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

Dear Shareholders:

It is our pleasure to inform you that our 2015 Annual Meeting of Shareholders will be conducted at the Hotel du Pont, 11th and Market Streets,
Wilmington, Delaware, on Thursday, May 14, 2015. As we prepare for the annual meeting, it is appropriate to share with you my thoughts on
our performance during the past year and our expectations for 2015.

In 2014, Ford Motor Company set the foundation for continued profitable growth. We launched a record 24 all-new or significantly refreshed
vehicles, including the 50th anniversary of an American icon, the Ford Mustang, and the all-new F-150 pickup truck. While the investment
required for our record number of launches affected some of our year-over-year financial metrics, it is critically important to maintain our
position as having the freshest line-up of vehicles of any full-line manufacturer in the industry. Our foundational efforts in 2014, together with
our product plans for 2015, will continue to drive our financial results going forward.

Looking forward, we expect 2015 total Company pre-tax profit, excluding special items, to be in the range of $8.5 billion to $9.5 billion, and
Automotive operating-related cash flow, Automotive operating margin and Automotive revenue all to be higher than 2014. We will continue our
product momentum with plans to introduce another 15 all-new or significantly refreshed vehicles this year. In addition to completing a nearly

$2 billion share repurchase program in 2014, shareholders participated in our continued strong performance when we increased our dividend rate
by 25 percent in January 2014 and increased the dividend rate a further 20 percent in January 2015 to a quarterly rate of $0.15 per share.

2014 marked the 100-year anniversary of the $5-a-day wage, which roughly doubled what Ford had been paying our hourly workers. The
$5-a-day wage was one of the defining moments for our industry and the entire economy in the 20th century as it helped to make people's lives
better.

In the same way, we are working to make people's lives better by addressing the challenges of a rising population and the growing numbers of
vehicles on the road, particularly in urban areas. To help address this issue, we are working to connect cars and roads through technology. The
potential benefits from vehicle-to-vehicle and vehicle-to-infrastructure connectivity are tremendous as the automobile becomes integrated into
the broader transportation system.

We also have introduced Ford Smart Mobility, which is our plan to take Ford to the next level in connectivity, mobility, autonomous vehicles,
the customer experience and big data. We are taking a leadership role in these areas to, once again, do our part in helping to change the way the
world moves and to make people's lives better.

We have a great plan and an outstanding leadership team that will drive us toward realizing our vision.

Thank you for your continued support.

March 27, 2015

/s/ William Clay Ford, Jr.
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William Clay Ford, Jr.
Chairman of the Board
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Notice of Annual Meeting of
Shareholders of Ford Motor Company

Thursday, May 14, 2015

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

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 82 of
the attached Proxy Statement.

ITEMS OF BUSINESS:

The election of the 15 director nominees named in the Proxy Statement.

2.

The ratification of the selection of PricewaterhouseCoopers LLP as Ford's independent registered public accounting firm for 2015.
3.

A non-binding shareholder advisory vote to approve the compensation of the Named Executives.
4.

Consideration of the two shareholder proposals set forth in the Proxy Statement.
You can vote if you were a shareholder at the close of business on March 17, 2015.

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 online 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 online are on the proxy card
enclosed with the Proxy Statement.

Please see Other Items and the Questions and Answers section beginning on page 77 for important information about the proxy materials,
voting, the annual meeting, Company documents, communications, and the deadline to submit shareholder proposals for the 2016 Annual
Meeting of Shareowners.

Shareholders are being notified of the Proxy Statement and the form of proxy beginning March 27, 2015.
MARCH 27, 2015
Dearborn, Michigan

/s/ Bradley M. Gayton

Bradley M. Gayton
Secretary
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We urge each shareowner to promptly sign and return the enclosed proxy card or to use telephone or online voting. See our Questions and
Answers beginning on page 78 about the meeting and voting section for information about voting by telephone or online, how to revoke a proxy,
and how to vote shares in person.

FORD MOTOR COMPANY
2015 Proxy Statement i
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2015 Proxy Statement Summary
Corporate Governance

Corporate Governance Principles

Our Governance Practices

Leadership Structure

Board Meetings. Composition and Committees

Board's Role in Risk Management

Independence of Directors and Relevant Facts and Circumstances
Codes of Ethics

Communications with the Board and Annual Meeting Attendance
Beneficial Stock Ownership

Section 16(a) Beneficial Ownership Reporting Compliance

Certain Relationships and Related Transactions

Proposal 1. Election of Directors

Director Compensation in 2014

Proposal 2. Ratification of Independent Registered Public Accounting Firm

Audit Committee Report

Proposal 3. Approval of the Compensation of the Named Executives
Compensation Discussion and Analysis (CD&A) Roadmap

Executive Compensation

COMPENSATION DISCUSSION AND ANALYSIS (CD&A)
How did we perform?

