Ford Motor Company
One American Road
Room 1037-A3 WHQ
Dearborn, Michigan 48126

Office of the Secretary
Office of the General Counsel
Phone: 313/337-3913
Fax:
313/248-1988
E-Mail: jzaremb1@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
Dep artment 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") th at it will not recommend
any enforcement action to the Commission if the sh areholder proposal described below is
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 s ubmitted
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 char t 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(i)(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 "th rough the annual
proxy statement and the [C]ompany'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(i)(l0), 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(August16, 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 Albertson'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 i nformation).
It 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, shareholders 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":
(i)

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);
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(iii)

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/peop1e.members-of- theboard.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 Noniinee 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 IV (2) of the Company's Charter of the
Nominating and Governance Conimittee of the Board of Directors the Company states:

***
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.
***

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."
***
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.
***
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- Director
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 a nd
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 qualifications 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 Eua.luation" (see
Exhibit 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).
It is clear that the Company has substantially implemented the Proposal's request
for a description of the specific minimum qualifications that the Nominating and
Governance 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 a lso 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 P roxy
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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:
h ttp://corporate.ford.com/microsites/sustainability-report-2014-15/strategv-governanceboard.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:
h ttps://media.ford.com/content/fordmedia/fna/us/en/people.members-of-the-board.html

In summary, the Company h as substantially implemented the Proposal's request to
specify each nominee's gender, race/ethnicity, 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 IV(2) of the Company's Nominating and Governance Committee Ch arter
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 a nd
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
(c) Section entitled "Our Diversity Performance" again reports in text from
the diversity of the Board of Directors (see Exhibit 4); and
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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). Indeed, 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 Staffs concurrence in the
omission of the Proposal as being substantially implemented pursuant to Rule 14a-8(i)(10).

The Proposal Dea ls with Matters Relating to the Company's Ordinary Business
Operations
The Proposal may be omitted pursuant to Rule 14a-8(i)(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(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. 3440018 (May 21, 1998), the Commission stated:
The policy underlying the ordinary business exclusion rest s 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 mat ters 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(i)(7) because it 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
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401(e)(l) and (2) of Regulation S-K require companies to disclose in their proxy statements
the business experience and directorships of nominees. Further, Item 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 Item 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 S-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 mat ters 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 of a
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 S-K. Allowing shareholders to vote on the manner of disclosure is the type of
micro-managing that Rule14a-8(i)(7) was intended to prevent.
The manner of disclosures, most of which are required by regulation, is 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, u nless 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 Company (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-8(i)(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(j), 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.
If you have any questions, require further information, or wish to discuss this
matter, please call me (3 13-337-3913).

Very truly yours,

C)e,gu~-;e_f2-_
Jerome~.~mba

Counsel and Assistant Secretary
Enclosure
Exhibits

cc:

North Carolina Department of State Treasurer, ATI'N: Meryl Murtagh
Via Federal Express

Exhibit 1
NORTH CAROLINA
DBPAR1'MENT OF STATE TREASU RE R.
It•:VESTMENT MA NAG E~fE~T DI\ ISION

JA1'E1' COWELL

THEASURER

CHIEF

KEVIN SIGRIST
O!•'FICEH

IN Vl·~Sn1ENT

November 25, 2015

-.
Vl

Bradley M. Gayton, VP
Genernl Counse l & Corporate Secretary
Ford t-.lotor Company
One American Road, Ste. I 026
D..:arborn. Ml 48126-2798

Shareholder Proposal for the 2016 Annual Meeting

RE:
Dear

~ Ir.

Gayton :

rhc North Carolina Department of State Treasurer (''State Treasurer"), as the investment fiduciaf) for
the ~'forth Cnrol1n:i Retirement Systems, is the owner of more than 2,323,002 shares of Ford Motor Company
common stock of (the "Company''), which the State Treasurer intends to continue to hold through the date of tht::
Company's 2016 annual meeting of shareholders (the '"Annual Meeting"). T he State Treasurer has conlinuously
held common shares of the Company with a marl-.et value of at least $2.000 for more than one year as of the date
hereof. Verification of O\\ncrship. provided b) The Bank of New York Mellon, is enclosed in this packet.
Pursuant to Rule 14.1-8 promulgated under Lhc Sccuri1ies fxch,\flge Act of 1934, 1he State Treasurer
hcrcb) submits the attached shareholder propo'>.ll and sJpport111g statw1cnl (the "Proposal") fo r inclusion in the
Com pan) 's prOX) materi:.ib and for presentation to a\ 011.: of ~h:ir.:holder at the Annual Meet mg.
Jfyou have any questions or concern s please contact me at 919-8 14-3852 or
Mcf)l.Murtagh@nctreasurer.com. As always, we \\ uu:d welcome the upportunity to discuss this proposal.

Sincerely,
)

~

,-Ji

" L--· ,.

-/ , ';_

. ._/ / . , ;.. J.-·-··

I
Andre\\ 11. Ho l10:1
Genera l Counsel
North Carolina Department ofSrnte Treasurer
3200 A1la111ic Avenue
Ra leigh. NC 276:0

W\\'W, 1)

~~· t· n:..:1 r<!L.JJt!li

Exhibit 1

Resolved, :hat 1he Sh:ireholders of Ford Corporation ("Company'') request that the Board adopt a policy
to disclose to sharcho:de:. the following:
1. A description of 1hc specific minimum qualifications that the Board' s nominating committee
believes must be mt!t by a nominee to the board of directors: and
2. Each no:11incc·s gender. race/e1hnic1ty. skills. and experiences presented in a chart or matrix

form
The disclosure shal l be presented to the shareholders through the annual proxy statement and the
company' s website within six (6) months of the date of the annual meeting. and updated on an annual
basis.
Supporting Statement

We bel:eve that boards that incorporate di\erse perspectives can think more critically and oversee
corporate managers more effective I). By providing a meaningful disclosun: about the potential board
members. shareholders \\.ill be better able to judge how'' ell-suited indi\ idual board nominees are for the
Company nnd whether their listed skills, experiences. and attributes arc appropriate in light of the
company's overall business s:rnicg.y. Company's compliance with Item 407(c)(2)(v) of SEC Regulation
S-1'., \\hich requires companies to identify the minimum skills, experiences. and attributes that a ll board
candidates are expected to possess. has not included information about nominees gender, or
race/ethnicity; 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 0f indepe11dcnt bonid mem oers is below market average: and
Company's performance ranking \\1th111
quartiks in the three and five year categories.

