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Ford Motor Company
One American Road
Dearborn, Michigan
48126-2798

Dear Shareholders:

Our 2013 annual meeting of shareholders will be held at the Hotel du Pont, 11th and Market Streets, Wilmington, Delaware, on Thursday,
May 9, 2013. The annual meeting will begin promptly at 8:30 a.m., Eastern Time. If you plan to attend the meeting, please see the instructions
on page 7.

Please read these materials so that you'll know what we plan to do at the meeting. Also, please either sign and return the accompanying proxy
card in the postage-paid envelope or instruct us by telephone or via the Internet as to how you would like your shares voted. This way, your
shares will be voted as you direct even if you can't attend the meeting. Instructions on how to vote your shares by telephone or via the Internet
are on the proxy card enclosed with this proxy statement.

March 28, 2013

William Clay Ford, Jr.

Chairman of the Board
Whether or not you plan to attend the meeting, please provide your proxy by calling the toll-free telephone number, using the Internet,
or filling in, signing, dating, and promptly mailing the accompanying proxy card in the enclosed envelope.
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NOTICE OF ANNUAL MEETING OF
SHAREHOLDERS OF FORD MOTOR COMPANY

Thursday, May 9, 2013

8:30 a.m., Eastern Time
Hotel du Pont, 11th and Market Streets, Wilmington, Delaware

Proposals:

The election of directors.

2.
The ratification of the selection of PricewaterhouseCoopers LLP as Ford's independent registered public accounting firm for 2013.
3.
A non-binding shareholder advisory vote to approve the compensation of the Named Executives.
4.
Approval of the terms of the Company's Annual Incentive Compensation Plan.
5.
Approval of the terms of the Company's 2008 Long-Term Incentive Plan.
6.
Approval of the Tax Benefit Preservation Plan.
7.
A shareholder proposal related to consideration of a recapitalization plan to provide that all of the Company's outstanding stock have
one vote per share.
8.

A shareholder proposal requesting the Board to allow holders of 10% of outstanding common stock to call special meetings of
shareholders.

You can vote if you were a shareholder of record at the close of business on March 13, 2013.
Shareholders are being notified of this proxy statement and the form of proxy beginning March 28, 2013.
March 28, 2013

Dearborn, Michigan
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Bradley M. Gayton
Secretary

We urge each shareowner to promptly sign and return the enclosed proxy card or to use telephone or Internet voting. See our questions and
answers about the meeting and voting section for information about voting by telephone or Internet, how to revoke a proxy, and how to vote
shares in person.
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Defined Terms

""Annual Incentive Compensation Plan'' or "'Incentive Bonus Plan' means Ford's Annual Incentive Compensation Plan.
""Class B Stock'' means Ford's Class B Stock.
""Deferred Compensation Plan'' means Ford's Deferred Compensation Plan.

""Dividend Equivalent' means cash or shares of common stock (or common stock units) equal in value to dividends, if any, paid on shares of
common stock.

""Final Award'' means shares of common stock, Restricted Stock Units, and/or cash awarded by the Compensation Committee under a
Performance Unit.

"Ford" or "we'' or ""Company'' means Ford Motor Company.

""Long-Term Incentive Plan' means Ford's 1998 or 2008 Long-Term Incentive Plan.

""Named Executives'' means the executives named in the Summary Compensation Table on p. 61.
"NYSE' means the New York Stock Exchange LLC

""Performance Unit'' means, under the Long-Term Incentive Plan, an award of the right to earn up to a certain number of shares of common
stock, Restricted Stock Units, or cash, or a combination of cash and shares of common stock or Restricted Stock Units, based on performance
against specified goals established by the Compensation Committee.

""Restricted Stock Unit'' means, under the Long-Term Incentive Plan, the right to receive a share of common stock, or cash equivalent to the
value of a share of common stock, when the restriction period ends, as determined by the Compensation Committee.

"SEC'" means the United States Securities and Exchange Commission.

""Senior Convertible Notes'' means the Ford Motor Company 4.25% Senior Convertible Notes due 2036 and the Ford Motor Company 4.25%
Senior Convertible Notes due 2016.

""1998 Plan'' means Ford's 1998 Long-Term Incentive Plan.
'"2008 Plan'' means Ford's 2008 Long-Term Incentive Plan.

ii
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Ford Motor Company

2013 Proxy Statement Summary

This summary highlights information contained elsewhere in this Proxy Statement. This summary does not contain all of the information you
should consider. You should read the entire Proxy Statement carefully before voting.

GENERAL INFORMATION

Meeting: Annual Meeting of Shareholders
Date: May 9, 2013
Time: 8:30 a.m. Eastern Time

Location: Hotel du Pont, 11™ and Market Streets,
Wilmington, Delaware

Record Date: March 13, 2013

Stock Symbol: F

Exchange: NYSE

Common Stock Outstanding: 3.86 billion shares

Registrar & Transfer Agent: Computershare Trust Company, N.A.
State of Incorporation: Delaware

Year of Incorporation: 1903

Public Company Since: 1956

Corporate Headquarters: One American Road, Dearborn, Michigan 48126
Corporate Website: www.ford.com

Investor Relations Website: www.corporate.ford.com

Annual Report: www.annual.ford.com

NAMED EXECUTIVE OFFICERS

Alan Mulally

Robert L. Shanks

William Clay Ford, Jr.

Mark Fields

James D. Farley

L. W. K. Booth
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Change-In-Control Agreements: No
Stock Ownership Guidelines: Yes (p. 55)
Recoupment Policy: Yes (p. 15)

CORPORATE GOVERNANCE
(see pp. 9-24)

Director Nominees: 15
Stephen G. Butler (Independent)
Kimberly A. Casiano (Independent)
Anthony F. Earley, Jr. (Independent)
Edsel B. Ford II (Consultant)
William Clay Ford, Jr. (Management)
Richard A. Gephardt (Independent)
James H. Hance, Jr. (Independent)
William W. Helman IV (Independent)
Jon M. Huntsman, Jr. (Independent)
Richard A. Manoogian (Independent)
Ellen R. Marram (Independent)
Alan Mulally (Management)
Homer A. Neal (Independent)
Gerald L. Shaheen (Independent)
John L. Thornton (Independent)

Director Term: One year
Director Election Standard: Majority
Board Meetings in 2012: 10

Standing Board Committees (Meetings in 2012): Audit (11), Compensation (7), Finance (4), Nominating and Governance (5), Sustainability

C))

Supermajority Voting Requirements: No

Shareholder Rights Plan: Tax Benefits Preservation Plan
Corporate Governance Materials: www.corporate.ford.com

OTHER ITEMS TO BE VOTED ON

Ratification of Appointment of Independent
Registered Public Accounting Firm
(PricewaterhouseCoopers LLP) (pp. 37-39)

Advisory Vote to Approve Named Executive
Officer Compensation (pp. 40-79)

Approval of Annual Incentive Compensation Plan

(pp- 80-81)
Approval of 2008 Long-Term Incentive Plan (pp. 82-89)
Approval of Tax Benefit Preservation Plan (pp. 90-92)
Shareholder Proposals (pp. 93-96):

Recapitalization Plan to provide all outstanding stock have one vote per share

10% of outstanding common stock to call special meetings

13
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Questions And Answers About the Proxy Materials

The Board of Directors is soliciting proxies to be used at the annual meeting of shareholders to be held on Thursday, May 9, 2013,
beginning at 8:30 a.m., Eastern Time, at the Hotel du Pont, 11th and Market Streets, Wilmington, Delaware. This proxy statement and
the enclosed form of proxy are being made available to shareholders beginning March 28, 2013.

WHAT IS A PROXY? WHAT IS A PROXY STATEMENT?

A proxy is another person that you legally designate to vote your stock. If you designate someone as your proxy in a written document, that
document also is called a proxy or a proxy card. A proxy statement is a document that SEC regulations require that we make available to you
when we ask you to vote your stock at the annual meeting.

WHAT IS THE PURPOSE OF THE ANNUAL MEETING?

At our annual meeting, shareholders will act upon the matters outlined in the notice of meeting, including the election of directors, ratification of
the selection of the Company's independent registered public accounting firm, a non-binding shareholder advisory vote to approve the
compensation of the Named Executives, approval of the terms of the Annual Incentive Compensation Plan, approval of the terms of the 2008
Long-Term Incentive Plan, approval of the Tax Benefit Preservation Plan, and consideration of two shareholder proposals, if presented at the
meeting. Also, management will report on the state of the Company and respond to questions from shareholders.

WHAT IS THE RECORD DATE AND WHAT DOES IT MEAN?

The record date for the annual meeting is March 13, 2013. The record date is established by the Board of Directors as required by Delaware law.
Holders of common stock and holders of Class B Stock at the close of business on the record date are entitled to receive notice of the meeting
and to vote at the meeting and any adjournments or postponements of the meeting.

WHO IS ENTITLED TO VOTE AT THE ANNUAL MEETING?

Holders of common stock and holders of Class B Stock at the close of business on the record date may vote at the meeting. Holders of Senior
Convertible Notes cannot vote at this meeting.

On March 13, 2013, 3,858,409,150 shares of common stock and 70,852,076 shares of Class B Stock were outstanding and, thus, are eligible to
be voted.

14
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WHAT ARE THE VOTING RIGHTS OF THE HOLDERS OF COMMON STOCK AND CLASS B STOCK?

Holders of common stock and holders of Class B Stock will vote together without regard to class on the matters to be voted upon at the meeting.
Holders of common stock have 60% of the general voting power. Holders of Class B Stock have the remaining 40% of the general voting power.

Each outstanding share of common stock will be entitled to one vote on each matter to be voted upon.

The number of votes for each share of Class B Stock is calculated each year in accordance with the Company's Restated Certificate of
Incorporation. At this year's meeting, each outstanding share of Class B Stock will be entitled to 36.305 votes on each matter to be voted upon.

WHAT IS THE DIFFERENCE BETWEEN A SHAREHOLDER OF RECORD AND A "STREET NAME"
HOLDER?

Shareholder of Record: If your shares are registered directly in your name with Computershare Trust Company, N.A., the Company's stock
transfer agent, you are considered the shareholder of record with respect to those shares.

Street Name Holder: If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial owner
of these shares, and your shares are held in "street name."

HOW DO I VOTE MY SHARES?

Shareholder of Record: If you are a shareholder of record, you can give a proxy to be voted at the meeting:

over the telephone by calling a toll-free number;

electronically, using the Internet; or

by mailing in a proxy card.

The telephone and Internet voting procedures have been set up for your convenience and have been designed to authenticate your identity, to
allow you to give voting instructions, and to confirm that those instructions have been recorded properly. If you are a shareholder of record and
you would like to vote by telephone or the Internet, please refer to the specific instructions set forth on the enclosed proxy card. If you wish to
vote using a paper format and you return your signed proxy to us before the annual meeting, we will vote your shares as you direct.

Employee Savings Plan Participant: If you are a Company employee or retiree participating in either of the Company's Savings and Stock
Investment Plan for Salaried Employees or Tax-Efficient Savings Plan for Hourly Employees, then you may be receiving this material because
of shares held for you in those plans. In that case, you may use a proxy card to instruct the plan trustee on how to vote those shares. The trustee
will vote the shares in accordance with

15
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your instructions and the terms of the plan. If you hold shares in any of these plans, the trustee will vote the shares held for you even if you do
not direct the trustee how to vote. In these cases, the trustee will vote any shares for which the trustee does not receive instructions in the same
proportion as the trustee votes the shares for which the trustee does receive instructions unless otherwise required by ERISA as determined by
the investment manager. To allow sufficient time for voting by trustees and/or administrators of the plans, your voting instructions must be
received by 11:59 p.m. eastern time, May 6, 2013.

