as the auto industry

> onts sew oo ogies, develops solutions to personal
ety L hallanges, sdapts to new social media
lachniques, and the country fully implements new federal
heatihcare legislation.

pveslinonts,

FORD MOTOR COMPANY

Jon M. Huntsman, Jr,

Independent

Age: 55

Director Since: 2012

Cormimttens: Compensation,

Nnrunating and Governange,
:Lility and Innovation

PRINCIPAL OCCUPATION:

Chairman of the Atlantic Council of the Unitad States
and Chairman of the Huntsman Cancer foundation, Salt
Lake City, Utah

RECENT BUSINESS EXPERIENCE:

Governor Hunisman was appointed Chairman of the
Huntsman Cancer Foundation in January 2012, He was
U.S, Trade Ambassador and most recently Ambassador
to China from August 7009 uotit April 2011 Prior to
that, Gov ~ untsran was o e olected Governor of Utah
from 2005 o ~i5 nublic service career
as a White + CL ey . Rordd
Reagan and has sinve mciuded appaints Dueputy
Assislant Secretary of Commerce for Asia, and U.S.
Ambassador to Singapore. Gov. Huntsman serves an the
hoards of the _ Maval Acadenyy Foundation and the

University  * tr ;2. In addition, he serves as a
disting i ellow 2t the Brookings Institute, a trustee
it ~ernationcd Peace, and

) nundation.

CURRENT PUBLIC COMPAY > IRECTORSHIPS:
Huntsman Corpoation, Caterpiliar, Inc,; and Chevron
Corporation

REASONS FOR NOMINATION:

The Boarg beliaves that Gov. Huntsman brings a wealth
of experience 1 the Asia Pacific region, where the
Company ntesds o grow significantly in the coming
years, Gov, Hunleman's knowledne ang expertise will
assist the Board n its deliberations concerning the
Cpansion of sord’s business in this growth region In
scidition, Gov. Hunlsman's extensive experience in
government service provides the Board with unigue
insight of gavernment r=lztions ai the state, federal, and
miernational levels.

s ZUES Proxy Statresent



Proposal 1. Election

William E. Kennard
Independent
Age: 58
Director Since: lanuary 2015
ommittees: Mominating and Governance

PRINCIPAL OCCUPATION:

. nairman and ¢o-founder of Velotitas Partners LLC,
semrber of the Operating Executive Board of Staple
Sireet Capital, New York, New York.

RECENT BUSINESS EXPERIENCE:
M. Kennard is the former ¢hairman of the US. Federal
Comrmunications Commissien (FCO) and former US.
Ambassador (o the Egropean Union, Mis Career spans
more than three decades in Loy, lelecommumcations and
private oauity, Belore -+« poantoent as FCC chairman
in 1997, Mr. Kennard servad as the FCC's general
counsel from 1993 to 1997, As 1S, Ambassador to the
European Union from 2009 t¢ 2013, he worked to
‘minate regulatory barriers to commerce and to
promote transatiantic trade, investment ang -ob creation,
16 atddition 1o his public service, M Kennard was frem
2001 to 2009 a manaung director of The Caryle Group.
whare he led invesiments in the tolecommumcations and
media sectors. g 2lso has served on several boards in
the fields ot telecommuny at Cmedia, insurance
and energy, as wall as on v asds of various
non-profit organizat: ly serves as a -
of the Yale Corporation and is a mrember of Secretary <
Stale John Kemry's Foreign 7 Gnad

CURRENT PUBLIC COMPANY DIRECTORSHIPS:
ATET, Inc,; Motiife, Ines ood Duke Energy Corporation

REASONS FOR NOMINATION:

Mr. Kennareds wesith of experience, gartizuiprdy in
selpeommiLreoaimns. Lo e has spent years shaping
policy sl piongenng intatives to improve the benefits
of technology for consumers worldwide will assist the
Boz:il in ils ¢-liberations relating to mobility. As
accelorate our work in the areas of in-czr connechvity
and mobility, his unigue perspe e |
strategy in these critical areas.