1 t~

peer group is in the lowest and second lowcsc

/\ 2012 Credit Sui~se study found that companies that include women un their boards deliver
hi ..?.her returns on equity. bellLr a"crnge Jm" h, and higher prier..: hlluc mer a µeiiod of five or more
) cars 1 Research has con finned these tindings, even controlling for si1c. indust~. and other corporate
g1ncman.:~ mc~t:.urc~. - l wthcr. 11..search h1~ ~11~1''" r'11r bo1rd d1,c:rs1t) incJt.dind, Jt:ndcr diversity, is
Jbo linked to better risk man:igemen~ bec:!use it can reduce the tendency toward standnrd agreement \\ith
l-.110\,11 bu:.ine:.:. a:.:.0ci,\lc:. and "group think" regarding c1:rtain nctions.' f\s a long term shareholder we
arc interested in making sure the board is ovcrsi.:eing management cffocti\.d) and he lpmg pruvidc v:·1!u<.:
on~r time.
\Ve belie,·c that a diverse board i'> a gocd indicator of sound co~porate governance and a wellL.n.:ti1.):1i:1g-board. Oi\cr:.it: in board compo:.1tio11 is bc5t achic\cd through highly quaitfied candidate:>
with 11 diversity of skills. cxp::ricnc~s. race .1•1J gender. and board independence frorn 111n11;1gemenc.

'·Gender di,·ersi:y <H'.t~ co:-por:1:c pcrfonrninc~ ... lh::.~ardi ln~1!::::c. ,\u~us1 '.::() !:! . :!Y:li!::l:k :ii
:·.1·;, •.,, ... '" .:a!~t < ..:l'.'111 '!'.:~ ~1:: : l' 1 t:L·s i'.l:-.111:1, hmt:n:!'·csri_g('nd('r . cli\'<.:r$::y :ir.d C:)rpor;1h.: _pc::rfonnn11cc. pd:~
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We are requesting comprehensive disclosures about board composition and whnt qunlificntions
the Company seeks for its Board, therefore we urge shareholders to vote FOR this proposal.
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Exhibit 2

Proposal ~I .

Elect ion of Directors

IDENTIFICATION OF DIRECTORS

QUALIFICATIONS CONSIDERED FOR NOMINEES

The Charter of the Nominating and Governance
Committee provides t hat t he Committee conducts all
necessary and appropriate inquiries into the
backgrounds and qualifications o·f possible candidates as
directors. The Committee ident ifies candidates t hrough
a variety of means, including search fi rms.
recommendations from members of t he Committee and
the Board. including t he Execut ive Chairman and the
President and CEO, and suggestions from Company
management. The Committee has t he sole authority to
ret ain and terminate any search firm to be used l o
assist it in identifying and evaluat ing candidat es t o
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 potent ial Board members.

Because Ford is a large and complex company, the
Nominating and Governance Committee considers
numerous qualifications when considering candidates for
the Board. In addition to the qualifications listed below,
among the most important qualities directors should
possess are the highest personal and professional
ethical standards, integrity. and values. T hey should be
committed to representing t he long-t erm interests of all
of t he shareholders. Directors must also have practical
wisdom and mature Judgment. Directors must be
objective and inqu1s1hve. Ford recognizes the value of
diversity and we endeavor to have a diverse Board, wi th
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. The
biographies o f the nominees show that, taken as a
whole. t he current slate of director nominees possesses
these qualifications. Directors must be willing to devote
sufficient time to carryi ng out their <luties and
responsibi1ities effective y, including making themselves
available for consultation outside of regularly sche:duled
Board meetings, and should be committed to serve on
the Board for an extended period of time. Directors
should also be prepared to offer their resignation in t he
event of any signifi cant change in their personal
circumstances t hat cou d affect the discharge of t heir
respon sibilities as directors of the Company, including a
change in t heir principal job responsibilities.

Our newest director is William E. Kennard w ho was
identified and proposed to the Committee by different
independent directors. Upon recomm endat ion of the
Committee, Mr. Kennard was selected from among
several names submitted by directors and fo llowing a
review by a St!arch tirm. Mr. Kennard was interviewed
prior to his election by the Chair of the Committee. the
Chairman, Cind the President and CEO, and certain ot her
Board members. Upon recommendation of the
Committee. Mr. Kennard was elected to the Board on
December 11. 2014, with his election eifective on
January 1. 2015.
Mr. Gephardt will not stand for election at t he 2015
Annual Shareholders' Meeting.
Fifteen directors wi!i be elected at this year's annual
meeting. E.:ich director w;!I serve until the next annual
meeting or until he or she is succeeded by another
qualified director who :1.:;s been do;:ted.
We will vote your shares as you specify w hen providing
your proxy. II you do not soecify how you wan t your
shares vcted when you provide your proxy, we will vote
them for the election of all of the nominees lis ted below. Ii
unforeseen circumstances (sLch as death or disab!lil y)
make il necessary for the Board of Directors to
subs!itul e another person for any of :he nominees. we
-...viii vote your s h a ~es for that other person.

Each of t he nominees for director is now a member of
the Board of Directors. which rnel nine t imes during
2014. Each cf t he nomi nees fer director attended at
least 75% of the combined Board and committee
meetings held during the periods served by such
nominee in 2014. The nominees provided the following
info rmation about themselves as of February 1, 2015.
Additionally, for each d irector nominee we have
disclosed t he parti cular experience. qualifications.
attribu te s. or skills tha t led the Board to conclude that
the nominee should serve as a director.

FORD MOTOR COMPANY
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Exhibit 2

Electi on of Directors

Proposal 1.
Stephen G. Butler

Kimberly A. Casiano

Independent
Age: 67
Director Since: 2004
Committees: Audit (Chair),
Nominating and Governance

Independent
Age: 57
Director Since: 2003
Committees: A udit, Nominating and
Governance, Sustainability and Innovati on