Street Name Holder: 1f you hold your shares in "street name," you must vote your shares in the manner prescribed by your broker or nominee.
Your broker or nominee has enclosed, or explained how you can access, a voting instruction card for you to use in directing the broker or
nominee how to vote your shares.

CANIVOTE MY SHARES IN PERSON AT THE ANNUAL MEETING?

Yes. Even if you currently plan to attend the meeting, we recommend that you also submit your proxy as described above so that your vote will
be counted if you later decide not to attend the meeting.

Shareholder of Record: If you are a shareholder of record, you may vote your shares at the meeting by completing a ballot at the meeting.

Employee Savings Plan Participant: If you hold shares in either of the Company's Savings and Stock Investment Plan for Salaried Employees or
Tax-Efficient Savings Plan for Hourly Employees, you cannot vote at the meeting. Your shares will be voted by the trustee of those plans as
described above.

Street Name Holder: If you are a "street name" holder, you may vote your shares in person only if you obtain a signed proxy from your broker or
nominee giving you the right to vote the shares.

ARE VOTES CONFIDENTIAL? WHO COUNTS THE VOTES?

The votes of all shareholders will be held in confidence from directors, officers, and employees of the Company except: (a) as necessary to meet
applicable legal requirements and to assert or defend claims for or against the Company; (b) in case of a contested proxy solicitation; or (c) if a
shareholder makes a written comment on the proxy card or otherwise communicates his or her vote to management. We will also continue, as
we have for many years, to retain an independent tabulator to receive and tabulate the proxies and independent inspectors of election to certify
the results.

16
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WHAT ARE MY CHOICES WHEN VOTING AND WHAT ARE THE BOARD'S RECOMMENDATIONS?

Proposals 1, 2, 3, 4, 5, and 6 will be presented at the meeting by management, and the rest are expected to be presented by shareholders.

Proposal

1.

2.

Election of directors (pp. 25-36)

Ratification of the Independent Registered Public Accounting
Firm (pp. 37-39)

Voting Choices and Board
Recommendation

vote in favor of all nominees;

vote in favor of specific nominees;

vote against all nominees;

vote against specific nominees;

abstain from voting with respect to all nominees; or

abstain from voting with respect to specific nominees.

The Board recommends a vote FOR each of the nominees.

vote in favor of ratification of the Independent Registered Public
Accounting Firm;

vote against ratification of the Independent Registered Public
Accounting Firm; or

abstain from voting on ratification of the Independent Registered
Public Accounting Firm.

The Board recommends a vote FOR ratification of the
Independent Registered Public Accounting Firm.

17
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Approval, on an advisory basis, of the compensation of the
Named Executives (pp. 40-79)

Approval of the Terms of the Company's Annual Incentive
Compensation Plan (pp. 80-81)

vote in favor, on an advisory basis, of the compensation of Named

Executives;

vote against, on an advisory basis, the compensation of Named

Executives; or

abstain from voting on the compensation of Named Executives.

The Board recommends a vote FOR, on an advisory basis, the
compensation of Named Executives.

vote in favor of the terms of the Annual Incentive Compensation
Plan;

vote against the terms of the Annual Incentive Compensation
Plan; or

abstain from voting on the terms of the Annual Incentive
Compensation Plan.

The Board recommends a vote FOR approval of the terms of
the Annual Incentive Compensation Plan.

18
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Voting Choices and Board
Proposal Recommendation

5. Approval of the Terms of the Company's 2008 Long-Term
Inventive Plan (pp. 82-89)

vote in favor of the terms of the 2008 Long-Term Incentive Plan;

vote against the terms of the 2008 Long-Term Incentive Plan; or

abstain from voting on the terms of the 2008 Long-Term Incentive
Plan.

The Board recommends a vote FOR approval of the terms of
the 2008 Long-Term Incentive Plan.

6.  Approval of the Tax Benefit Preservation Plan (pp. 90-92)

vote in favor of the Tax Benefit Preservation Plan;

vote against the Tax Benefit Preservation Plan; or

abstain from voting on the Tax Benefit Preservation Plan.

The Board recommends a vote FOR the Tax Benefit
Preservation Plan.

7. Shareholder Proposal Consideration of a Recapitalization
Plan to Provide that All of the Company's Outstanding Stock

have One Vote Per Share (pp. 93-94) .
vote in favor of shareholder Proposal 7;

vote against shareholder Proposal 7; or

abstain from voting on shareholder Proposal 7.

The Board recommends a vote AGAINST Shareholder
Proposal 7.

8. Shareholder Proposal Allow Holders of 10% of Outstanding
Common Stock to Call Special Meetings of Shareholders

19
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(pp. 95-96) vote in favor of shareholder Proposal 8;

vote against shareholder Proposal §; or

abstain from voting on shareholder Proposal 8.

The Board recommends a vote AGAINST Shareholder
Proposal 8.

WHAT IF 1 DO NOT SPECIFY HOW I WANT MY SHARES VOTED?

If you do not specify on your proxy card (or when giving your proxy by telephone or the Internet) how you want to vote your shares, we will
vote them:

FOR all of the nominees for director (Proposal 1),

FOR ratifying the selection of PricewaterhouseCoopers LLP as the Company's independent registered public accounting firm for 2013
(Proposal 2),

FOR, on an advisory basis, approval of the compensation of the Named Executives (Proposal 3),
FOR approval of the terms of the Annual Incentive Compensation Plan (Proposal 4),

FOR approval of the terms of the 2008 Long-Term Incentive Plan (Proposal 5),

FOR approval of the Tax Benefit Preservation Plan (Proposal 6), and

AGAINST the shareholder proposals (Proposals 7 and 8).

6
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CAN I CHANGE MY VOTE?

Yes. You can revoke your proxy at any time before it is exercised in any of three ways:

by submitting written notice of revocation to the Secretary of the Company;

by submitting another proxy by telephone, via the Internet or by mail that is later dated and, if by mail, that is properly signed; or

if you are a shareholder of record or a street name holder, by voting in person at the meeting.

WHAT PERCENTAGE OF THE VOTE IS REQUIRED FOR A PROPOSAL TO BE APPROVED?

A majority of the votes that could be cast by shareholders who are either present in person or represented by proxy at the meeting is required to
elect the nominees for director and to approve each proposal. The votes are computed for each share as described on p. 3.

The total number of votes that could be cast at the meeting is the number of votes actually cast plus the number of abstentions. Abstentions are
counted as "shares present” at the meeting for purposes of determining whether a quorum exists and have the effect of a vote "against"” any
matter as to which they are specified.

Proxies submitted by brokers that do not indicate a vote for some or all of the proposals because they don't have discretionary voting authority
and haven't received instructions as to how to vote on those proposals (so-called "broker non-votes") are not considered "shares present" and will
not affect the outcome of the vote.

HOW CAN I ATTEND THE ANNUAL MEETING?

Shareholder of Record: If you plan to attend the annual meeting, please let us know by indicating in the appropriate place when you return your
proxy. Please tear off the top portion of your proxy card where indicated and bring it with you to the meeting. This portion of the card will serve

as your ticket and will admit you and one guest.

Street name holder: If you plan to attend the annual meeting, tell your broker or nominee that you're planning to attend the meeting and would
like a "legal proxy." Then simply bring that form to the meeting and we'll give you a ticket at the door that will admit you and one guest. If you
can't get a legal proxy in time, we can still give you a ticket at the door if you bring a copy of your brokerage account statement showing that
you owned Ford stock as of the record date, March 13, 2013.

21



Edgar Filing: FORD MOTOR CO - Form PRE 14A

Table of Contents

ARE THERE ANY RULES REGARDING ADMISSION?

Each shareholder and guest will be asked to present valid government-issued picture identification, such as a driver's license or passport, before
being admitted to the meeting. Cameras and audio and video recording devices will not be permitted at the meeting and attendees will be subject
to security inspections. We encourage you to leave any such items at home. We will not be responsible for any items checked at the door.

ARE THERE ANY OTHER MATTERS TO BE ACTED UPON AT THE ANNUAL MEETING?

We do not know of any other matters to be presented or acted upon at the meeting. Under our By-Laws, no business besides that stated in the
meeting notice may be transacted at any meeting of shareholders. If any other matter is presented at the meeting on which a vote may properly
be taken, the shares represented by proxies will be voted in accordance with the judgment of the person or persons voting those shares.

ELECTRONIC ACCESS TO PROXY MATERIALS AND ANNUAL REPORT

This Proxy Statement and our 2012 Annual Report are available on our website at www.corporate.ford.com. Instead of receiving paper copies of
next year's Proxy Statement and Annual Report by mail, you can elect to receive an e-mail message that will provide a link to those documents
on the Internet. By opting to access your proxy materials via the Internet, you will:

Gain faster access to your proxy materials;

Save us the cost of producing and mailing documents to you;

Reduce the amount of mail you receive; and

Help preserve environmental resources.
Ford shareholders who have enrolled in the electronic access service previously will receive their materials online this year.

Shareholders of record may enroll in the electronic proxy and Annual Report access service for future Annual Meetings of Shareholders by
registering online at www.eTree.com/Ford. If you vote via the Internet, simply follow the prompts that will link you to that website. Street name
shareholders who wish to enroll for electronic access may register for online delivery of materials by going to https://www.icsdelivery.com/live.

8
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Corporate Governance

Ford has operated under sound corporate governance practices for many years. We believe it is important to disclose to you a summary of our
major corporate governance practices. Some of these practices have been in place for many years. Others have been adopted in response to
regulatory and legislative changes. We will continue to assess and refine our corporate governance practices and share them with you.

Corporate Governance Principles

The Nominating and Governance Committee developed and recommended to the Board a set of corporate governance principles, which the
Board adopted. Ford's Corporate Governance Principles may be found on its website at www.corporate.ford.com. These principles include: a
limitation on the number of boards on which a director may serve, qualifications for directors (including a director retirement age and a
requirement that directors be prepared to resign from the Board in the event of any significant change in their personal circumstances that could
affect the discharge of their responsibilities), director orientation, continuing education and a requirement that the Board and each of its
Committees perform an annual self-evaluation. Although Mr. Manoogian and Mr. Gephardt have reached the normal retirement age of 72 years,
the Board has waived the retirement age for them as permitted under our Corporate Governance Principles. Shareholders may obtain a printed
copy of the Company's Corporate Governance Principles by writing to our Shareholder Relations Department, Ford Motor Company, One
American Road, Suite 1026, Dearborn, Michigan 48126-2798.

Leadership Structure

Ford determines the most suitable leadership structure from time to time. At present, the Board of Directors has chosen to separate the roles of
CEO and Chairman of the Board of Directors. Alan Mulally is our President and CEO and William Clay Ford, Jr., is Chairman of the Board of
Directors as well as our Executive Chairman. We believe this structure is optimal for Ford at this time because it allows Mr. Mulally to focus on
strategy and the day-to-day operation of the business, in particular the implementation of our ONE Ford Plan, while allowing Mr. Ford to focus
on leadership of the Board of Directors in addition to providing the Company with direction on Company-wide issues such as sustainability,
personal mobility, and stakeholder relationships. Furthermore, the Board has appointed Irvine O. Hockaday, Jr., as our Presiding Independent
Director. Mr. Hockaday's term as director ends with the 2013 Annual Meeting and he is not standing for re-election. A new Presiding
Independent Director will be elected from among the independent directors at the May 2013 Board meeting. We believe having a Presiding
Independent Director to be an important governance practice given that the Chairman of the Board, Mr. Ford, is not an independent director
under our Corporate Governance Principles. The duties of the Presiding Independent Director include:

chairing the executive sessions of our independent directors;

advising on the selection of Board Committee Chairs; and

working with Mr. Ford and Mr. Mulally to ensure management is adequately addressing the matters identified by the Board.