“RD MOTOR COMPARNY
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xhibit

Directors

lohn L. Lechleiter
Independent

Age: Gl

Director Since: 2013
Committers: Compensation,
Nominating and Governance

PRINCIPAL OCCUPATION:

Tnzirmnon, Prosident and Cheef Executive Officer, €6 Lilly
o aanapolis, Indiana

RECENT BUSINESS EXPERIENCE:
(r. Lechlsiter has served as President and Chief
Executive Oflicer of £l Lilly and Company since
April 2008 and as Chairman of the Board of Directors
since Janoary 2009 In 2005, he was named President
znd Cheel Dperating OHficer and joined the Board of
Direzlors in 2004, Dr. Lechlgiter became €6 Lilly's
frecutive Vice Prosident for pharmaceutical operations,
In 2001, Dr. Lechieiter was appointed Executive Vice
Prosident for pharmazeutiosl products and corporate
dovelnoment Dunng his © v vath Ldly, B Lechiaiter
: o vrecutve positions in product development
~oregatory affars. T CHeder cined Ly o0 1979
as a semor orgamc chemust, He currortly serves as
charman of the U.5.-Japan Business Ceuncil ang of
rsted gy Werldwde and he s a beard member of
ol and Manufacturers of
Scicaces Foundation, and the Central
“hip,

=N to e

Toiana

CURRENT PUBLIC COMPANY DIRECTORSHIPS:
ofi wely and ©ompany and Nike, Ing,

REASONS VOR NOMINATION:
s that D, Lechieiter's extensive
+whly regulated pharmacewtical field
arc as the Company adapts to an
Hdex regulstory environment,
Lecaleiter's experience as the CES of a
nany 3ng his knowledga of science,

Aumtienaiy, o

gament and wternational business will
St =1 in its cbberations, especially as Ford
seeks i oy ¢ s cracket Jhare in regions outsice

Toovh A
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Proposal 1. — Election

Ellen R, Marram

siding independent Director
Age: 68
320 tor Since: 1988
Committees: Compensation,
MNominating and Governance,
Sustainability and Innovation

PRINCIPAL OCCUPATION:
Presicent, The Barmegat Group, LLO New York, New York

RECENT BUSINESS EXPERIENCE:

Ms. Marsarn i cresident of the Barnegat Group, LLC, a
business advisory firm. From September 2000 through
December 2005, Ms. Marram was Mznaging Cuwector of
Morth Castle Partners, LLC, a private eouity birm.

Me. Marram prevsously servi as President and CEO of
Copicana Beverage Gro -premzer 1997 until
Newembor 0GR and had previcusly served as President
of the Graup, as well as Executive Vico President f The
Seagram Company Lo, and osoph B Seagram & Sons,
inc. Belore joming Seagrary m 19893, g0 70 D a8
President and CEG of oo Lo Biscuit Company and
Senior Vice Prosident of b Nabisco Foads Group from
lune 1988 unnl April 1997 Ms. Marram is a ~mber of
the board o Mlewman's Own, inc., a trustee of o cdlesley
< olfege, an Advisor Emerita to Deutscie Bank NA, and
serves on a + ureher of non-prefit boards, including
institule for 10 Fulure, Hew York Preshyterian Hospital,
and the Lincsin Center Theater,

ERR2 2R

CURRENT PUBLIC COMPANY DIRECTORSHIPS:
I fuew 'rrk Times Company and Bk Lilly and
Company

REASONS FOR NUOMINATION:

“he Board believes that Ms., Marram's goneral
management and markoling experierce in mzanaging
solbknown consumes brands adds sypubicant sxpariise
1o roeds bpeus on strengtheming owr core baands.
Additionally, Ms. Maram's experience in atvising
corapanies orovides her with o tple perspectives on
suncessful strategies across a vanely of businesses,
Ms, Marram also brings 8 keen understanding of
corporate gevernance matiers Lo her posiion as
Prasiding Independent Direttor

Exhibit 2

of Directors

Gerald L. Shaheen

Independent

Age: &9

Director Since; 2007

Committees: Audit, Nominating and
Governance (Chair)