PRINCIPAL OCCUPATION:
Retired Chairman and Chief Executive Officer,
KPMG, LLP, and Re tired Chairman of KPMG Internati onal,
Amsterdam. North Holland, Netherlands
RECENT BUSINESS EXPERIENCE:
Mr. Butler served as Chairman and CEO of KPMG, LLP
from 1996 until his retirement on June 30, 2002.
Mr. Butler held a variety of management positions. both
in the United States and internationally, during his
33-year career at KPMG
CURRENT PUBLIC COMPANY D IRECTORSHIPS:
ConAgra Foods, Inc.
PUBLIC COM PANY DIRECTORSHIPS W ITHIN THE
PAST FIVE YEARS:
Cooper Industries. PLC
REASONS FOR NOMINATION:
The Board believes Mr. Butler's extensive experience in
the accounting profession, both in the United State s and
in ternat ionally, as well as his executive experi ence as
Chairman and CEO of KPMG for several years, provide
Ford wi th financial expertise and ri sk management skills
tha t have been instrumental in guiding t he Company
through its restructuring and that will be equaliy
important as the Company grows. As Chair of t he Audit
Committee and its designated financial expert, Mr. Butler
con tinues to add significant value to the goal of
improving our balance sheet while fulfilling our fi nancial
reporting obligations accurately and tr ansparently.
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PRJ NCIPAL OCCUPATION:
President. Kimberly Casiano & Associa t es, San Juan,
Puerto Rico
RECENT BUSINESS EXPERIENCE:
On January 1. 2010, Ms. Casiano established Kimberly
Casiano & Associ ates, where she is President. The firm
provides advisory service s in market ing, recruiting,
communications, advocacy, and diversit y to t arget the
U.S. Hispanic market, the Caribbean, and Latin America.
From 1994 until December 31, 2009, M s. Casiano was
President and Chief Operati ng Officer o f Casiano
Communications, a publishing and direct marketing
company. From 1987 to 1994, she held a number of
management positions w ithin Casiano Com munications
in t he periodicals and magazines and the bilingual direct
marketing and call center divisions o f the company.
Ms. Casiano is a member of the Board of Directors of
Mutual of America, Scot iabank of Puerto Rico, and the
Hispanic Scholarship Fund.
CURRENT PUBLIC COMPANY DIRECTORSHIPS:
Mead Johnson Nut rition Company

REASONS FOR NOMINATION:
The Board believes t hat Ms. Casiano's experience as
President and COO of Casiano Communications and her
current position as President of Kim berly Casiano &
Associ;ites provides the Company \'Vi t h unique insight
rn:o m;:irketing and sales. partiti..larly regarding the U.S.
H1sp.:in·c community and Latin America. Ms. Casiano
provides Ford wi th '1alu<J ble insight in developing
communications, market ing and sa les strategies for Lati n
America and our emerging markets as we grow our
market share profit abty.
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Exhibit 2

Proposal 1.

Election of Directors

Anthony F. Ea rley, Jr.

Mark Fields

Independent
Age: 65
Director Si nce: 2009
Committees: Compensation (Chair),
Nominating and Governance,
Sustainability and Innovation

Age: 54
Director Since: 2014
Committees: Finance

PRINCI PAL OCCUPATION:
C" hairman, Chief Executive Officer & President. PG&E
Corp., San Francisco, Californ ia

PRINCIPAL OCCUPATION:
President and Chief Executive O fficer, Ford M o tor
Company

RECENT BUSINESS EXPERIENCE:
Mr. Earley became Chairman, Chief Executive O fficer and
President of PG&E Corporation in September 2011.
Previously, Mr. Earley was Executive Chairman of DTE
Energy since October 2010 He had been Chairman and
Chief Executive Offcer or DTE Energy since 1998.
Mr. Earley joined DTE Energy 1n 1994 as President and
Chief Operating Officer. Prior to that time, M r. Earley
served as President and Chief Operating Officer of th e
Long Island Lighting Company, an electric and gas utility
in New York. Mr. Earl ey is a director of t he Nuclear
Energy Institute, the Ed ison Electric Inst itut e, and t he
Business Roundtable. M r. Carley also has served on t he
boards of numerous charitable and civic organizations,
including United Way or the Bay Area, the Bay Area
Council, San Francisco Committee on Jobs, and the
Explorator;um. He SPrved as an officer in the United
States Navy nuclear -;1..bmarine program where he was
qualified as a chief engineer officer.

RECENT BUSINESS EXPERIENCE:
Mr. Fields was elected President and Chief Execut ive
Officer of Ford Motor Con-pany effective July 1. 2014.
Since December 2012, Mr. Fields had been Ford's Chief
Operating O fficer re.. ponsible for the Cor'pany's global
business units. P-ior to that time, he led the
transformation of Ford's business in North America as
Executive Vice President and President of The Americas,
a position to which he was named in October 2005.
Since joining Ford in July 1989, Mr. Fieids has served
Ford o r Europe and the Premier Automotive Group (PAG)
as Executive Vice President, as Chairman and Chief
Executive O fficer of PAG, and as Presi dent of M azda
Motor Company.

CURRENT PUBLIC COMPAN Y DIRECTORSHIPS:
PG&E Corporation
PUBLIC COMPANY DIRECTORSHIPS WITHIN THE
PAST FIVE YEARS:
M asco Corp. and DTE Energy

REASONS FOR NOMINAT ION:
As rord's President and Cl:O. the Board believes that
Mr •"Ids continues :o provide 'he strategic ano
mana'{emer.t leadership necessary to create an exciting
v1ob Ford deliverinP pofi 1 able growth tor all. Mr. Fields
it1s 1-.:d ,he success fu l implementation of t he One For J
Plan, driven innovation in every part of our business, and
J cveloped a global leadership team t hat works toge ther
~fr<:.c t1vely. The Board believes that Mr. Fields's
leadership s;dlls w•ll continue to create value fo r Ford
and our stakeholders.

REASONS FOR NOMINATION:
Ii Boa~d believes that. as Ford cont inues to develop
~ lir.., .:1nd e prtri h'ticl es, Mr. Earley's experience as
ha1 rman, CL_, 1rid President of PG&E Corp., his
I cJO• , ,hip pos;tiors in th ,~ electric and nuclear industries,
0nc.I his experience as a U S. Navy olficer, provide Ford
\, 1th a uniquely qualified ind 1v1d 1<11 who can assist in the
development r i vehicles our customers want and value.
1 ,JJit1on, Mr. Earley ·s able to provide valuable advice
arc'
he developrr cnt of t he electrical infra structur..:
neeocd to assist in
• :;. , p·cad ..ic:i:o;ancc of electric
• ric es. M·. Earley's "Xpericnce as Ch :w~an and CEO
odds significant leadership and p.!ri.~rd ! management
Li<;icrt1sc to Board deliberations.
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Exhibit 2

Elect ion of Direct ors

Proposal 'I.
Edsel B. Ford 11

W illiam Clay Ford, Jr.