This structure optimizes the roles of CEO, Chairman, and the Presiding Independent Director and provides Ford with sound corporate
governance practices in the management of its business.
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Board Meetings, Composition & Committees

Executive Sessions of Non-Employee Directors

Non-employee directors ordinarily meet in executive session without management present at most regularly scheduled Board meetings and may
meet at other times at the discretion of the Presiding Independent Director or at the request of any non-employee director. Additionally, all of the
independent directors meet periodically (at least annually) without management or non-independent directors present.

Composition of Board of Directors/Nominees

The Nominating and Governance Committee recommends the nominees for all directorships. The Committee also reviews and makes
recommendations to the Board on matters such as the size and composition 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. Between annual shareholder meetings, the Board
may elect directors to vacant Board positions to serve until the next annual meeting.

The Board proposes to you a slate of nominees for election to the Board at the annual meeting. You may propose nominees (other than
self-nominations) for consideration by the Committee by submitting the names, qualifications and other supporting information to: Secretary,
Ford Motor Company, One American Road, Dearborn, MI 48126. Properly submitted recommendations must be received no later than
November 28, 2013 to be considered by the Committee for inclusion in the following year's nominations for election to the Board. Your
properly submitted candidates are evaluated in the same manner as those candidates recommended by other sources. All candidates are
considered in light of the needs of the Board with due consideration given to the qualifications described on p. 25 under Election of Directors.

10
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Only independent directors serve on the Audit, Compensation, and Nominating and Governance Committees, in accordance with the
independence standards of the NYSE Listed Company rules and the Company's Corporate Governance Principles. The Board, and each
committee of the Board, has the authority to engage independent consultants and advisors at the Company's expense.

The Company has published on its website (www.corporate.ford.com) the charter of each of the Audit, Compensation, Finance, Nominating and
Governance, and Sustainability Committees of the Board. Printed copies of each of the committee charters are available by writing to our
Shareholder Relations Department, Ford Motor Company, One American Road, Suite 1026, Dearborn, Michigan 48126-2798.

Board Committee Membership

Nominating
and

Director Audit Compensation  Finance Governance Sustainability
Stephen G. Butler I C ii
Kimberly A.
Casiano I i i i
Anthony F. Earley,
Jr. I ii ii
Edsel B. Ford II i
William Clay Ford,
Jr. C i
Richard A.
Gephardt I i i
James H. Hance,
Jr. I ii ii ii
William W.
Helman IV I i i i
Irvine O.
Hockaday, Jr.* PI ii ii
Jon M. Huntsman,
Jr. I ii ii ii
Richard A.
Manoogian I C i
Ellen R. Marram I it C
Alan Mulally
Homer A. Neal I i i C
Gerald L. Shaheen 1 ii
John L. Thornton I it i
Number of
meetings in 2012 11 7 4 5 4

I Indicates Independent Director C Chair of Committee PI Indicates Presiding Independent Director

*  Mr. Hockaday is not standing for re-election at the 2013 Annual Meeting.

11
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Board Committee Functions

Audit Committee

Selects the independent registered public accounting firm to audit Ford's books and records, subject to shareholder ratification, and determines
the compensation of the independent registered public accounting firm.

At least annually, reviews a report by the independent registered public accounting firm describing: internal quality control procedures, any
issues raised by an internal or peer quality control review, any issues raised by a governmental or professional authority investigation in the past
five years and any steps taken to deal with such issues, and (to assess the independence of the independent registered public accounting firm) all
relationships between the independent registered public accounting firm and the Company.

Consults with the independent registered public accounting firm, reviews and approves the scope of their audit, and reviews their independence
and performance. Also, annually approves of categories of services to be performed by the independent registered public accounting firm and
reviews and, if appropriate, approves in advance any new proposed engagement greater than $250,000.

Reviews internal controls, accounting practices, and financial reporting, including the results of the annual audit and the review of the interim
financial statements with management and the independent registered public accounting firm.

Reviews activities, organization structure, and qualifications of the General Auditor's Office, and participates in the appointment, dismissal,
evaluation, and the determination of the compensation of the General Auditor.

Discusses earnings releases and guidance provided to the public and rating agencies.

Reviews, at least annually, policies with respect to risk assessment and risk management.

Reviews, with the Office of the General Counsel, any legal or regulatory matter that could have a significant impact on the financial statements.
As appropriate, obtains advice and assistance from outside legal, accounting or other advisors.

Prepares an annual report of the Audit Committee to be included in the Company's proxy statement.

Assesses annually the adequacy of the Audit Committee Charter.

Reports to the Board of Directors about these matters.

Compensation Committee

Establishes and reviews the overall executive compensation philosophy and strategy of the Company.

Reviews and approves Company goals and objectives related to the Executive Chairman and the President and CEO and other executive officer
compensation, including annual performance objectives.

Evaluates the performance of the Executive Chairman and the President and CEO and other executive officers in light of established goals and
objectives and, based on such evaluation, reviews and approves the annual salary, bonus, stock options, Performance Units, other stock-based
awards, other incentive awards and other benefits, direct and indirect, of the Executive Chairman and the President and CEO and other executive
officers.

Conducts a risk assessment of the Company's compensation policies and practices.
Considers and makes recommendations on Ford's executive compensation plans and programs.
Reviews the Compensation Discussion and Analysis to be included in the Company's proxy statement.

Prepares an annual report of the Compensation Committee to be included in the Company's proxy statement.
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Assesses annually the adequacy of the Compensation Committee Charter.

Reports to the Board of Directors about these matters.

Finance Committee

Reviews all aspects of the Company's policies and practices that relate to the management of the Company's financial affairs, not inconsistent,
however, with law or with specific instructions given by the Board of Directors relating to such matters.

Reviews with management, at least annually, the Annual Report from the Treasurer of the Company's cash and funding plans and other Treasury
matters.

Reviews the strategy and performance of the Company's pension and other retirement and savings plans.

Performs such other functions and exercises such other powers as may be delegated to it by the Board of Directors from time to time.
Reviews, at least annually, policies with respect to financial risk assessment and financial risk management.

Assesses annually the adequacy of the Finance Committee Charter.

Reports to the Board of Directors about these matters.

Nominating and Governance Committee

Reviews and makes recommendations on:

the nominations or elections of directors; and

the size, composition, and compensation of the Board.

Establishes criteria for selecting new directors and the evaluation of the Board. Develops and recommends to the Board corporate governance
principles and guidelines. Reviews the charter and composition of each committee of the Board and makes recommendations to the Board for
the adoption of or revisions to the committee charters, the creation of additional committees, or the elimination of committees.

Considers the adequacy of the By-Laws and the Restated Certificate of Incorporation of the Company and recommends to the Board, as
appropriate, that the Board: (i) adopt amendments to the By-Laws, and (ii) propose, for consideration by the shareholders, amendments to the
Restated Certificate of Incorporation.

Considers shareholder suggestions for nominees for director (other than self-nominations). See Composition of Board of Directors/Nominees on
p- 10.

Assesses annually the adequacy of the Nominating and Governance Committee Charter.

Reports to the Board of Directors about these matters.

Sustainability Committee

Reviews environmental, public policy, and corporate citizenship issues facing the Company around the world.

Reviews annually with management the Company's performance for the immediately preceding year regarding stakeholder relationships,
product performance, sustainability, and public policy.
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Reviews with management the Company's annual Sustainability Report.
Assesses annually the adequacy of the Sustainability Committee Charter.

Reports to the Board of Directors about these matters.
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Corporate Governance

Board's Role in Risk Management

The Board of Directors of the Company has overall responsibility for the oversight of risk management at Ford. Day-to-day risk management is
the responsibility of management, which has implemented risk management processes to identify, manage and monitor risks that face the
Company.

The oversight responsibility of the Board and its Committees is supported by Company management and the risk management processes that are
currently in place. Ford has extensive and effective risk management processes, relating specifically to compliance, reporting, operating and
strategic risks. Compliance risk encompasses matters such as legal and regulatory compliance (e.g., Foreign Corrupt Practices Act,
environmental, OSHA/safety, etc.). Reporting risk covers Sarbanes-Oxley compliance, disclosure controls and procedures, and accounting
compliance. Operating risk addresses the myriad of matters related to the operation of a complex company such as Ford (e.g., quality, supply
chain, sales and service, financing and liquidity, product development and engineering, labor, etc.). Strategic risk encompasses somewhat
broader and longer-term matters, including, but not limited to, technology development, sustainability, capital allocation, management
development, retention and compensation, competitive developments, and geopolitical developments.

We believe that key success factors in the risk management at Ford include a strong risk analysis tone set by the Board and senior management,
which is shown through their commitment to effective top-down and bottom-up communication (including communication between
management and the Board and Committees), and active cross-functional participation among the Business Units and Functional Skill Teams.
More specifically, our Chief Executive Officer, Alan Mulally, has institutionalized a Business Plan Review and Special Attention Review
process where, on a weekly basis (and more often where circumstances dictate), the senior leadership of the Company from each of the Business
Units and the Functional Skill Teams, reviews the status of the business, the risks presented to the business (once again in the areas of
compliance, reporting, operating and strategic risks), and develops specific plans to address those risks.

As noted above, the full Board of Directors has overall responsibility for the oversight of risk management at Ford and oversees operating risk
management, with reviews at each of its regular Board meetings. The Board of Directors has delegated responsibility for the oversight of
specific areas of risk management to certain Committees of the Board, with each Board Committee reporting to the full Board following each
Committee meeting. The Audit Committee assists the Board of Directors in overseeing compliance and reporting risk. The Board, the
Sustainability Committee, the Compensation Committee, and the Finance Committee all play a role in overseeing strategic risk management.

Risk Assessment Regarding Compensation Policies and Practices

We conducted an assessment of our compensation policies and practices, including our executive compensation programs, to evaluate the
potential risks associated with these policies and practices. We reviewed and discussed the findings of the assessment with the Compensation
Committee and concluded that our compensation programs are designed with an appropriate balance of risk and reward in relation to our ONE
Ford Plan and do not encourage excessive or unnecessary risk-taking behavior. As a result, we do not believe that risks relating to our
compensation policies and practices for our employees are reasonably likely to have a material adverse effect on the Company.

In conducting this review, we considered the following attributes of our programs:

Mix of base salary, annual bonus opportunities, and long-term equity compensation, with performance-based equity compensation
opportunities for officers;

Alignment of annual and long-term incentives to ensure that the awards encourage consistent behaviors and incentivize performance
results;
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Inclusion of non-financial metrics, such as quality and market share metrics, and other quantitative and qualitative performance factors
in determining actual compensation payouts;

Capped payout levels for both the Incentive Bonus Plan and performance-based stock awards for Named Executives the Committee
has negative discretion over incentive program payouts;

Use of 10-year stock options and equity awards that vest over time;

Generally providing senior executives with long-term equity-based compensation on an annual basis. We believe that accumulating
equity over a period of time encourages executives to take actions that promote the long-term sustainability of our business; and

Stock ownership guidelines that are reasonable and align the interests of the executive officers with those of our shareholders. This
discourages executive officers from focusing on short-term results without regard for longer-term consequences.

Our Compensation Committee considered compensation risk implications during its deliberations on the design of our executive compensation
programs with the goal of appropriately balancing short-term incentives and long-term performance.

Recoupment Policy: The Committee formally adopted a policy of recoupment of compensation in certain circumstances. The purpose of this
policy is to help ensure executives act in the best interests of the Company. The policy requires any Company officer to repay or return cash
bonuses and/or equity awards in the event: (i) the Company issues a material restatement of its financial statements and the restatement was
caused by such officer's intentional misconduct; (ii) such officer was found to be in violation of non-compete provisions of any plan or
agreement; or (iii) such officer has committed ethical or criminal violations. The Committee will consider all relevant factors and exercise
business judgment in determining any appropriate amounts to recoup up to 100% of any awards. The policy applies to awards under the
Incentive Bonus Plan beginning with the 2010 performance period and to equity awards issued under the 2008 Plan beginning with grants made
in 2011.