PRINCIPAL OCCUPATION:
Retired Group President, Caterpiltar, lac.. Peora, llincis

RECENT BUSINESS EXPERIENCE:
M. Shaheen was aopointed Group President of
Caterpiflar in Noveraber 1998 and had responsibility for
the Jesign, development and production of the
company's large construction and mnng equipmeant, as
. vosrketing and sales opersations in North America,
odlar's components business, and its research anild
velopmrent division. Nr Shaheen joined Caterpillar in
o a variety of management positivy He
w Caterpifar in February 2008, M Shaheen is
ER cir and past chaieman of the LS, Chamber
of Commerce, Chairman of the Hlinois Meurological
Institute, and former chairman and current member of
the Board of Trustees of 8radley Unwarsity,

¢ >

CURRENT PUBLIC COMPANY DIRECTORSHIPS:
AGCO Corporation

REASONS FOR NOMINATION:

Fe Board Delieves that Mr. Shaheen’s extensive
experience 35 3 Grouy President at Caterpillar adds a
depii of manulaciuo g and general management
knowladge that is beneficial for an automobile
sanulfacturer. His knowledge of marketing and sales, as
weell as experience in research and development, related
1o the manutacture and sale of products in a copital and
labor intensive industry, srovide v uan ¢ insight into
ford's efforts to build products our customers want and
vatue.

J# FORD MOTOR COMPARY g L Prege vatement



Proposal . — Election of Directors

John L. Thornton

{ndepondent

Age: &1

Director Since: 1996

Committees; Compensation, Finance,
Nominating and Governance

PRINCIPAL OCCUPATION:
Chairman, Barrick Gold Corporation, Toronto, Ontario,
Canada

RECENT BUSINESS EXPERIENCE:

My, Thormton serves as Chairman of Barrick Gold
Corsporation, Co-Chairman of the Board of Trustees of
the Brookings Institution. and advisory board member of
China Investment Corporation {CIC) and of China
Sacurities Regulatory Commission. He is also a Professor
and Direclor at the Global Leadersh.p Program at the
Tsinghua University School of Economics and
Management in Beijing, China. My, Thornton retired 2s
Prosident and Director of The Galdman Sachs Group, Ing,
in 2003,

CURRENT PUBLIC COMPANY DIRECTORSHIPS:
China Umenrs < Hong Kong) Limited ang Barrick Gold
Corporation

PUBLIC COMPANY DIRECTORSHIPS WITHIN THE
PAST FIVE YEARS:
Intel, inc.. News Corporation. and H5BC Haidings, plc.

REASONS FOR NOMINATION:

“as Board believes that M Thornton’s extensive
experience in corporate finance matlers is critical o
achieving . One Ford goals of hinancing our plan,

impreving o lance sheel, ang creating profitable
growih Ais0, Mr, Thoraton's extensive knowdedge
of inteernit,» usiness, especially in China, brings to

the Boarg v .uable insight into what has become ene of
the worid's most important autometive growth markets.

FORD MOTOR COMPANY
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BExhibit 3

Charter of the Nominating and Governance Commitiee
of the Board of Directors

I. Purpose

‘The Nominating and Governance Committee shall provide assistance to the Board of Directors in
fullilling its responsibility to the sharcholders by:

o Idenuifying individuals qualified w become directors, consistent with criteria approved by the
Board, and recommending to the Board for selection the Landidates for ali divectorships to be
filled by the Board ur by the shareholders;

> Developing and recommending to the Board a set of corporate governance principles applicable
1o the Company; and

Evaluating. monitoring and making recommendations o the Board with respect to the corporate
governance policies and procedures of the Company.

11, Structure and Operations
Composition and Qualifications

The Nominating and Governance Committee shall be comprised of two or more members of the Board,
cach of whom is determined by the Board to be "independent” in accordance with the rules of the New
York Stock Fxchange and any other applicable legal or regulatory requirement.

Appoiniment and Removal

The members of the Nominating and Governance Committee shall be designated by the Board annually
and shall serve until such members successor is duly designuted or witil such member's eurlier
resignation or removal. Any member of the Nominating and Governance Conumitiee may be removed
from the Commitiee, with or without cause, by a majority vote of the Board.