Age: 66
Director Since: 1988
Committees: Finance, Sustainability and
Innovation

Age: 57
Director Since: 1988
Committees: Finance ( Chair),
Sustainability and Innovation

L...:l..ji;m~-..i

PRINCIPAL OCCUPATION:

PRINCIPAL OCCUPATION:

Director and Consultant, Ford Motor Company

Executive Chairman and Chairman of the Board of
Directors, Ford Motor Company

RECENT BUSINESS EXPERIENCE:
RECENT BUSINESS EXPERIENCE:

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

CURRENT PUBLIC COMPANY DIRECTORSHI PS:
International Speedway Corporation

REASONS FOR NOMINATION:
The Board believes that Mr. Ford brings a deep
knowledge of Ford's business to Board deliberations
through his experience as President and COO of Ford
Motor Credit Company, as well as his role as consul tan t
to the Company. Mr. Ford also adds significant vaiue in
various stakeholder relationships, including rela tionships
with dealers, non-government organizations, employees,
and the communities in which Ford has a significant
presence. Mr. Ford's life-long affi liation wi th the
Company provides the Board with a unique historfc<1l
perspective and a focus on the long-term interests of the
Company.
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M r. Ford has held a number of management positions
within Ford, including Vice President - Commercial
Tru ck Vehicle Center. Fro m 1995 until October 30, 2001,
Mr. Ford was Chair of the Finance Committee. Effec tive
January 1, 1999. he was elected Chairman of the Board
of Directors and effective October 30, 2001, he was
elected Chief Executive Officer of the Company. M r. Ford
became Executive Chairm an of the Company on
S~ µlernbe r 1, 2006 and is the current Chair o f the
Finance Committee. M r. Ford also is Vice Chairman of
The Detroit lions Inc., Chairman of the Detroit Econom ic
Club, and trustee of The Henry Ford. He also is a
"Tlember of the boards oi Business Leaders for Michigan
and Henry Ford Health System.

CURRENT PUBLIC COMPANY DIRECTORSHI PS:
eBay Inc.

REASONS FOR NOMINATIO N:
The Board believes that Mr. Ford's extensive experience
in various executive posi tions, service as CEO, and
present service as Executive Chairman, provides the
Board with unique insight regarding Cornpany-wide
issues fhi s experience, as well as in his role as
Chairman of the Board. assist the Board in developing its
long-l;;rrn slral!:!gy, while his life-long affi liation with the
Company reinforces the long-term interests of Ford and
its shareholders. Mr. Ford's knowledge and experience
also add significant value to the Company's relationship
with its various stakeholders.
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Exhibit 2

Proposal 1.

Elect ion of Di rec tors

James P. Hackett

James H. Hance, Jr.

Independent
Age: 59
Director Since: 2013
Committees: Nominating and Governance.
Sustainability and Innovation

Independent

Age: 70
Director Since: 2010
Committees: Audit, Finance,
Nominating and Governance

PRINCIPAL OCCUPATION:

PRINCIPAL OCCUPATION:

Interim At hletic Director. University of M ichigan.
Ann Arbor, Michigan

Operating Executive, Carlyle Group, New York, New York

RECENT BUSINESS EXPERIENCE:

M r. Hance is the fo rmer Chief Financial O fficer and
former Vice Chairman and member of t he board of Bank
of America, where he retired in 2005 after 18 years with
the company. A certified public account ant, M r. Hance
spent 17 years wi th Pnce Waterhouse (now
PricewaterhouseCoopers) in Philadelphia and Charlotte.
From August 1985 until December 1986, he w as
chairman and co-owner of Consolidated Coin Cat erers
Corp. In March 1987, M r. Hance joined NCNB, a
predecessor t o Bank of A merica. Mr. H ance also is an
emeritus tru stee of Washington University in St. Louis.
Mr. Hance was the non-executive Chairman of t he Board
o f Sprint Nextel Corp. and is curren tly an operating
excculive with t he Carlyle Group.

RECENT BUSINESS EXPERIENCE:
Mr. Hackett is Interim Athletic Director of the University
of Michigan and Vice Chair of St eelcase Inc.. t he global
leader in t he office furniture industry. He was appointed
Universi ty of Michigan's Interim Athletic Director in
October 2014. On M arch 1, 2014, M r. Hackett retired as
Chie f Executive Officer of Steelcase Inc. He was named
President and Chief Executive Officer of Steelcase in
December 1994 overseeing all domestic and internat ional
operations. In April 2014, M r. Hackett was elected as the
non-executive Chairman of Fifth Third Bancorp, a
regional banking corporation headquartered in Cincinnati,
Ohio. Previously, Mr. Hackett served as Executi ve Vice
President and Chief Operating Officer of Steelcase North
America, since August 1994. In Apr il 199'1. Mr. Hacke tt
was named Executive Vice President of Steelcase
Ventures and was responsible for the development of
products for non-contract furn iture customers and
developing new company opport unities. In August 1993,
he was named President of Turnstone, a Steelcase
company created to meet th e office furnishing needs of
small businesses and home offices. In 1990, Mr. Hackett
was named Steelcase's Senior Vice President of sales
and marketing. Mr. Hackett also serves on the board or
directors fc1 Northwestern Mutu;:il Life. He is a member
of the execut ive committee oi t ne Board of Directors for
\ hi:: National Center for Arts and Technology, as well as
the Boa-ds of Advisors to t he Gerald R. Ford School of
Pubhc Policy and the u fe Scienc1.os Institute at the
University of M ichigan.

CURRENT PUBLIC COMPANY OlRECTORSHJPS:
Steek:ase Inc. and Frfth Third Bancorp

CURRENT PUBLIC COMPANY DIRECTO RSHIPS:
Cousins Properties Inc.; Duke Energy Corp.; The Carly!e
Group; and Acuity Brands. Inc.

PUBLIC COMPANY DIRECTORSHIPS WITHIN THE
PAST FIVE YEARS:
Rayonier, Inc.; Sprint Nextel Corp.; and M organ Stanley
Corp.

REASONS FOR NOMINATION:
T he Board believes that Mr. !· lance 's extensive experience
in the banking industry b11ngs financial expertise to
delibera tions regarding the Company's balance sheet anci
liquidity. In addition, Mr. Hance's CPA background. his
experience as a Chief !-inancial Officer, and his t enure as
Vice Chairman of Bank of America, provide t11e Board
with another experienced point of view in accounting.
Audit Committee, and general ri sk ma nageme nt matters.

REJ\SONS FOR NOMINATION:
Mr. Hackett's experience as CEO of Steelcase Inc. brings
lecJn inle,Pat·ona1 manufacturing and innovative product
d1.?VLl0,.,P1ent exµcr tisc. to Board del b<!r ..l icns. Combined
::1 fi his experience n r ·1 ilr ketinR and sales, Mr. Hackett
~ rc.-v rl 'S Ford wit1 '" Ila-re ·1<> t ht rn developing ancJ
n' Jrke ting products that our customers want and value.
I 1 .;dJition, Mr. Hackr· tt's experience in the financial
s<:r vices industry adds significant value to disrnssions
reg,:rding fin:incing ou- p,an anci Fo:d Credit iinancc
matte rs.
FORD l\10TOR COM PAN Y
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Exhibit 2

Proposal 1.