Compensation Committee Operations

The Compensation Committee establishes and reviews our executive compensation philosophy and strategy and oversees our various executive
compensation programs. The Committee is responsible for evaluating the performance of and determining the compensation for our Executive
Chairman, the President and CEO, and other executive officers, and approving the compensation structure for senior management, including
officers. The Committee is composed of five directors who are considered independent under the NYSE Listed Company rules and our
Corporate Governance Principles. The Committee's membership is determined by our Board of Directors. The Committee operates under a
written charter adopted by our Board of Directors. The Committee annually reviews the charter. A copy of the charter may be found on our

website at www.corporate.ford.com.

The Committee makes decisions regarding the compensation of our officers that are Vice Presidents and above, including the Named
Executives. The Committee has delegated authority, within prescribed share limits, to a Long-Term Incentive Compensation Award Committee
(comprised of William Clay Ford, Jr., and Alan Mulally) to approve grants of options, Performance Units, Restricted Stock Units and other
stock-based awards, and to the Annual Incentive Compensation Award Committee to determine bonuses, for other employees.

The Board of Directors makes decisions relating to non-employee director compensation. Any proposed changes are reviewed in advance and
recommended to the Board by the Nominating and Governance Committee (see Director Compensation on pp. 34-36).

The Compensation Committee considers recommendations from Mr. Ford, Mr. Mulally, and the Group Vice President Human Resources and
Corporate Services, in developing compensation plans and evaluating performance of other executive officers. The Committee's consultant also

provides advice and analysis on the structure and level of
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executive compensation. Final decisions on any major element of compensation, however, as well as total compensation for executive officers,
are made by the Compensation Committee.

As in prior years, in 2012, the Committee engaged Semler Brossy Consulting Group, LLC, an independent compensation consulting firm, to
advise the Committee on executive compensation and benefits matters. Semler Brossy is retained directly by the Committee and it has the sole
authority to review and approve the budget of the independent consultant. Semler Brossy does not advise our management and receives no other
compensation from us. The same Semler Brossy principal attended all seven of the Committee meetings in 2012.

The Committee has analyzed whether the work of Semler Brossy as a compensation consultant has raised any conflict of interest, taking into
consideration the following factors: (i) the provision of other services to the Company by Semler Brossy; (ii) the amount of fees from the
Company paid to Semler Brossy as a percentage of the firm's total revenue; (iii) Semler Brossy's policies and procedures that are designed to
prevent conflicts of interest; (iv) any business or personal relationship of Semler Brossy or the individual compensation advisor employed by the
firm with an executive officer of the Company; (v) any business or personal relationship of the individual compensation advisor with any
member of the Committee; and (vi) any stock of the Company owned by Semler Brossy or the individual compensation advisor employed by the
firm. The Committee has determined, based on its analysis of the above factors, that the work of Semler Brossy and the individual compensation
advisor employed by Semler Brossy as compensation consultant to the Company has not created any conflict of interest.

In addition, the Committee reviewed survey data provided by the Towers Watson Executive Compensation Database. See Competitive Survey
on pp. 45-46. Towers Watson does not assist the Committee in determining or recommending compensation of executive officers. Towers
Watson is retained by Ford management, not the Committee.

Committee meetings typically occur prior to the meetings of the full Board of Directors. Bonus targets, bonus awards, stock option grants,
Performance Unit grants, and Final Awards typically are decided at the February or March Committee meeting (see Timing of Awards on
pp. 54-55). Officer salaries are reviewed in February each year.

See the Compensation Discussion and Analysis on pp. 41-59 for more detail on the factors considered by the Committee in making executive
compensation decisions.

The Committee reviews our talent and executive development program with senior management. These reviews are conducted periodically and
focus on executive development and succession planning throughout the organization, at the Vice President level and above.

Our policy, approved by the Compensation Committee, to limit outside board participation by our officers, is shown below:

No more than 15% of the officers should be on for-profit boards at any given point in time.

No officer should be a member of more than one for-profit board.
Audit Committee Financial Expert and Auditor Rotation

The Charter of the Audit Committee provides that a member of the Audit Committee generally may not serve on the audit committee of more
than two other public companies. The Board has designated Stephen G. Butler as an Audit Committee financial expert. Mr. Butler meets the
independence standards for audit committee members under the NYSE Listed Company and SEC rules. The lead partner of the Company's
independent registered public accounting firm is rotated at least every five years.

16

32



Edgar Filing: FORD MOTOR CO - Form PRE 14A

Table of Contents

Independence of Directors and Relevant Facts and Circumstances

Director Independence

A majority of the directors must be independent directors under the NYSE Listed Company rules. The NYSE rules provide that no director can
qualify as independent unless the Board affirmatively determines that the director has no material relationship with the listed company. The
Board has adopted the following standards in determining whether or not a director has a material relationship with the Company. These
standards are contained in Ford's Corporate Governance Principles and may be found at the Company's website, www.corporate.ford.com.

Employee or Former Employee.No director who is an employee or a former employee of the Company can be independent until three
years after termination of such employment.

Independent Auditor Affiliation.No director who is, or in the past three years has been, affiliated with or employed by the Company's
present or former independent auditor can be independent until three years after the end of the affiliation, employment, or auditing

relationship.

Interlocking Directorship. No director can be independent if he or she is, or in the past three years has been, part of an interlocking
directorship in which an executive officer of the Company serves on the compensation committee of another company that employs

the director.

Additional Compensation.No director can be independent if he or she is receiving, or in the last three years has received, more than
$100,000 during any 12-month period in direct compensation from the Company, other than director and committee fees and pension
or other forms of deferred compensation for prior service (provided such compensation is not contingent in any way on continued

service).

Immediate Family Members.Directors with immediate family members in the foregoing categories are subject to the same three-year
restriction.

Other Relationships.The following commercial, charitable and educational relationships will not be considered to be material
relationships that would impair a director's independence:

®
Sales and Purchases of Products/Services. if within the preceding three years a Ford director was an executive officer or
employee of another company (or an immediate family member of the director was an executive officer of such company)
that did business with Ford and either: (a) the annual sales to Ford were less than the greater of $1 million or two percent of
the total annual revenues of such company, or (b) the annual purchases from Ford were less than the greater of $1 million or
two percent of the total annual revenues of Ford, in each case for any of the three most recently completed fiscal years;

(ii)
Indebtedness. if within the preceding three years a Ford director was an executive officer of another company which was
indebted to Ford, or to which Ford was indebted, and either: (a) the total amount of such other company's indebtedness to
Ford was less than two percent of the total consolidated assets of Ford, or (b) the total amount of Ford's indebtedness to such
other company was less than two percent of the total consolidated assets of such other company, in each case for any of the
three most recently completed fiscal years; and

(iii)
Charitable Contributions. if within the preceding three years a Ford director served as an executive officer, director or
trustee of a charitable or educational organization, and Ford's discretionary contributions to the organization were less than
the greater of $1 million or two percent of that organization's total annual discretionary receipts for any of the three most
recently completed fiscal years. (Any matching of charitable contributions will not be included
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in the amount of Ford's contributions for this purpose.)

Based on these independence standards and all of the relevant facts and circumstances, the Board determined that none of the following directors
had any material relationship with the Company and, thus, are independent: Stephen G. Butler, Kimberly A. Casiano, Anthony F. Earley, Jr.,
Richard A. Gephardt, James H. Hance, Jr., William W. Helman IV, Jon M. Huntsman, Jr., Richard A. Manoogian, Ellen R. Marram, Homer A.
Neal, Gerald L. Shaheen, and John L. Thornton. Additionally, Mr. Irvine O. Hockaday, Jr., who is not standing for re-election at the 2013
Annual Meeting, was determined by the Board to have had no material relationship with the Company during the time of his service and, thus,
was independent.

Disclosure of Relevant Facts and Circumstances

With respect to the independent directors listed above, the Board considered the following relevant facts and circumstances in making the
independence determinations:

From time to time during the past three years, Ford purchased goods and services from, sold goods and services to, or financing arrangements
were provided by, various companies with which certain directors were or are affiliated either as members of such companies' boards of
directors or, in the case of Mr. Earley, as an officer of such a company or, in the case of Ms. Casiano and Gov. Huntsman, where an immediate
family member serves as an officer of such a company. In addition to Mr. Earley, Ms. Casiano and Gov. Huntsman, these directors included

Mr. Gephardt, Mr. Hance, Mr. Helman, Mr. Manoogian, Ms. Marram, Dr. Neal, and Mr. Thornton. The Company also made donations to certain
institutions with which certain directors are affiliated. These included Ms. Casiano, Mr. Earley, Mr. Gephardt, Mr. Manoogian, and Dr. Neal.
Additionally, companies with which Mr. Manoogian and Mr. Earley are or have been affiliated purchased products from Ford. None of the
relationships described above was material under the independence standards contained in our Corporate Governance Principles.

In addition, Mr. Manoogian is and until recently, Mr. Earley was, a member of the boards of United Way for Southeastern Michigan and
Business Leaders for Michigan, formerly known as Detroit Renaissance. The Company and its affiliates contributed to the United Way for
Southeastern Michigan amounts that exceeded the greater of $1 million or two percent of its total annual discretionary receipts during its three
most recently completed fiscal years. It was further noted that in February 2008, Ford, with the approval of the Board, decided to invest up to
$10 million over the following two to four years in the Business Leaders for Michigan's Venture Capital Fund I. Other large companies in
Southeastern Michigan have also made monetary commitments to the fund in order to support local venture capital firms in Southeast Michigan.
Pursuant to the Company's Corporate Governance Principles, the independent directors listed above (excluding Messrs. Earley and Manoogian),
considering all of the relevant facts and circumstances, determined that the Company's contributions to the United Way for Southeastern
Michigan and Business Leaders for Michigan, and the presence of Messrs. Earley and Manoogian on those Boards, did not constitute a material
relationship between Ford and Messrs. Earley and Manoogian. Consequently, these independent directors determined Messrs. Earley and
Manoogian to be independent.

With respect to the United Way for Southeastern Michigan and Business Leaders for Michigan, the directors gave due consideration to the
composition of the Board of Directors of Business Leaders for Michigan, which includes William Clay Ford, Jr., and James Vella, President of
the Ford Fund, as well as those entities' mission to promote the welfare and economic development of Michigan, and the Company's history of
contributions to those organizations and to the development of Michigan. In each case, the directors determined that the Company was not
unduly influenced to make contributions to the United Way for Southeastern Michigan or Business Leaders for Michigan because of

Messrs. Earley's or Manoogian's presence on those boards, nor was Messrs. Earley or Manoogian unduly influenced by the contributions made
by the Company to those organizations.
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Codes of Ethics

The Company has published on its website (www.corporate.ford.com) its Code of Conduct Handbook, which applies to all officers and
employees, a code of ethics for directors, and a code of ethics for the Company's chief executive officer as well as senior financial and
accounting personnel. Any waiver of, or amendments to, the codes of ethics for directors or executive officers, including the chief executive
officer, the chief financial officer and the principal accounting officer, may be approved only by the Nominating and Governance Committee
and any such waivers or amendments will be disclosed promptly by the Company by posting such waivers or amendments to its website. The
Nominating and Governance Committee also reviews management's monitoring of compliance with the Company's Code of Conduct. Printed
copies of each of the codes of ethics referred to above are also available by writing to our Shareholder Relations Department, Ford Motor
Company, One American Road, Suite 1026, Dearborn, Michigan 48126-2798.