Unless a Chair is designated by the Board, the members of the Nominating and Governance Committee
shall designate 1 Chair by majority vote of the full Nominating and Governance Commitice membership.
The Chair will chair all regular sessions of the Nominating and Governarice Cominitee and set the
agendas for Nominating and Governance Commitiee meetings.

Delegation 1o Subcommitiees

In fulfilling it responsibilities. the Nominating and Governance Commitiee shall be entitled to delegate
any or all of its responsibilities to a subcommitiee of the Nominating and Governance Commitiee and. to
the extent not expiessly reserved to the Nominating and Governance Committee by the Board or by
applicable law, rule or regulation, t any other committee of directors vf the Company appointed by il,
which may or may not be composed of members of the Nominating and Governance Committee.

HL DMeetings



Fxhibit 3

[$%3

The Nominating and Governance Committee shall ordinarily meet at least four times annually, or more
frequently as circumstances dictate.  Any member nf the Nominating and Governance Committes may
call meetings of the Nominating and Governance Committee.

Any director of the Company who is not a memtber of the Nominating and Governance Committee may
attend meetings of the Nominating and Governance Committee; provided, however, that any director who
is not a member of the Nominating and Governance Commilicc may not vote on any matier coming
before the Nominating and Governance Commutiee for a vote.  The Nominating and Governance
Commitlee also may invite fo its meetings any member of management of the Company and such other
persons as it deems appropriate in order (o carry out its responsibilities. The Nominating and Governance
Committec may meel in exccutive session, as the Nominating and Governance Committee deems
necessary or appropriate.

1V. Responsibilities and Duties

The following functions shall be the common recurring activities of the Nominating and Governance
Commiltee in carrying out its purpose set forth in Section [ of this Charter. These functions should serve
as a guide with the understanding that the Nominating and Governance Commitice may carty out
sdditional functions and adopt additional policies and procedures as may be appropriate in light of
changing business, legislative, regulatory, legal or other conditions, The Nominating and Governance
Committee shall also carry out any other responsibilities and duties delegated to it bry the Board from time
to time related 1o the purpose of the Nominating and Governance Committee outlined in Section 1 of this
Charter.

The Nominating and Governance Committee, in discharging its oversight role, is empowered to study or
investigate any matier of inlcrest or concern within the purposc of the Nominating and Governance
Committee that the Nominating and Governance Committee deems appropriate or necessary and shall
have the sole authority to retain and erminate owtside counsel or other expens for this purpose, including
the anthority o approve the fees prvable 1w such counsel or experts and any other erms of retention,

To fulfill its responsibilities and duties, the Nominating and Governance Commitiee shalk:
Board Composition, Evaluation and Compensation
(1) Recommend to the Board criteria {or the selection of new directors to serve on the Board.

(2) Identify individuals believed to be qualified as candidates 1o serve on the Board, consistent with
criteria approved by the Board, and recommend that the Board select the candidates for all
directorships to be [illed by the Board or by the shareholders at an annual or special meeting. In
identifving candidates for membership on the Board, the Nowminating and Governance Commiltee
shall 1ake imto account all fuctors it considers approprivte. which may include sirength of
character, mature judgment, career specialization, relevamt wchmeal skills, diversity and the
extent 1o which the candidate would fill a present need on the Board. In addition, the Nominating
and Governance Committee shall review and make recommendations to the Board whether
members of the Bourd should stand for re-election. Tt shall consider matiers refating to the
retirement of Bourd members.

(3) Conduct il necessary and appropriste ingquinies into the backgreunds and gualifications
possible candidates as directors. In that connection, the Nominating and Governance Commilice
shall Bave sole authority to retain and o terminate any search firm o be used 1o assist it in
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identifying candidaies to serve as directors of the Company, including sole authority to approve
the fees payable to such search firm and any other lerms of retention,

(4) Review and make recommendations, as the Nominating and Governance Committee deems
appropriate, regarding (he composition and size of the Board in order to ensure the Board has the
requisite expertise and its membership consists of persons with sulliciently diverse and
independent backgrounds.