Elect ion o-f Directors

Wil liam W. Helman IV

Jon M. Huntsman, Jr.

Independent
Age: 56

Independent
Age: 55
Director Since: 2012
Committees: Compensation,
Nominating and Governance.
Susta .nability and Innovation

Director Since: 2011
Committees: Finance. Nominating and
Governance. Sustainability and Innovation
(Chair)

PRINCIPAL OCCUPATION:

PRINCIPAL OCCUPATION:

General Partner, Greylock Partners, Cambridge,
M assachusetts

Chairman o f the Atlan tic Council of the United Stales
and Chairman of the Hun tsman Cancer Foundation. Salt
l ake City. Utah

RECENT BUSINESS EXPERIENCE:
Mr. Helman joined Greylock Partners in 1984. Greylock is
a venture capital firm focused on early st age investments
in technology. consumer Internet, and healthcare.
Mr. Helman led Greylock's investments in M illennium
Pharmaceuticals, Hyperion. Vertex Pharmaceuticals,
Zipcar. Inc .. and UPromise, among others. In addition,
M r. Helman is Chairman of the Soard o f Trustees of
Dartmouth College and on the board of Harvard
Management Company. He is on the board of the
Isabella Stewart Gardner M useum and The Broad
Institute.
PUBLIC COMPANY DIRECTORSHIPS WITHIN THE
PAST FIVE YEARS:
Zipcar. Inc.

RECENT BUSINESS EXPERIENCE:
Governor Huntsman 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 2009 until Apn l 2011. Prior to
that. Gov. Huntsman was twice elected Governor o f Utah
from 2005 to 2009. he began his public service career
as a White House staff assistant to President Ronald
Reagan and has since included appointments as Deputy
Assistant Secretary of Commerce for Asia, Gind U.S.
Ambassador t o Singapore. Gov. Huntsman serves on the
boards of the U.S. Naval Academy Foundation and the
University of PermsyivaPia. Jn addition, he serves as a
distinguished fe llow at the Brookings Institute, a trustee
of the Carnegie Endowment for International Peace. and
a trustee of the Reagan Presidential Foundation.

REASONS FOR NOMINATION:
The Board believes that Mr. Helman's experience as a
venture capitt1list in the t echnology, consumer internet.
a'id healthcare industries brings a unique perspective to
Board deliberations concerning new technology
investments, social media marke ting, and dealing
effectively with healthcare issues. These issues are
becoming increasingly important as the auto industry
adopts new technologies. develops solutions to personal
mobility challenges, adapts to new social media
techniques, and the country fully implements new fe deral
heali hcare legislation.
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CURRENT PUBLIC COM PANY DIRECTORSHI PS:
Huntsman Corporation; Caterpillar, Inc.; and Chevron
Corporation

REASO NS FOR NOMINATION:
The Board believes that Gov. Huntsman brings a wealth
of experience in t he Asia Pacific region, where the
Company i n~e nds to grow significantly in the coming
years. Gov. Huntsman's knowledge and expertise will
assist the Board in its deliberations concerning the
expansion of Ford's business in this grow th region In
addition. Gov. Huntsman's extensive experience in
government service provides the Board wi th unique
insight of government relations at the state. federal, and
international levels.
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Proposal 1.

El ecti on of Directors

William E. Kennard

John C. Lechleiter

Independent
Age: 58
Director Since: January 2015
Committees: Nominating and Governance

Independent
Age: 61
Director Since: 2013
Committees: Compensation.
Nominating and Governance

PRINCIPAL OCCUPATION:
Chairman and co-founder of Veloc1tas Partners LLC.
member of the Operating Executive Board of Staple
Street Capital, New York, New York.

PRINCIPAL OCCUPATION:
Chairman, President and Chief Executive Officer, Eli L'.lly
and Ccripan • 1na1anapolis, Indiana

RECENT BUSINESS EXPERIENCE:
Mr. Kennard is the former chairman of the U.S. Federal
Communications Commission CFC() and former U.S.
Ambassador to the European Union. His career spans
more than three decades an law, telecommunications and
private equity. Before his appointment as FCC chairman
in 1997. Mr. Kennard served as the FCC's general
counsel fro m 1993 to 1997. As U.S. Ambassador to the
European Union rrom 2009 to 2013, he worked to
eliminate regulatory barriers to commerce and t o
promote transatlantic trade, investment and job creation.
In addition to his pub!ic service, Mr. Kermard was from
2001 to 2009 a managing director of The Carlyle Group.
where he led investmen ts in the telecommunications and
media sectors. He <ilso has served on several boards in
the fields or telecommuniCit!IOll'i d1td media, insurance
and energy, as well as on t·w b0ards of various
non-profit organizat.ons He currc ly serves as a ~ llow
of the Yale Corporation and is a member of Secretary of
State John Kerry's Foreign Aff r ¥11 ) Boa'd.
CURRENT PUBLIC COMPANY DIRECTORSHIPS:
AT&T, Inc.; M etLife. Inc.: and Duke Energy Corporation
REASONS FOR NOMINATION:
Mr. Kenna1 J' ., •a ·h of experience. parti~i..larly in
teiecomml!rllC t O'lS :1 ~ •r '1e has spent years shaping
poFq ind pioneering initiatives to improve the benefits
of •e1..hnology for consumers worldwide will assist the
Board in its deliberations relating lo mobil ity. As we
accelerate our work in the areas of in-car connectivity
and mobility, his unique perspective will help guide our
strategy in these critical areas.

RECENT BUSINESS EXPERIENCE:
Dr. Lechleiter has served as President and Chier
Executive Officer of Eli Lilly and Company since
April 2008 and as Chairman or the Board of Directors
since January 2009. In 2005, he was named President
and Chief Operating Offi cer and joined the Board of
Directors. In 2004, Dr. Lechleiter became Eli Lilly's
Executive Vice President for pharmaceutical operations.
In 2001, Dr. Lechleiter was appointed Executive Vice
President for pharmaceutical products and corporate
development. During his career wnh Lilly, Dr. Lechleiter
also hi3s h ~Id executive positions in product development
nd regulat ory affairs. Dr.....,chleiter joined L ly n 1979
as a senior organic chemist. He currently serves as
chairman of the U.S.-Japan Business Council and of
Uri1led Way Worlclw1de, and he is a board member of
the Pharmaceutical Research and Manufacture rs of
America, t he Life Sciences Foundation. and the Central
Indiana Corponh:. Partnership.
CURRENT PUBLIC COMPANY DIRECTORSHI PS:
::Ii Lilly and Cornpany and Nike, Inc.
REASONS FOR NOMINATION:
The Board believes that Dr. Lechleiter's extensive
experience in lhc hghly regulated pharmaceutical fi eld
will assist the Board as the Company adapts to an
increasingly complex regulatory e'lvironment.
Additionally, Dr. Lechleiter's experience as the CEO of a
multi-national company and his knowledge of science,
marketing, management and international business will
aid the Board in its deliberations. especial ly as Ford
seeks to expand it s market share in regions outside
North America.
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Proposal 1.