Communications with the Board and Annual Meeting Attendance

The Board has established a process by which you may send communications to the Board as a whole, or the non-employee directors as a group,
or the Presiding Independent Director. You may send communications to our Directors, including any concerns regarding Ford's accounting,
internal controls, auditing, or other matters, to the following address: Board of Directors, Ford Motor Company, P.O. Box 685, Dearborn, MI
48126-0685 U.S.A. You may submit your concern anonymously or confidentially. You may also indicate whether you are a shareholder,
customer, supplier, or other interested party. Communications relating to the Company's accounting, internal controls, or auditing matters will be
relayed to the Audit Committee. A summary of the other communications will be relayed to the Nominating and Governance Committee.
Communications will be referred to other areas of the Company for handling as appropriate under the facts and circumstances outlined in the
communications. Ford will acknowledge receipt of all communications sent to the address above that disclose a return address. You may also
find a description of the manner in which you can send communications to the Board on the Company's website (www.corporate.ford.com).

All members of the Board are expected to attend the annual meeting, unless unusual circumstances would prevent such attendance. Last year, of
the sixteen then current members of the Board, all sixteen attended the annual meeting.
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Beneficial Stock Ownership

Five Percent Beneficial Owners of Common Stock.

Pursuant to SEC filings, the Company was notified that as of December 31, 2012, the entities included in the table below had more than a 5%
ownership interest of Ford common stock, or owned securities convertible into more than 5% ownership of Ford common stock, or owned a
combination of Ford common stock and securities convertible into Ford common stock that could result in more than 5% ownership of Ford

common stock.

Name of Beneficial Owner

State Street Corporation and certain of its
affiliates*

Evercore Trust Company, N.A.

BlackRock, Inc. and certain of its affiliates

Address of Beneficial

Owner

State Street Financial Center
One Lincoln Street
Boston, MA 02111

55 East 52nd Street 36th Floor

New York, NY 10055

BlackRock, Inc.
40 East 52" Street
New York, NY 10022

Percent of
Outstanding
Ford Ford
Common Common
Stock Stock
388,341,080 10.4%
245,916,466 6.57%
192,681,999 5.15%

State Street Bank and Trust Company is the trustee for Ford common stock in the Ford defined contribution plans master trust, which
beneficially owns 6.6% of the common stock of Ford. In this capacity, State Street Bank and Trust Company has voting power over

the shares in certain circumstances.

Five Percent Beneficial Owners of Class B Stock.

As of February 1, 2013, the persons included in the table below beneficially owned more than 5% of the outstanding Class B Stock.

Name

Lynn F. Alandt

Benson Ford, Jr.

Alfred B. Ford

William Clay Ford

Address

Ford Estates, 2000 Brush, Detroit,
MI 48226

Ford Estates, 2000 Brush, Detroit,
MI 48226

Ford Estates, 2000 Brush, Detroit,
MI 48226

Ford Estates, 2000 Brush, Detroit,
MI 48226

Ford
Class B
Stock

8,322,159

3,810,874

3,644,306

6,182,570

Percent of
QOutstanding
Ford
Class B
Stock

11.75

5.38

5.14

8.73
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David M. Hempstead, as Trustee of Ford Estates, 2000 Brush, Detroit, 9,269,847 13.08

various trusts* MI 48226

Voting Trust** Ford Estates, 2000 Brush, Detroit, 57,073,237 80.55
MI 48226

Mr. Hempstead disclaims beneficial ownership of these shares.

These Class B Stock shares are held in a voting trust of which Edsel B. Ford II, William Clay Ford, William Clay Ford, Jr., Benson
Ford, Jr., and Alfred B. Ford are the trustees. The trust is of perpetual duration until terminated by the vote of shares representing over
50% of the participants and requires the trustees to vote the shares as directed by a plurality of the shares in the trust.
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The following table shows how much Ford stock each director, nominee, and Named Executive beneficially owned as of February 1, 2013. No
director, nominee or executive officer, including Named Executives, beneficially owned more than 0.56% of Ford's total outstanding common
stock nor did any such person beneficially own more than 0.02% of Ford common stock units as of February 1, 2013. These persons held
options exercisable on or within 60 days after February 1, 2013 to buy 34,362,319 shares of Ford common stock.

Percent
of
Ford Outstanding
Ford Common Ford Ford
Common Stock Class B Class B
Name Stock(1)(2) Units(3) Stock Stock

L. W. K. Booth 2,622,085 85,954 0 0
Stephen G. Butler* 6,000 99,936 0 0
Kimberly A. Casiano* 6,975 100,276 0 0
Anthony F. Earley, Jr.* 36,000 39,751 0 0
James D. Farley 491,145 0 0 0
Mark Fields 3,442,348 7,783 0 0
Edsel B. Ford IT* 3,163,613 110,587 5,242,391 7.40%
William Clay Ford, Jr.* 14,632,826 30,212 4,443,699 6.27%
Richard A. Gephardt* 0 46,592 0 0
James H. Hance, Jr.* 50,000 28,209 0 0
William W. Helman IV* 20,000 19,607 0 0
Irvine O. Hockaday, Jr.* 36,877 191,016 0 0
Jon M. Huntsman, Jr.* 0 13,643 0 0
Richard A. Manoogian* 103,496 108,735 0 0
Ellen R. Marram?* 20,296 180,854 0 0
Alan Mulally* 21,775,528 0 0 0
Homer A. Neal* 10,588 111,943 0 0
Gerald L. Shaheen* 0 91,209 0 0
Robert L. Shanks 734,334 0 0 0
John L. Thornton* 34,445 211,313 0 0
All Directors and Executive Officers as a group (including Named 57,180,372 1,497,892 9,686,090 13.67%

Executives) (34 persons) beneficially owned 1.513% of Ford
common stock or securities convertible into Ford common stock as
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of February 1, 2013

Indicates Directors Mr. Hockaday is not standing for re-election at the 2013 Annual Meeting.

Notes

)]
For executive officers, included in the amounts for "All Directors and Executive Officers as a group" are Restricted Stock Units issued
under the 2008 Plan as long-term incentive grants in 2012 and prior years for retention and other incentive purposes.
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In addition, amounts shown include Restricted Stock Units issued under the 2008 Plan as follows: 919,750 units for Mr. Mulally;
35,265 for Mr. Shanks; 429,215 units for William Clay Ford, Jr.; 77,739 units for Mr. Farley; 145,989 units for Mr. Fields; and
145,611 units for Mr. Booth.

Included in the stock ownership shown in the table above: Edsel B. Ford II has disclaimed beneficial ownership of 61,401 shares of
common stock and 32,508 shares of Class B Stock that are either held directly by his immediate family, by charitable funds which he
controls or by members of his immediate family in custodial or conservatorship accounts for the benefit of other members of his
immediate family. William Clay Ford, Jr., has disclaimed beneficial ownership of 44,891 shares of common stock and 334,786 shares
of Class B Stock that are either held directly by members of his immediate family or by members of his immediate family in custodial
accounts for the benefit of other members of his immediate family. Present directors and executive officers as a group have disclaimed
beneficial ownership of a total of 106,292 shares of common stock and 367,294 shares of Class B Stock.

Also, on February 1, 2013 (or within 60 days after that date), the Named Executives and directors listed below have rights to acquire
shares of common stock through the exercise of stock options under Ford's stock option plans, as follows:

Number of
Person Shares
L. W. K. Booth 1,701,344
James D. Farley 176,746
Mark Fields 2,564,183
William Clay Ford, Jr. 8,631,057
Alan Mulally 15,179,755
Robert L. Shanks 498,220

Additionally, Mr. Manoogian pledged as security 100,000 shares of common stock held in a trust of which he is a trustee. William
Clay Ford, Jr., has pledged 551,843 shares of common stock.

In general, these are common stock units credited under a deferred compensation plan and payable in cash and in the case of William
Clay Ford, Jr., includes stock units under a benefit equalization plan.

Section 16(a) Beneficial Ownership Reporting Compliance

Based on Company records and other information, Ford believes that all SEC filing requirements applicable to its directors and executive
officers were complied with for 2012 and prior years.
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Certain Relationships and Related Transactions

Policy and Procedure for Review and Approval of Related Party Transactions

Business transactions between Ford and its officers or directors, including companies in which a director or officer (or an immediate family
member) has a substantial ownership interest or a company where such director or officer (or an immediate family member) serves as an
executive officer ("related party transactions"), are not prohibited. In fact, certain related party transactions can be beneficial to the Company and
its shareholders.

It is important, however, to ensure that any related party transactions are beneficial to the Company. Accordingly, any related party transaction,
regardless of amount, is submitted to the Nominating and Governance Committee in advance for review and approval. All existing related party
transactions are reviewed at least annually by the Nominating and Governance Committee. The Office of the General Counsel reviews all such
related party transactions, existing or proposed, prior to submission to the Nominating and Governance Committee, and our General Counsel
opines on the appropriateness of each related party transaction. The Nominating and Governance Committee may, at its discretion, consult with
outside legal counsel.

Any director or officer with an interest in a related party transaction is expected to recuse himself or herself from any consideration of the
matter.

The Nominating and Governance Committee's approval of a related party transaction may encompass a series of subsequent transactions
contemplated by the original approval, i.e., transactions contemplated by an ongoing business relationship occurring over a period of time.
Examples include transactions in the normal course between the Company and a dealership owned by a director or an executive officer (or an
immediate family member thereof), transactions in the normal course between the Company and financial institutions with which a director or
officer may be associated, and the ongoing issuances of purchase orders or releases against a blanket purchase order made in the normal course
by the Company to a business with which a director or officer may be associated. In such instances, any such approval shall require that the
Company make all decisions with respect to such ongoing business relationship in accordance with existing policies and procedures applicable
to non-related party transactions (e.g., Company purchasing policies governing awards of business to suppliers, etc.).

In all cases, a director or officer with an interest in a related party transaction may not attempt to influence Company personnel in making any
decision with respect to the transaction.

Related Party Transactions

Since January 1993, Ford has had a consulting agreement with William Clay Ford. Under this agreement, Mr. Ford is available for consultation,
representation, and other duties. For these services, Ford pays him $100,000 per year and provides facilities (including office space), an
administrative assistant, and security arrangements. This agreement will continue until either party ends it with 30 days' notice.

In February 2002, Ford entered into a Stadium Naming and License Agreement with The Detroit Lions, Inc. (the "Lions"), pursuant to which we
acquired for $50 million, paid by us in 2002, the naming rights to a new domed stadium located in downtown Detroit at which the Lions began
playing their home games during the 2002 National Football League season. We named the stadium "Ford Field." The term of the naming rights
agreement is 25 years, which commenced with the 2002 National Football League season. Benefits to Ford under the naming rights agreement
include exclusive exterior entrance signage and predominant interior promotional signage. In June 2005, the naming rights agreement was
amended to provide for expanded Ford exposure on and around the exterior of the stadium, including the rooftop, in exchange for approximately
$6.65 million to be paid in varying installments over the following ten years, of which $564,933 was paid during 2012. Beginning in 2005, the
Company also agreed to provide to the Lions, at no cost, eight new model year Ford, Lincoln or Mercury brand vehicles manufactured by Ford
in North America for use by the management and staff
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of Ford Field and the Lions and to replace such vehicles in each second successive year, for the remainder of the naming rights agreement. The
cost of providing the vehicles during 2012 was $136,705. William Clay Ford is the majority owner of the Lions. In addition, William Clay Ford,
Jr., is one of five minority owners and is a director and officer of the Lions.

Paul Alandt, Lynn F. Alandt's husband, owns two Ford-franchised dealerships and a Lincoln-franchised dealership. In 2012, the dealerships paid
Ford about $124.5 million for products and services in the ordinary course of business. In turn, Ford paid the dealerships about $17.8 million for
services in the ordinary course of business. Also in 2012, Ford Motor Credit Company LLC, a wholly-owned entity of Ford, provided about
$187.4 million of financing to dealerships owned by Mr. Alandt and paid $1.1 million to them in the ordinary course of business. The
dealerships paid Ford Credit about $189.5 million in the ordinary course of business. Additionally in 2012, Ford Credit purchased retail
installment sales contracts and Red Carpet Leases from the dealerships in amounts of about $14.9 million and $75.0 million, respectively.