(5) Recommend to the Board compensation for non-employee divectors. 1o discharging this duty. the
Nominating and Guvernance Committee shall be guided by the following: (i) compensation
should be competitive and fairly compensate directors for the time and effort required of Board
and Committee members in u company of Ford's considerable size and scope: (i) compensation
should align directors’ interests with the long-term interests of <harcholders; and (i) the structure
of the compensation should be simple, transparent and easy for sharcholders 1o understand. Bach
year, the Nominating and Governance Committee shall review non-employee  director
compensation.

(6) At least annually, and as circumstances otherwise diclate, oversee evaluation of the Board of
Directors.

Commitiee Selection and Composition

(7) Recommend members of the Board to serve on the committees of the Board, giving consideration
to the criteria for service on each committee as set forth in the charter for such committee, as well
as to any factors the Nominaling and Governance Cominittee deems relevant, and where
appropriate, make recommendations regarding the removal of any member of any committee.

Corporate Governance

(8) Periodically review the charter and composition of cach committee of the Board and make
recommendations 0 the Board tor the adoption of or revisions to the commiltee charters, the
creation of additional committees or the elimination of Board committees.

(9) Consider the adequacy of the By-Laws and Certificate of Incorporation of the Compuny and
recommend tw the Board, s conditions dictate, that it adopt amendments to the By-Laws and that
it propose amendments 1o the Certiticate of Incorporation for consideration by the sharcholders.

(10 Develop and recommend to the Board a set of corporate governance principles and puidelines
and keep abreast of developments with regard to corporate governance to enable the Nominating
and Governance Commitlee to make recommendations to the Board in light of such
developments as may be appropriate.

(11) Review management’s movitoring of compliance with the Company’s Standards of Corporate
Conduct, comider any reguests for waivers of the Company's - les of ethics by directors or
exccntive sfficers and review any proposed transactions between the Company and its directors
or executive ofticers.

(12) Consider policies relaling to meetings of the Board. This may inclode meeting <chedules and
locations, meeting agendas and procedures Tor delivery of materials in advanee of meetings.
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Reports

(13) Report regularly to the Board (i) following meetings of the Nominating and Governance
Committee, (il) with respect to such other matters as are relevant to the Nominating and
Governance Commiltee's discharge of its responsibilities and (iii) with respect to such
recommendations as the Nominating and Governance Committee may deem appropriate. The
report Lo the Board may take the form of an oral report by the Chair or any other member of the
Nominating and Governance Commitice designated by (he Nominating and  Governance
Committee 10 make such report.

(14) Prepare an annual report on corporate governance matters for inclusion in the proxy statement.

(15) Muaintain minates and other records of meetings and activiies of the Nominating and
Governance Comimittee, as appropriate under Delaware jaw.

V. Annual Performance Evaluation

The Nominating and Governance Committee shali perform a review and evaluation, at least annually, of
the performance of the Nominating and Governance Commiuee and its members. including a review of
adherence of the Nominating and Governance Commuties to this Charter. In addition, the Nominating
and Governance Committee shall review and reassess, at least annually, the adeguacy of this Charter and
recommend to the Bourd any improvements to this Charter that the Nowminatng and Governance
Committee considers pecessary or appropriate. The Nominating and Governance Committee shall
‘conduct such evaluation and reviews in such manner as it deems appropriate.

March 2004
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Ford’s Board of Directors is guided by the company’s corporate governance
principles, code of ethics and charters for each board committee — all of which
are publicly available in the corporate governance sectionof the Foid website.

Roard Committees

The boaeladdresses sipoiticant business issues as a full group and through five committees: Audit,
Compensation, Finance, Nominating and Governance, and Sustainal> lity and Innovation.

The = toicabiity and Innovation Committee chiarter is available online,

During 2014, 10 directors served on the Sustainability Commiittee, which was chaired by Dr. [tomer Neal,
an independent director. On December 3t 201, Dr. Neal lelt Pord's Board of Directors, and existing
board member Wiliam W, Helman 1V took over as chair of the Sustainability Committee etfective
January 1, 2015, n 2014. Ford's board met nine times, and the Sustamability Compittee met four times.
15, we added " (nnovation” to the Sustainability Committec’s name ondl expancded their overall
“harter to ilustrate the emphasis on innovation as the means for sustaining onr business and our efforts

ro huild a better world.