Electi on of Di re ctors

~!~~~i~~ ~::::n~ent Director
•

Gerald L. Shaheen
Independent
A ge: 69
Direc tor Since: 2007
Committees: A udit. Nominating and
Governance (Chair)

Age: 68
Director Since: 1988
Committees: Compensation,
Nominating and Governance,
Sustainability and ln nova~ion

PRINCIPAL OCCUPATION:

PRINCIPAL OCCUPATION:

President, The Barnegat Group. LLC. New York, New York

Retired Group President. Caterpillar, Inc., Peoria. Illinois

RECENT BUSINESS EXPERIENCE:

RECENT BUSINESS EXPERIENCE:

Ms. Marram is President of the Barnegat Group, LLC, a
business advisory firm. From Sept ember 2000 t hrough
December 2005, Ms. Marram was Managing Director of
North Castle Partners. LLC, a private equity fi rm.
Ms. Marram previously ser\ d i'!S President and CEO of
l'opicana Beverage Group' Jr•1 't.pternber 1997 until
November 1998 and nad prevH'Lisly served as President
of the Group, as well as Executive Vice President of The
Seagram Company Ltd. and Jos<•r>h E. Seagram & Sons,
Inc. Before 101ning Seagr.:im 1n 1993, st1e served as
President and C.EO oi t\ao1s 0 Biscuit Company and
Senior Vice President of t" Nabisco Foods Group from
June 1988 ... r t1I April 1993 Ms. Marram is a member of
the board of Newman's Own. Inc., a trustee of Nellesley
College, an Advisor Emerita to Deutsche Bank NA. and
serves on a nurnber of non- profit board s. including
Institute for tr t' Future, New York Presbyterian Hospital,
and the Lincoln Center T neater.

Mr. Shaheen was appointed Group President of
Caterpillar in November 1998 and had responsibility for
the desi1-::n. development and production of the
company's large con struc t10~ and mining equipment, as
1e1 as ma <e!lng lnd sales ope,ations in North America,
Cau0!rp1llar's componen ts business. and its research and
development division. Mr. Shaheen ioined Caterpillar in
1967 and held a varie ty of management position5. He
retired from Caterpillar in February 2008. Mr. Shaheen is
a board m ·mber and past chairman of the U.S. Chamber
of Commerce, Chairman of tt-~ Illinois Neurological
Institute, and former chatrman and current member of
t he Board of Trustees of Bradley University.

CURRENT PUBLIC COMPANY DI RECTORSHIPS:
AGCO Corpora t ion

REASONS FOR NOMINATION:
The Board bel eves that Mr. Shaheen's extensive

CURRENT PUBLIC COMPANY DIR ECTORSHIPS:

experience as a Group President at Caterpillar adds a

Ttie f\.c;:W Yor\: Times Company and Eli lilly and
Company

depth of man.;factu ig and general management
knowledge that is beneficial fo r an automobile
manufacturer. His knowledge of marketing and sales. as
well as experience in research and development, related
to t he manufacture and sale of products in a capital and
labor intensive industry, provide valuable insight into
Ford's effort s to build products our customers want and
value.

REASONS FOR NOMINATION:
The Board believes that Ms. Marram's general
management and marketing experience in managing
\·.ell known consumer brands adds significanc expertise
to ; r 's focus on strengthen ng our core brands.
Additionally, Ms. Marram's experience in advising
companies provides her with 1n111tiple perspectives on
successful strategies across a var1cty of businesses.
Ms. Marram also brings a keen understanding of
corporate goverrance matters to her position as
Presiding Independent )1rector.
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Pro posal 1.

Elect ion of Directo rs

John L. Thorn ton
Independent
Age: 61
Director Since: 1996
Committees: Compensat ion, Finance,
Nominating and Governance

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

RECENT BUSINESS EXPERIENCE:
Mr. Thornton serves as Chairman of Barrick Gold
Corporation, Co-Chairman ol the Board of Trustees of
the Brookings Institution, and advisory board member of
China Investment Corporation (CIC) and of China
Securities Regulatory Commission. He is also a Professor
and Director at the Global Leadership Program at the
Tsinghua University School of Economics and
Management in Beijing, China. Mr. Thornton retired as
President and Director of The Goldman Sachs Group, Inc.
in 2003.

CURRENT PUBLIC COMPANY DIRECTORSHIPS:
China UnicorT" Hong Kong) Limited and Barrick Gold
Corporation

PUBLIC COMPANY DIR ECTORSHIPS WITHIN T HE
PAST FIVE YEARS:
Intel, Inc., News Corporation; and HSBC Holdings, pie.

REASONS FO R NOMINATION:
Tne Board believes that Mr. rhornton's extensive
experience in corporate fina nce matters is critical to
achieving the One Ford goals ol financing our plan,
improving our bilance sheet, and creating profitable
growtli fN 111. Also, Mr. Thornton's extensive knowledge
of internationa business. especially in China. brings to
the Board v 1uable insight into v.hat has become one of
the world's most important automotive growth markets.

FORD MOTOR COMPANY

~,

,; /Oh i-'r<My Stal emen:

7.9

Exhibit 3

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

I. P urpose
T he Nominating and Governance Committee shall provide assistance to the Board of Directors in
fulfil ling its responsibility to the shareholders by:
Identifying individuals qualified to become directors, cons istent with cri teria approved by the
Board, and recommending to the Board for selection the candidates for all directorships to be
filled by the Board or by the shareholders;
Developing and recommending to the Board a set o f corporate governance principles applicable
to the Company; and
Evaluating, monitoring and making recommendations
governance policies and procedures of the Company.

LO

the Board with respect to the corporate

II. Structure and Operations

Composition and Q11alificutio11s
T he Nominating and Governance Cominiuee shall be comprised of two or more members of the Board,
each of whom is determined by the Board to be "independent" in accordance with the rules of the New
York Stock Exchange and any other applicable legal or regulatory requirement.