In March 2001, Marketing Associates, LLC, an entity in which Edsel B. Ford II has a majority interest, acquired all of the assets of the
Marketing Associates Division of Lason Systems, Inc. Before the acquisition, the Marketing Associates Division of Lason Systems, Inc.
provided various marketing and related services to the Company and this continued following the acquisition. In 2012, the Company paid
Marketing Associates, LLC approximately $18.0 million for marketing and related services provided in the ordinary course of business.

Pursuant to SEC filings, the Company was notified that as of December 31, 2012, State Street Corporation, and its affiliate State Street Bank and
Trust Company, State Street Financial Center, One Lincoln Street, Boston, MA 02111, owned 10.4% of our common stock. During 2012, the
Company paid State Street Corporation and its affiliates approximately $7.75 million in the ordinary course of business.

Pursuant to SEC filings, the Company was notified that as of December 31, 2012, Evercore Trust Company, N.A., 55 East 52nd Street, 36th
Floor, New York, NY 10055, owned approximately 6.57% of the Company's common stock. During 2012, the Company paid Evercore Trust
Company, N.A. approximately $1.6 million in the ordinary course of business.

Pursuant to SEC filings, the Company was notified that as of December 31, 2012, BlackRock, Inc., 40 East 52™ Street, New York, NY 10022,
owned approximately 5.15% of the Company's common stock. During 2012, the Company paid BlackRock, Inc. approximately $11.0 million in
the ordinary course of business.
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Proposal 1 Election of Directors

Identification of Directors

The Charter of the Nominating and Governance Committee provides that the Committee conducts all necessary and appropriate inquiries into
the backgrounds and qualifications 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 CEO, and suggestions from Company management. It has the sole authority to retain and terminate any search firm to be used to assist it in
identifying and evaluating 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 members.

Fifteen directors will be elected at this year's annual meeting. Each director will serve until the next annual meeting or until he or she is
succeeded by another qualified director who has been elected.

William Clay Ford, who had been a member of the Board of Directors since 1948, retired from the Board effective May 12, 2005. As with
previous years, the Board of Directors has again requested that Mr. Ford serve as Director Emeritus so that the Board can continue to avail itself
of his wisdom, judgment and experience, and Mr. Ford has agreed to so serve. Mr. Ford is entitled to attend Board and committee meetings and
participate in discussion of matters that come before the Board or its committees, although he is not entitled to vote upon any such matters and
no longer receives compensation as a non-employee Board member.

We will vote your shares as you specify when providing your proxy. If you do not specify how you want your shares voted when you provide

your proxy, we will vote them for the election of all of the nominees listed below. If unforeseen circumstances (such as death or disability) make
it necessary for the Board of Directors to substitute another person for any of the nominees, we will vote your shares for that other person.

Qualifications Considered for Nominees

Because Ford is a large and complex company, the Nominating and Governance Committee considers numerous qualifications when considering
candidates for the Board. 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. Directors must also
have practical wisdom and mature judgment. Directors must be objective and inquisitive. Ford recognizes the value of diversity and we endeavor
to have a diverse Board, with experience in business, government, education and technology, and in areas that are relevant to the Company's
global activities. Directors must be willing to devote sufficient time to carrying out their duties and responsibilities effectively, 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 the event of any
significant change in their personal circumstances that could affect the discharge of their responsibilities as directors of the Company, including
a change in their principal job responsibilities.

Each of the nominees for director is now a member of the Board of Directors, which met ten times during 2012. Each of the nominees for
director attended at least 75% of the combined Board of Director and committee meetings held during the periods served by such nominee in
2012. The nominees provided the following information about themselves as of February 1, 2013. Additionally, for each director-nominee we
have disclosed the particular experience, qualifications, attributes, or skills that led the Board to conclude that the nominee should serve as a
director.
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Stephen G. Butler
Age: 65

Director Since: 2004
Independent

Kimberly A. Casiano
Age: 55

Director Since: 2003
Independent

26

Edgar Filing: FORD MOTOR CO - Form PRE 14A

Principal Occupation: Retired Chairman and Chief Executive Officer, KPMG, LLP

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 Directorships: Cooper Industries, PLC; ConAgra Foods, Inc.

Reasons for Nomination: The Board believes Mr. Butler's extensive experience in the accounting
profession, both in the United States and internationally, as well as his executive experience as Chairman
and CEO of KPMG for several years, provide Ford with financial expertise that has been instrumental in
guiding the Company through its restructuring and that will be equally important as the Company grows.
As Chair of the Audit Committee and its designated financial expert, Mr. Butler continues to add
significant value to the goal of improving our balance sheet while fulfilling our financial reporting
obligations accurately and transparently.

Principal Occupation: President, Kimberly Casiano & Associates, San Juan, Puerto Rico

Recent Business Experience: On January 1, 2010, Ms. Casiano established Kimberly Casiano &
Associates, where she is President. The firm provides advisory services in marketing, recruiting,
communications, advocacy, and diversity to target the U.S. Hispanic market, the Caribbean, and Latin
America. From 1994 until December 31, 2009, Ms. Casiano was President and Chief Operating Officer of
Casiano Communications, 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. Ms. Casiano is a member of the
Board of Directors of Mutual of America, Scotiabank of Puerto Rico, and the Hispanic Scholarship Fund.

Current Public Company Directorships: Mead Johnson Nutrition Company

Reasons for Nomination: The Board believes that Ms. Casiano's experience as President and COO of
Casiano Communications and her current position as President of Kimberly Casiano & Associates provides
the Company with unique insight into marketing and sales, particularly regarding the U.S. Hispanic
community and Latin America. This skill is important to Ford's attempt to grow our market share
profitably.
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Anthony F. Earley, Jr.
Age: 63

Director Since: 2009
Independent

Edsel B. Ford 11
Age: 64
Director Since: 1988
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Principal Occupation: Chairman, Chief Executive Officer & President, PG&E Corp., San Francisco,
California

Recent Business Experience: Mr. Earley became Chairman, Chief Executive Officer 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 Officer of DTE Energy since 1998.

Mr. Earley joined DTE Energy in 1994 as President and Chief Operating Officer. Prior to that time,

Mr. Earley served as President and Chief Operating Officer of the Long Island Lighting Company, an
electric and gas utility in New York. Mr. Earley is a director of the Nuclear Energy Institute and the Edison
Electric Institute. Mr. Earley also has served on the boards of numerous charitable and civic organizations,
including United Way of the Bay Area, the Bay Area Council, and the Exploratorium. He served as an
officer in the United States Navy nuclear submarine program where he was qualified as a chief engineer
officer. Within the past five years, Mr. Earley served on the board of Comerica, Inc., Masco Corp., and
DTE Energy.

Current Public Company Directorships: PG&E Corporation

Reasons for Nomination: The Board believes that, as Ford continues to develop hybrid and electric
vehicles, Mr. Earley's experience as Chairman, CEO and President of PG&E Corp., his leadership positions
in the electric and nuclear industries, and his experience as a U.S. Navy officer, provide Ford with a
uniquely qualified individual who can assist in the development of vehicles our customers want and value.
In addition, Mr. Earley is able to provide valuable advice regarding the development of the electrical
infrastructure needed to assist in the widespread acceptance of electric vehicles. As the Chairman and CEO
of PG&E Corp., and formerly at DTE Energy, Mr. Earley also possesses significant leadership and general
management expertise.

Principal Occupation: Director and Consultant, Ford Motor Company

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 Directorships: 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 consultant to the Company. Mr. Ford also adds significant value in various stakeholder
relationships, including relationships with dealers, non-government organizations, employees, and the
communities in which Ford has a significant presence. Mr. Ford's life-long affiliation with the Company
provides the Board with a unique historical perspective and a focus on the long-term interests of the
Company.
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Principal Occupation: Executive Chairman and Chairman of the Board of Directors, Ford Motor Company

Recent Business Experience: Mr. Ford has held a number of management positions within Ford, including
Vice President Commercial Truck Vehicle Center. From 1995 until October 30, 2001, Mr. Ford was Chair
of the Finance Committee. Effective 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. Mr. Ford became
Executive Chairman of the Company on September 1, 2006 and is the current Chair of the Finance
Committee. Mr. Ford also is Vice Chairman of The Detroit Lions, Inc., Chairman of the Detroit Economic
Club, and Trustee of The Henry Ford. He also is a member of the Boards of Business Leaders for Michigan
and the Henry Ford Health System.

William Clay Ford, Jr.

Age: 55 Current Public Company Directorships: eBay Inc.

Director Since: 1988
Reasons for Nomination: The Board believes that Mr. Ford's extensive experience in various executive
positions, service as CEO, and present service as Executive Chairman, provides the Board with unique
insight regarding Company-wide issues. This experience, as well as in his role as Chairman of the Board,
assist the Board in developing its long-term strategy, while his life-long affiliation 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.

Principal Occupation: President and Chief Executive Officer, Gephardt Group, Atlanta, Georgia

Recent Business Experience: Mr. Gephardt has been President and Chief Executive Officer since 2005 of
Gephardt Group, LLC, a multi-disciplined consulting firm. He also served as Strategic Advisor for the
Government Affairs practice group of DLA Piper, one of the world's largest legal services providers, and as
a consultant to Goldman, Sachs & Co. Mr. Gephardt is the former Majority Leader of the U.S. House of
Representatives and served 14 terms in Congress from 1976 until January 2005. While in Congress, he
served on the Budget Committee and on the Ways and Means Committee. Mr. Gephardt was elected
Chairman of the House Democratic Caucus in 1984; and he served as majority leader from 1989 to 1994.
In 1994, he was elected House Democratic Leader, the top Democratic leadership position in the House.
Mr. Gephardt also served as minority leader from 1995 to 2003. Within the past five years, Mr. Gephardt

Richard A. Gephardt served on the board of Dana Holding Corporation.

Age: 72

Director Since: 2009

Independent Current Public Company Directorships: Centene Corporation; CenturyLink; Spirit Aerosystems Holding,
Incorporated; United States Steel Corporation
Reasons for Nomination: The Board believes that Mr. Gephardt's distinguished career in public service
provides the Board with important insight into the many government relations and international issues
affecting Ford. Additionally, Mr. Gephardt's experience in business consulting provides Ford with unique
knowledge of business challenges across a broad spectrum of industries.
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James H. Hance, Jr.
Age: 68

Director Since: 2010
Independent

William W. Helman IV
Age: 54

Director Since: 2011
Independent
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Principal Occupation: Operating Executive to the Carlyle Group, New York, New York

Recent Business Experience: Mr. Hance is the former chief financial officer and former vice chairman and
member of the Board of Bank of America, where he retired in 2005 after 18 years with the company. A
certified public accountant, Mr. Hance spent 17 years with Price Waterhouse (now
PricewaterhouseCoopers) in Philadelphia and Charlotte. From August 1985 until December 1986, he was
chairman and co-owner of Consolidated Coin Caterers Corp. In March 1987, Mr. Hance joined NCNB, a
predecessor to Bank of America. Mr. Hance also is a trustee of Washington University in St. Louis and
Johnson & Wales University, based in Providence, R.I. Mr. Hance is the non-Executive Chairman of the
Board of Sprint Nextel Corp. and an operating executive with the Carlyle Group. Within the past five
years, Mr. Hance served on the boards of Rayonier, Inc.; Carlyle Capital Corporation; and Morgan Stanley
Corp.

Current Public Company Directorships: Sprint Nextel Corp.; Cousins Properties Inc.; Duke Energy Corp.;
The Carlyle Group

Reasons for Nomination: The Board believes that Mr. Hance's extensive experience in the banking industry
brings financial expertise to deliberations regarding the Company's balance sheet and liquidity. In addition,
Mr. Hance's CPA background, his experience as a Chief Financial Officer, and his tenure as vice chairman
of Bank of America, provide the Board with another experienced point of view in accounting, Audit
Committee, and general operational matters.