Board Dualifications Independence and Evaluation

e oo s Nominating and Governance Committee considers severs qualificotions when considering

Condidates for the board, Among the most impaortant quatities divectors shouid possess are the highest

U oesonal ave professicial ethical standards, integrity and values. They houid be committed to
aresenting the long-term interests of all shar Lolders. Directors must also have praciical wisdom and

prcture ju onesta Lmust be objective and inrpiisitive,

i treccenizes the vatue of diversity, and we endeavor to nave adiverse board, with experience in
business,  ternadonal cperations, finance, woe facturing o o lccdecclopmes toma keting and
o5, covernte o nt cducation el eche dowys oo antare levantto he oo pany's lobal

dvitios, Our boar ' merebers bring a vealh coperience anc kaowledge about eeonanie,

fh e b sovtal sstes lee v amoaer e



Also see: Exhibit 4

Members of the Board

‘Twelve of the company’s current 15 directors are independent. Two of Ford’s directors are women, and
pan) )

two are members of minority groups.

Each board member participates in an annual assessment of the effectiveness of the board and the
committees on which he or she serves. As relevant, this evaluation includes an assessment of performance
on economic, environmental and social topics. Board members also receive regular training and briefings
on 4 ringe of key issues velated to the business, including economic, environmental and social issues as
relevant. We have established a procedure for shareholders to submit accounting and other concerns to

independent directors and to send other communications to the board.
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1y bision remaun kay business strataaies for Ford. We seek to

nooace dize ity | nelusion ctevery oo ol e company, from e hoar 100
o sign studio, from the plant Hloor to the erjineeiiiyg center.

A Better, Stronger Company

Fonl's senior executive leadership team endorses diversity and inclusion and takes pride in eelebrating a
workforce that reflects the society in which we Hve st work. Ouy Jiversity mokes us s better company and a
tromger company b bringing in fresh idens, perspectives and experiences and by helping us te fuster a traly

eollaborative workplace.

Fond s an cqual cpportunity mployer. Al qualified applicants receive consideration for cuplovment withomt
voaand s o Chzion, color age, sex. nstonal origing sexoead oo oson, gesder e tity, s iy slatus or
protected veteran status, We are also committed to take affirnntive action to attract and retain a diverse amd

schieave workloree,

READ MORE:

Cur Vision ared Sustegic Areas «f
Focus

Qur Diversity Performance
Dwersity and Inclusion Awaris

Pulicy Liatters.amd Ducctives
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Go Fuither Sustainabitity Report 2014 /15

Our Diversity Performance

We seek to incorporate our diversity and inclusion strategies into every part of our
company. in order to leverage our innovative workforce, compete in the
marketplace and serve the community.

A Collaborative Effort

Priversity and inclusion is a collaborative effort across our entire enterprise. Some of our cross-functional
coltaboration includes working with Employee Resource Groups, Ford Fund & Community Services, Minority

Dealer Operations, Hecruiting. Supplier Diversity, and Worklife Flexibility & Benefits Programs.

in 2014, approximately 28 percent of our U.S. workforce (including both hourly and

salaricd employees) wese members of minodity groups and 23 percent were female. } 8 O/O

Among our global salaried workforce, 74 percent were male and 26 percent were female.

of managenal positions gicbaily are

Among managerial positions globally {defined as middle management and above), 18 )
g managerial positions globally { & ) heid by wormen,

percent were female. More information on our U.S. workforce by minority groups and

gender can be found in the GRE Content Index {review -grilinml,

Of our 16-member board of directors, two ar: women and two are iembers of minority groups. Of our 42

corporate officers, six are women and eight identify themscelves as minorities.

Serving a global customer base reguires employees with differeut viewpoints, experiences and perspectives, all
working together as members of a skilled and motivated team. The company will continue to examine, review and
revise its diversity it inelusion efforts to ensure we are applying best practices to attract and retain the widest

range of talent and exprcien svaldable

READ MORE:

W Data: Employee Engagement and
Diversity (people-data-
engagemnent.htmife)

2095 ford Motor Ceinpany