Appointment and Removal
The members of the Nominating and Governance Committee shall be designated by the Board annually
and shall serve until such member's successor is duly designated or until such member's earlier
resignation or removal. AJ.1y member of the Nominating and Governance Committee may be removed
from the Committee, 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 a Chair by majority vote of the full Nominating and Governance Committee membership.
The Chair will chair all regular sessions of the Nominating and Governance Committee and set the
agendas for Nominating and Governance Commillee meetings.
Delegmion

to Subcommittees

In fulfill ing its responsibilities, the Nominating and Governance Committee shall be entitled to delegate
any or all of its responsibilities to a subcommiuee of the Nominating and Governance Committee and, to
the extent not expressly reserved 10 the Nominating and Governance Committee by the Board or by
applicable law, rule or regulation, to any other committee of directors of the Co mpany appointed by it,
which may or may not be composed of members o f the Nominating and Governance CommiLLce .

Ill . Meetings

L°" h. 1'b·It t3
'
.c,x

2

The Nominating and Governance Committee shall ordinarily meet al least four times annually. or more
frequently as circumstances dictate. Any member of the Nominating and Governance Committee may
call meetings of the Nominating and Governance Comrnillet!.
Any director of the Company who is not a member of the Nominating and Governance Commiuee may
attend meetings of the Nominating and Governance Commiuee; provided, however, that any director who
is not a member of the Nominating and Governance Committee may not vote on any matter corning
before the Nominating and Governance Committee for a vote. The Nominating and Governance
Committee also may invite to its meetings any member of management of the Company and such other
persons as it deems approp1iate in order to carry out its responsibilities. The Nominating and Governance
Committee may meet in executive session, as the Nominating and Governance Committee deems
necessary or appropriate.
IV. Responsibilities and Duties

The following functions shall be the common recurring activities of the Nominating and Governance
Committee in carrying out its purpose set forth in Section T of this Charter. These functions should serve
as a guide with the understanding that the Nominating and Governance Committee may carry out
additional functions and adopt additional policies and procedures as may be appropriate in light of
changing business, legislative, regulato11, legal or other conditions. The Nominating and Governance
Committee shall also carry out any other responsibilities and duties delegated to .it by the Board from time
to time re.lated to the purpose of the Nominating and Governance Committee outlined in Section I of this
Charter.
The Nominating and Governance Committee, in discharging its oversight role, is empowered to study or
investigate any matter of interest or concern within the purpose of the Nominating and Governance
Committee Lhat the Nominating and Governance Committee deems appropriate or necessary and shall
have the sole authority to retain and terminate outside counsel or other experts for this purpose, including
the authority to approve the fees payable to such counsel or experts and any other terms of retention.
To fu lfill its responsibilities and duties, the Nominating and Governance Committee shall:
Board Composition, Evaluation and Compensmio11
( I ) Recommend Lo the Board criteria for the selection of new directors to serve on the Board.

(2) Identify individuals believed to be qualified as candidates to serve on the Board, consistent with
criteria approved by the Board, and recommend that the Board select the candidates for all
directorships to be filled by the Board or by the shareholders at an annual or special meeting. ln
identifying candidates for membership on the Board. the Nomina1ing and Governance Committee
shall take into accoum all factors it considers appropriate, which may include strength of
character, mature judgment, career specialization, relevant technical s!Olls, diversity and the
extent to which the candidate would fill a present need on the Board. ln addition, the Nominating
and Governance Committee shall review and make recommendations to the Board whether
members of the Board should stand for re-election. It shall consider m aner~ relating to the
retirement of Board members.
(3) Conduct all necessary and appropriate inqu1nes into the backgrounds and qualifications of
possible c<1ndidates as director:;. In that connccti()n , the Nornina1i11g and Governanct: Commi ttee
shall have sole authority to retain and to terminate any search fi rm to be used 10 assist it in

Exhibit 3
3

identifying candidates to serve as directors of the Company, including sole authority to approve
the fees payable to such search firm and any other terms of retention.
(4) Review and make recommendations, as the Nominating and Governance Committee deems
appropriate, regarding the composition and size of the Board in order to ensure the Board has the
requisite expertise and its membership consists of persons with sufficiently diverse and
independent backgrounds.
(5) Recommend to the Board compensation for non-employee directors. In discharging this duty, the
Nominating and Governance Committee shall be guided by the following: (i) compensation
should be competitive and fair ly compensate directors for the time and effort required of Board
and Committee members in a company of Ford's considerable size and scope; (ii) compensation
should align directors' interests with the long-term interests o f shareholders; and (iii) the structure
of the compensation should be simple, transparent and easy for shareholders to understand. Each
year, the Nominating and Governance Committee shall review non-employee director
compensation.
(6) At leasl annually, and as c ircumstances otherwise dictate, oversee evaluaiion of lhe Board of
Directors.

Commillee 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 comn:Uttee as sel forth in the charter for such committee, as well
as to any factors the Nominating and Governance Committee deems relevant, and where
appropriate, make recommendations regarding the removal of any member of any committee.

C01porate Governance
(8) Periodically review the charter and compos1t1on of each committee of the Board and make
recommendations to the Board for the adoption of or revisions to the committee 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 Company and
recommend to the Board, as conditions dictate, that it adopt amendments to the By-Laws and that
it propose amendments to the Certificate of Incorporation for consideration by the shareholders.
(I 0) Develop and recommend to the Board a set of corporate governance principles and guidelines
and keep abreast of developments with regard to corporate governance to enable the Nominating
and Governance Cornmiuec to make recommendations LO the Board in light o f such
developments as may be appropriate.
(1 1) Review management's monitoring of compliance with the Company's Standards of Corporate
Conduct, consider any requests for wai vers of the Company's code s of elhics by dircclors or
executive officers and review any proposed transactions between the Company and it~ directors
or executive officer$.
( 12) Consider policies relating to meetings o r the Board. This may include meeting schedu les and
location~; , meeting agendas and procedures for delivery o f materials in advan<.:c of rnceLings.
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Reports

(.13) Report regularly to the Board (i) following meetings of the Nominating and Governance
Committee, (ii) with respect to such other matters as are relevant to the Nominating and
Governance Cornm.iuee's discharge of its responsibilities and (iii) with respect to such
recommendations as the Nominating and Governance Committee may deem appropriate. The
report to the Board may take the form of an oral repon by the Chair or any other member of the
Nominating and Governance Commi ttee designated by the Nominating and Governance
Committee to make such report.
(1 4) Prepare an annual report on corporate governance maucrs for inclusion in the proxy statement.