Principal Occupation: Partner, Greylock Partners, Cambridge, Massachusetts

Recent Business Experience: Mr. Helman joined Greylock Partners in 1984. Greylock is a venture capital
firm focused on early stage investments in technology, consumer internet, and healthcare. Mr. Helman led
Greylock's investments in Millennium Pharmaceuticals, Hyperion, Vertex Pharmaceuticals, and UPromise,
among others, and today sits on the board of ZipCar, Inc. In addition, Mr. Helman serves on the Board of
Trustees of Dartmouth College and on the Board of Harvard Management Company. He is on the Board of
the Isabella Stewart Gardner Museum, the Steppingstone Foundation, the Dartmouth-Hitchcock Hospital,
and is a member of the Harvard Medical School Board of Fellows.

Current Public Company Directorships: Zipcar, Inc.

Reasons for Nomination: The Board believes that Mr. Helman's experience as a venture capitalist in the
technology, consumer internet, and healthcare industries will bring a unique perspective to Board
deliberations concerning new technology investments, social media marketing, 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 federal healthcare legislation.
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Jon M. Huntsman, Jr.
Age: 52

Director Since: February
2012

Independent

Richard A. Manoogian
Age: 76

Director Since: 2001
Independent
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Principal Occupation: Chairman of the Huntsman Cancer Foundation, Salt Lake City, Utah

Recent Business Experience: Governor Huntsman was appointed Chairman of the Huntsman Cancer
Foundation on January 26, 2012. He was United States Ambassador to China from August 2009 until
April 2011. Prior to that, Gov. Huntsman was twice elected Governor of 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, U.S. Ambassador to
Singapore, and Deputy U.S. Trade Representative. Gov. Huntsman is a founding director of the Pacific
Council on International Policy and serves on the boards of the U.S. Naval Academy Foundation and the
National Committee on U.S.-China Relations. He also has served on the boards of the Brookings Institute
Asia Policy Board, the Center for Strategic and International Studies Pacific Forum, the Asia Society in
New York, and the National Bureau of Asian Research.

Current Public Company Directorships: Huntsman Corporation; Caterpillar, Inc.

Reasons for Nomination: The Board believes that Gov. Huntsman brings a wealth of experience in the Asia
Pacific region, where the Company intends 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 growth region.

Principal Occupation: Chairman Emeritus, Masco Corporation; Chairman, Alex and Marie Manoogian
Foundation; President, Richard and Jane Manoogian Foundation, Taylor, Michigan

Recent Business Experience: Mr. Manoogian has been with Masco since 1958, became Vice President and
a member of the Board in 1964, President in 1968, and Chairman in 1985. Mr. Manoogian served as Chief
Executive Officer of Masco from 1985 until he transitioned to Executive Chairman in July 2007. Effective
June 30, 2009, Mr. Manoogian retired from the position of Executive Chairman of Masco. Mr. Manoogian
is a member of the Board of Business Leaders for Michigan, The Henry Ford, and the Detroit Economic
Club. Within the past five years, Mr. Manoogian served on the board of JPMorgan Chase & Co.

Current Public Company Directorships: Masco Corporation

Reasons for Nomination: The Board believes that Mr. Manoogian's experience as Chairman and CEO of
Masco provides the Board with overall general management expertise as well as experience in the
successful development of multiple brands. Additionally, as an experienced CEO of an S&P 500 company,
Mr. Manoogian brings a wealth of knowledge on executive compensation matters to his position as Chair
of the Compensation Committee.
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Ellen R. Marram
Age: 65

Director Since: 1988
Independent

Alan Mulally
Age: 67
Director Since: 2006
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Principal Occupation: President, The Barnegat Group, LLC, New York, New York

Recent Business Experience: Ms. Marram is President of the Barnegat Group, LLC, a business advisory
firm. From September 2000 through December 2005, Ms. Marram was Managing Director of North Castle
Partners, LLC, a private equity firm. Ms. Marram previously served as President and CEO of Tropicana
Beverage Group from September 1997 until November 1998, and had previously served as President of the
Group, as well as Executive Vice President of The Seagram Company Ltd. and Joseph E. Seagram &
Sons, Inc. Before joining Seagram in 1993, she served as President and CEO of Nabisco Biscuit Company
and Senior Vice President of the Nabisco Foods Group from June 1988 until April 1993. Ms. Marram is a
trustee of Wellesley College, an Advisor Emeritus to Deutsche Bank NA, and serves on a number of
non-profit boards, including Institute for the Future, New York Presbyterian Hospital, and the Lincoln
Center Theater. Within the past five years, Ms. Marram served on the board of Cadbury Schweppes plc.

Current Public Company Directorships: The New York Times Company; Eli Lilly and Company

Reasons for Nomination: The Board believes that Ms. Marram's general management and marketing
experience in managing well-known consumer brands adds significant expertise to Ford's focus on
strengthening our core brands. Additionally, Ms. Marram's experience in advising companies provides her
with multiple perspectives on successful strategies across a variety of businesses. Ms. Marram also brings a
keen understanding of corporate governance matters to her position as Chair of the Nominating and
Governance Committee.

Principal Occupation: President and Chief Executive Officer, Ford Motor Company

Recent Business Experience: Mr. Mulally was elected President and Chief Executive Officer of Ford
effective September 1, 2006. Since March 2001, Mr. Mulally had been Executive Vice President of the
Boeing Company and President and Chief Executive Officer of Boeing Commercial Airplanes. He also was
a member of the Boeing Executive Council. Prior to that time, Mr. Mulally served as President of Boeing's
space and defense business. Mr. Mulally has served as co-chair of the Washington Competitiveness
Council, and has sat on the advisory boards of NASA, the University of Washington, the University of
Kansas, the Massachusetts Institute of Technology, and the U.S. Air Force Scientific Advisory Board. He
is a member of the U.S. National Academy of Engineering and a fellow of England's Royal Academy of
Engineering.

Reasons for Nomination: As Ford's President and CEO, the Board believes that Mr. Mulally continues to
provide the strategic and management leadership necessary to create an exciting viable Ford delivering
profitable growth for all. Mr. Mulally's experience at Boeing after September 11, 2001, evidenced his
expertise in managing a company in the midst of a crisis by focusing its management on important business
priorities, leading to a period of sustained growth. Mr. Mulally continues to use these skills to lead Ford in
executing our ONE Ford Plan.
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Homer A. Neal

Age: 70

Director Since: 1997
Independent

Gerald L. Shaheen
Age: 68

Director Since: 2007
Independent
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Principal Occupation: Director, ATLAS Project, Professor of Physics, Interim President Emeritus, and
Vice President for Research Emeritus, University of Michigan, Ann Arbor, Michigan

Recent Business Experience: Dr. Neal is Director, University of Michigan ATLAS Project, Samuel A.
Goudsmit Distinguished Professor of Physics, Interim President Emeritus and Vice President for Research
Emeritus at the University of Michigan. He joined the University as Chairman of its Physics Department in
1987 and in 1993 was named University Vice President of Research. Dr. Neal served as Interim President
of the University of Michigan from July 1, 1996 to February 1, 1997. He has served as a member of the
U.S. National Science Board, the Advisory Board of the Oak Ridge National Laboratory, as Trustee of the
Center for Strategic and International Studies, as a member of the Board of Regents of the Smithsonian
Institution and as a member of the Advisory Board for the Lawrence Berkeley National Laboratory. He has
also been a member of the Board of Physics and Astronomy of the National Research Council and has
served as Chair of the Physics Advisory Council of the National Science Foundation. Dr. Neal currently is
a member of the Board of Trustees of the Richard Lounsbery Foundation and a member of the Council of
the Smithsonian National Museum of African American History and Culture. His research area is high
energy physics and he is presently involved in the major ATLAS experiment at the European Organization
for Nuclear Research in Geneva, Switzerland.

Reasons for Nomination: The Board believes that Dr. Neal's vast experience and knowledge in the field of
science brings a unique skill to the Board. Dr. Neal's expertise has assisted our intellectual property
management process through his presence on the Ford Board of Directors and on the board of managers of
Ford Global Technologies, LLC. Additionally, as Chair of the Sustainability Committee, he continues to
apply his unique scientific knowledge to the development and implementation of Ford's long-term
sustainability strategy.

Principal Occupation: Retired Group President, Caterpillar, Inc., Peoria, Illinois

Recent Business Experience: Mr. Shaheen was appointed Group President of Caterpillar in November 1998
and had responsibility for the design, development and production of the company's large construction and
mining equipment, as well as marketing and sales operations in North America, Caterpillar's components
business, and its research and development division. Mr. Shaheen joined Caterpillar in 1967 and held a
variety of management positions. He retired from Caterpillar effective February 1, 2008. Mr. Shaheen is a
board member and past chairman of the U.S. Chamber of Commerce, a board member of the MS Society of
Greater Illinois, Chairman of the Illinois Neurological Institute, and past chairman of the Board of Trustees
of Bradley University. Within the past five years, Mr. Shaheen served on the board of National City
Corporation.

Current Public Company Directorships: AGCO Corporation

Reasons for Nomination: The Board believes that Mr. Shaheen's extensive experience as a Group President
at Caterpillar adds a depth of manufacturing and general management knowledge that is beneficial for an
automobile manufacturer. His knowledge of marketing and sales, as well as experience in research and
development, related to the manufacture and sale of products in a capital and labor intensive industry,
provide valuable insight into Ford's efforts to build products our customers want and value.
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John L. Thornton
Age: 59

Director Since: 1996
Independent
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Principal Occupation: Professor and Director, Global Leadership Program, Tsinghua University, Beijing,
China

Recent Business Experience: Mr. Thornton retired as President and Co-Chief Operating Officer of The
Goldman Sachs Group, Inc., on June 30, 2003. Mr. Thornton was appointed to that post in 1999 and
formerly served as Chairman of Goldman Sachs  Asia from 1996 to 1998. He was previously Co-Chief
Executive of Goldman Sachs International, the firm's business in Europe, the Middle East, and Africa.

Mr. Thornton is non-executive Chairman of HSBC North America Holdings, Inc. and Co-Chairman of the
Board of Directors of Barrick Gold Corporation. In addition, Mr. Thornton is the Chairman of the Board of
Trustees of the Brookings Institution. Within the past five years, Mr. Thornton served on the Boards of
Intel, Inc., Industrial Commercial Bank of China Limited, China Netcom Group Corporation (Hong Kong)
Limited, and News Corporation.

Current Public Company Directorships: China Unicom Limited; HSBC Holdings, plc; Barrick Gold
Corporation

Reasons for Nomination: The Board believes that Mr. Thornton's extensive experience in corporate finance
matters is critical to achieving the ONE Ford goals of financing our plan, improving our balance sheet, and
creating profitable growth for all. Also, Mr. Thornton's extensive knowledge of China brings to the Board
valuable insight into what has become one of the world's most important automotive growth markets.
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Proposal 1 Election of Directors

Director Compensation(1)

(a) (b) (c) (d) (e)
Fees
Earned or
Paid in Stock All Other
Cash(1) Awards Compensation(2) Total

Name $) %) ) )
Stephen G. Butler 265,000 0 28,360 293,360
Kimberly A. Casiano 250,000 0 36,499 286,499
Anthony F. Earley,

Jr. 250,000 0 24,605 274,605
Edsel B. Ford II 250,000 0 663,406 913,406
Richard A. Gephardt 250,000 0 26,766 276,766
James H. Hance, Jr. 250,000 0 24,265 274,265

William W. Helman
v 250,000 0 12,537 262,537

Irvine O. Hockaday,

Jr. 275,000 0 24,739 299,739
Jon M. Huntsman, Jr. 250,000 0 23,802 273,802
Richard A.