( 15) Maintain minutes and other records of meetings and activicies of the Nominating and

Governance Committee, as appropriate under Delaware law.
V. Annual Performance Evaluation

The Nominating and Governance Commiuee shall perform a review and eval uation, at least annually, of
the performance of the Nominating and Governance Committee and its members, including a review of
adherence of the Nominating and Governance CornmiLtcc to this Charter. In addition, the Nominating
and Governance Committee shall review and reassess, at least annually, the adequacy of this Charter and
recommend to the Board any improvemencs to this Charter that the Nominating and Governance
Commiuee considers necessary 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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Board of Direc ors

C ompos~tion

by

Gender and Minor1ties
Percent
2 0 13

201...J

88.2

87.5

Female

11.8

12.5

Minorities

ll.8

1.2.5

Male

Data notes and analysis:
For 2 013, Ford lwgan publicly reporting Board of Directo rs
compo::;ition b~· gender ;me! minorities.

Also see:
Diversity and lnciusion
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Duectors

Ford's Board of Directors is guided by th e company's co rporate governance
principles, code of ethics and charters for each board committee - all of wh ich
are publicly avai lable in the corporate governance sectionof the Ford vvebsite.

Board Committees
The boa rd addresses sig nificant business issues as a full grm tp and th rough five committees: Audit,
Compensation, Finance, Nominating an d Governance, anrl Sustainability and Innovation.
The Sustainabililv and Innovi"l tion Committee char ter is available online.
During 2014,

10

directors served on t he Sustainability Committee, whic h ·was chaired by Dr. Homer Neal,

an independen t direc tor. On December 3 1,

2014,

Dr. Neal left Ford's Board of Directors, and existing

boa rel m<>mber William \ V. Helman IV took over as cha ir of t he Sustainability Committee effect ive
January 1, 2015. In

2014,

Ford's board met nine t imes, and the Sustainabili ty Committee met four times.

In 2 0 15, ·we a<lJed "Innovation,. to the Sustainability Committee's name an d expanded their overall

charter to illustrate the emphasis on innovation as the means for sustaining our business and our efforts
to build a better world .

Board QuaHfications, Independence and Evaluation
The board's Nominating and Governance Committee considers several qua lifications when considering
candidates for the boa rd. Among the most im portant qu ali ties directors should possess are the highest
1wrso11al and professiona l ethical standa rds, in1cgrity and va lues. They ~ h oulcl be committed to
representing the long-term in terrsts of all shareholders. Direc tors must a lso have practical \\·isclo1n an d
rna ture judgment <lnd mus t be objective an d inquis itive.
Ford recognizes the value of diversi ty, a nd we c nt ' cavor to h;1vc a d iverse board, wi th expe rience in

business,

i:1 tcrn <ttion;.\I o perations,

finance, manufac turing a1 .t p;· )dud d('vC'lopmen t, nrn t kE'l ing and

~;1i cs. 2,ll\· c~ rn m t· n t. etlucat ion a1:d tct · hn P 1o~y , <rnd
~.

-
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Members of the Board

Twelve of the company's current 15 directors are ind ependen t. Two o f Ford 's direc tors are \\·omen, and
two are members o f minority groups.
Each board member participates in an annua l assess ment of the effectiveness of the board and the
committees on .,,,·hich he or she serves. As relevan t, this evaluation includes an assessment of performance
on econom ic, environmental and soc ial topics. Iloard members also receive regular training and briefings
on a range of key issues related to the business, including economic, environmental and social issues as
relevant. We have estab1ished a procedure for s hareholders to su bmit accounting and other concer ns to
independent d irectors and to se nd other communications to the board.
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Diversity and inclusion remain key business strategies for Ford. We seek to
embrace divers ity and inclusion at every level of th e company, from tl 1e board room
to the design studio, from the plan t floor to the engineering center.

A Better, Stronger Company
Ford's senior e..x ecutin' leadership l l:'a rn endorses di\'ersity and inclusion and takc.s prick in cdebrnt ing a
workfo rce that reflects the society in which we live ancl work. Our diversity makes us a better compa ny and a
stronger company L:-- bringing in frt•sh ideas, perspectives and experiences and by helping us to fo ster n truly
collaborati\'e workplace.
Ford is a n l·q11al opportunity l'lllployl.'.'r. All qualified :q>plieant:; n.:ccin.: considt•ration for employment without
rq 1_a1 d to r.1u-. d igion, color. age, st:x. n.1tional origin, sexual o ril'ntation, ~e nde r idcn Lily. disability !'talus o r
protrctcd ,·ctt•ran status. \'\ 'l· arc als1) committed to take aflirma ti \'C action to attract and rctnin a diverse nnd
iudusin: workfo rce.
READ MORE:

-------=====-=-------=-==3
Our Vision arri St1ategic Areas C'f
Focus
Our Diversity Performance

01vers1ty and Inclusion Awaros
Policy L ·~llers an d Dir>:clives
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S11stai11al>i!ity Report 2014/15

!) OUR PEOPLE

Our Diversity Performance
We seek to incorporat e our diversity and inclusion strategies into every part of our
company, in order to leverage our innovative workforce, compete in the
marketplace and serve t he community.

A Collaborative Effort
Diversity and inclusion is a collaborative effort across our entire enterprise. Some of our cross - fu nct ional
collaboration includes working with Employee Resource Groups, Ford Fund & Community Services. Minority
Dealer Operations. Recruiting. Supplier Diversity, and Worklife Flexibility & Benefits Programs.
In 2014, approximately 28 percent of our U.S. workforce (including both hourly and
salaried employees} wcr e members of minority groups and 23 percent were female.
Among our global salaried workforce, 74 percent were male and 26 percent wrre female.
Among managerial positions globally (defined as middle management and above), 18

18°/o
of m anagerial positions glcbally are
held by women.

percent were female. More information on our U.S. workforce by minority groups and
gender can be found in the GR! Content Index (review- g:ri.htmn.
Of our 16- memher board of directors, two arc women and two arc members of minority groups. Of our 42
corporat e officers, six arc women and eight identify themselves as minorities.

Serving a global customer base requires employees with different viewpoints, experiences and perspectives, all
working together as members of a skilled and motivated team. The company will continue to examine, review and
rl'.'vise ils divcrsicy and inclusion efforts to ensure we are applying best practices to attract and retain lhe widest
range of t alent and experience available.
RE AD MORE:
~·

olt Data: Employee Engagement and

Diversit y (people-dataengagemen t. html #e)
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