Manoogian 265,000 0 26,719 291,719
Ellen R. Marram 265,000 0 27,528 292,528
Homer A. Neal 265,000 0 47,796 312,796
Gerald L. Shaheen 250,000 0 31,910 281,910
John L. Thornton 250,000 0 23,669 273,669

(1) Standard Compensation Arrangements

Fees. On February 8, 2012, the Board of Directors approved an increase in Board annual retainer compensation to $250,000 from the former
$200,000 and approved increases in the Presiding Director and Committee chair fees by $15,000 and $10,000, respectively. The increases were
effective from January 1, 2012. The current fees structure is:

Annual Board membership fee $ 250,000
Annual Presiding Director fee $ 25,000
Annual Committee chair fee $ 15,000

A review of director compensation at companies similarly situated to Ford indicated that Ford was below the average and at about the median
level paid to directors. The increase is consistent with Ford's philosophy of paying its directors near the top level of the leading companies in
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order to permit the Company to continue to attract quality directors.

Survey data also indicated that our fees for the Presiding Director position and the Committee chairs were below competitive levels. The Board
approved the additional compensation for the Presiding Director and the chairs of each of the Committees, as shown above, to be reasonably
competitive with leading companies.

Deferred Compensation Plan. Under this plan, 60% of a director's annual Board membership fee must be deferred in common stock units.
Directors also can choose to have the payment of all or some of the remainder of their fees deferred in the form of cash and/or common stock
units. Each common stock unit is equal in value to a share of common stock and is ultimately paid in cash. These common stock units generate
Dividend Equivalents in the form of additional common stock units (if dividends are paid on common stock). These units are credited to the
directors' accounts on the date common stock cash dividends are paid. Any fees deferred in cash are held in the general funds of the Company.
Interest on fees deferred in cash is credited semi-annually to the directors' accounts at the then-current U.S. Treasury Bill rate plus 0.75%. In
general, deferred amounts are not paid until after the director retires from the Board. The amounts are paid, at the director's option, either in a
lump sum or in annual installments over a period of up to ten years. In light of the requirement that
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60% of annual director fees are deferred into common stock units, and that directors do not realize the cash value of such units until after they
leave the Board, there is no minimum share ownership requirement for members of the Board.

Insurance. Ford provides non-employee directors with $200,000 of life insurance which ends when a director retires. A director can choose to
reduce life insurance coverage to $50,000 and avoid any income imputation. Edsel B. Ford II does not participate in this plan because, as a
former employee, he is entitled to $25,000 of Company-provided life insurance. The life insurance premiums paid by the Company for each
director are reflected in the All Other Compensation in 2012 table below.

Ford also provides non-employee directors with the option to obtain Company provided healthcare insurance at no cost. The healthcare
insurance is identical to healthcare insurance provided to employees, except for the employee paid portion of premiums. Six directors have
elected this option and that portion of the premiums that the Company pays on behalf of directors that employees typically pay is included in
column (d).

Evaluation Vehicle Program. We provide non-employee directors with the use of up to two Company vehicles free of charge. Directors are
expected to provide evaluations of the vehicles to the Company. The cost of providing these vehicles is included in the All Other Compensation
in 2012 table below.

(2) The following table summarizes the amounts shown in column (d).

All Other Compensation in 2012

Perquisites/ Life
Evaluation Tax Insurance
Fees(i) Vehicles(ii)Reimbursemen®remiums Total

Name $) $) $ $ $)

Stephen G. Butler 16,093 12,056 211 28,360
Kimberly A.
Casiano 21,753 14,535 211 36,499

Anthony F. Earley,

Jr. 13,788 10,606 211 24,605
Edsel B. Ford II 650,000 13,179 0 227 663,406
Richard A.

Gephardt 13,786 12,769 211 26,766
James H. Hance, Jr. 12,907 11,147 211 24,265

William W. Helman
v 7,345 4,981 211 12,537

Irvine O. Hockaday,
Jr. 13,934 10,594 211 24,739

Jon M. Huntsman,

Jr. 15,846 7,762 194 23,802
Richard A.

Manoogian 12,216 14,292 211 26,719
Ellen R. Marram 17,513 9,962 53 27,528
Homer A. Neal 12,000 21,866 13,719 211 47,796
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Gerald L. Shaheen 17,868 13,831 211 31,910

John L. Thornton 12,428 11,030 211 23,669

The amount shown for Edsel B. Ford II reflects the fees he earned pursuant to a January 1999 consulting agreement between the
Company and Mr. Ford. The agreement was amended effective January 1, 2012 to increase Mr. Ford's annual fee to $650,000. The
consulting fee is payable quarterly in arrears in cash. Mr. Ford is available for consultation, representation, and other duties under the
agreement. Additionally, the
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(i)

Company provides facilities (including office space) and an administrative assistant to Mr. Ford. This agreement will continue until
either party ends it with 30 days' notice. The amount shown for Dr. Neal reflects fees paid as a member of the board of managers of
Ford Global Technologies, LLC, a wholly-owned entity that manages the Company's intellectual property. As a non-employee director
of such board, Dr. Neal receives the customary fees paid to non-employee directors. Currently, the fees are: Annual Fee: $10,000,
Attendance Fee: $1,000 per meeting. Dr. Neal attended both meetings of the board of managers of Ford Global Technologies, LLC,
during 2012.

All amounts shown in this column reflect the cost of: (i) evaluation vehicles provided to Directors (see footnote 1 above); (ii) the
actual cost incurred for holiday gifts; and (iii) healthcare insurance premiums for certain directors (see footnote 1 above). We calculate
the aggregate incremental costs of providing the evaluation vehicles by estimating the lease fee of a comparable vehicle under our
Management Lease Program. The lease fee under that program takes into account the cost of using the vehicle, maintenance, license,
title and registration fees, and insurance.

The Board of Directors recommends a Vote "FOR" Proposal 1.
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Proposal 2 Ratification of Independent Registered Public Accounting
Firm
Ratification of Selection of Independent Registered Public Accounting Firm

The Audit Committee of the Board of Directors selects and hires the independent registered public accounting firm to audit Ford's books of
account and other corporate records. You must approve the Audit Committee's selection for 2013.

The Audit Committee selected PricewaterhouseCoopers LLP to audit Ford's books of account and other corporate records for 2013.
PricewaterhouseCoopers LLP is well qualified to audit Ford's books of account and other corporate records. Representatives of
PricewaterhouseCoopers LLP will be present at the meeting with the opportunity to make a statement and answer questions.

Amounts paid by the Company to PricewaterhouseCoopers LLP for audit and non-audit services rendered in 2011 and 2012 are disclosed in the
Audit Committee Report (see p. 38).

Ford management will present the following resolution to the meeting:

"RESOLVED, That the selection, by the Audit Committee of the Board of Directors, of PricewaterhouseCoopers LLP as the independent
registered public accounting firm to audit the books of account and other corporate records of the Company, and to review the effectiveness of
the Company's internal controls over financial reporting, for 2013 is ratified."

The Board of Directors recommends a Vote "FOR'" Proposal 2.
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Audit Committee Report

The Audit Committee is composed of five directors, all of whom meet the independence standards contained in the NYSE Listed Company
rules, SEC rules and Ford's Corporate Governance Principles, and operates under a written charter adopted by the Board of Directors. A copy of
the Audit Committee Charter may be found on the Company's website, www.corporate.ford.com. The Audit Committee selects, subject to
shareholder ratification, the Company's independent registered public accounting firm.

Ford management is responsible for the Company's internal controls and the financial reporting process. The independent registered public
accounting firm, PricewaterhouseCoopers LLP ("PricewaterhouseCoopers"), is responsible for performing independent audits of the Company's
consolidated financial statements and internal controls over financial reporting and issuing an opinion on the conformity of those audited
financial statements with United States generally accepted accounting principles and on the effectiveness of the Company's internal controls
over financial reporting. The Audit Committee monitors the Company's financial reporting process and reports to the Board of Directors on its
findings. PricewaterhouseCoopers served as the Company's independent registered public accounting firm in 2012 and 2011.

Audit Fees

The Company paid PricewaterhouseCoopers $36.5 million and $35.7 million for audit services for the years ended December 31, 2012 and
2011, respectively. Audit services consisted of the audit of the financial statements included in the Company's Annual Report on Form 10-K,
reviews of the financial statements included in the Company's Quarterly Reports on Form 10-Q, attestation of the effectiveness of the Company's
internal controls over financial reporting, preparation of statutory audit reports, and providing comfort letters in connection with Ford and Ford
Motor Credit Company funding transactions.

Audit-Related Fees

The Company paid PricewaterhouseCoopers $4.3 million and $6.6 million for audit-related services for the years ended December 31, 2012 and
2011, respectively. Audit-related services included support of funding transactions, due diligence for mergers, acquisitions and divestitures,
employee benefit plan audits, attestation services, internal control reviews, and assistance with interpretation of accounting standards.

Tax Fees

The Company paid PricewaterhouseCoopers $3.2 million and $4.4 million for tax services for the years ended December 31, 2012 and 2011,
respectively. The types of tax services provided included assistance with tax compliance and the preparation of tax returns, tax consultation,
planning and implementation services, assistance in connection with tax audits, and tax advice related to mergers, acquisitions and divestitures.
Of the fees paid for tax services, the Company paid 63% and 53% for tax compliance and the preparation of Company tax returns in 2012 and
2011, respectively.

All Other Fees

The Company paid PricewaterhouseCoopers $2.2 million and $0.5 million for other services for the years ended December 31, 2012 and 2011,
respectively. The types of other services provided included advisory services to help support quantification of potential insurance claims and
research analysis regarding new markets.

Total Fees

The Company paid PricewaterhouseCoopers a total of $46.2 and $47.2 million in fees for the years ended December 31, 2012 and 2011,
respectively.
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Auditor Independence

During the last year, the Audit Committee met and held discussions with management and PricewaterhouseCoopers. The Audit Committee
reviewed and discussed with Ford management and PricewaterhouseCoopers the audited financial statements and the assessment of the
effectiveness of internal controls over financial reporting contained in the Company's Annual Report on Form 10-K for the year ended
December 31, 2012. The Audit Committee also discussed with PricewaterhouseCoopers the matters required to be discussed by applicable
requirements of the Public Company Accounting Oversight Board regarding the independent registered public accounting firm's
communications with the Audit Committee concerning independence, as well as by SEC regulations.

PricewaterhouseCoopers submitted to the Audit Committee the written disclosures and the letter required by applicable requirements of the
Public Company Accounting Oversight Board regarding the independent registered public accounting firm's communications with the audit
committee concerning independence. The Audit Committee discussed with PricewaterhouseCoopers such firm's independence.

Based on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors that the audited financial
statements be included in the Company's Annual Report on Form 10-K for the year ended December 31, 2012, filed with the SEC.

The Audit Committee also considered whether the provision of other non-audit services by PricewaterhouseCoopers to the Company is
compatible with maintaining the independence of PricewaterhouseCoopers and concluded that the independence of PricewaterhouseCoopers is
not compromised by the provision of such services.

Annually, the Audit Committee pre-approves categories of services to be performed (rather than individual engagements) by
PricewaterhouseCoopers. As part of this approval, an amount is established for each category of services (Audit, Audit-Related, Tax Services,
and other services). In the event the pre-approved amounts prove to be insufficient, a request for incremental funding will be submitted to the
Audit Committee for approval during the next regularly scheduled meeting. In addition, all new engagements greater than $250,000 will be
presented in advance to the Audit Committee for approval. A regular report is prepared for each regular Audit Committee meeting outlining
actual fees and expenses paid or committed against approved fees.

Audit Committee

Stephen G. Butler (Chair)
Kimberly A. Casiano Irvine O. Hockaday, Jr.
James H. Hance, Jr. Gerald L. Shaheen
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