How do we determine compensation?

How do we address risk and governance?

How did we pay our NEOs?

2015 Compensation Plan changes

Why vou should approve our say on pay
COMPENSATION COMMITTEE REPORT

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
COMPENSATION OF EXECUTIVE OFFICERS
Summary Compensation Table
Grants of Plan-Based Awards in 2014
Outstanding Equity Awards at 2014 Fiscal Year-End
Option Exercises and Stock Vested in 2014
Pension Benefits in 2014
Nonqualified Deferred Compensation in 2014
Potential Payments Upon Termination or Change in Control
Equity Compensation Plan Information

ii FORD MOTOR COMPANY

2015 Proxy Statement
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Shareholder Proposals
Proposal 4. Shareholder Proposal
Proposal 5. Shareholder Proposal

Other Items
Questions and Answers About the Proxy Materials

What is a proxy? What is a proxy statement?

What is the purpose of the annual meeting?

What is the record date and what does it mean?

Who is entitled to vote at the annual meeting?

What are the voting rights of the holders of common stock and Class B Stock?
What is the difference between a shareholder of record and a "street name" holder?
How do I vote my shares?

Can I vote my shares in person at the annual meeting?

Are votes confidential? Who counts the votes?

What are my choices when voting and what are the Board's recommendations?
What if I do not specify how I want my shares voted?

Can I change my vote?

What percentage of the vote is required for a proposal to be approved?

How can I attend the annual meeting?

Are there any rules regarding admission?

Are there any other matters to be acted upon at the annual meeting?

Electronic access to proxy materials and annual report

Directions to the Annual Meeting Site
Appendix [
Appendix 11
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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 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. 58.
"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.
""1998 Plan'’ means Ford's 1998 Long-Term Incentive Plan.

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

""2014 Plan'' means the 2014 Stock Plan for Non-Employee Directors of Ford Motor Company.

iv. FORD MOTOR COMPANY

2015 Proxy Statement
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Proxy Summary

This summary highlights information contained in this Proxy Statement. It does not contain all of the information you
should consider. You should read the entire Proxy Statement carefully before voting. Please see the Questions and
Answers section beginning on page 78 for important information about proxy materials, voting, the annual meeting,
Company documents, and communications.

TIME AND PLACE OF ANNUAL MEETING

Thursday, May 14, 2015

Corporate Website:
8:30 a.m., Eastern Time www.corporate.ford.com
Hotel du Pont, 11 and Market Streets, Wilmington, Delaware Annual Report:
www.annualreport.ford.com
MEETING AGENDA
Board
VOTING MATTERS Recommendations Pages
Election of the 15 Director Nominees Named in the Proxy Statement FOR 21-31
Ratification of Independent Registered Public Accounting Firm
FOR 32-34
Approval of the Compensation of the Named Executives
FOR 35-71
Shareholder Proposal ~ Recapitalization Plan to Give Each Share an Equal Vote
AGAINST 72-74
Shareholder Proposal ~ Special Shareholder Meetings
AGAINST 75-76

CORPORATE GOVERNANCE HIGHLIGHTS

Presiding Independent Director

Independent Board Committees ~ Audit, Compensation, and Nominating and Governance

Committee Charters

Independent Directors Meet Regularly Without Management and Non-Independent Directors

Regular Board and Committee Self-Evaluation Process

Separate Chairman of the Board and CEO

11
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Confidential Voting

Shareholders Have the Right to Call Special Meetings

Shareholders May Take Action by Written Consent

Strong Code of Ethics

Annual Election of All Directors

Majority Vote Standard No Supermajority Voting Requirement

Board Meetings in 2014: 9

Standing Board Committees (Meetings in 2014): Audit (11), Compensation (6), Finance (3), Nominating and Governance (7),
Sustainability (4)

80% of the Director Nominees are Independent

FORD MOTOR COMPANY
2015 Proxy Statement

1
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DIRECTOR NOMINEES

67
2004

Retired Chairman

Stephen G. Butler anc.l Chlef.
Independent Executive Officer,
KPMG, LLP and
retired Chairman

of KPMG

International

57
2003
Kimberly A. Casiano PY?SIdent,
Independent Km'lberly
Casiano &
Associates, San
Juan, Puerto Rico

Anthony F. Earley, Jr.
65

2009
Chairman, Chief
Executive
Officer &
President, PG&E

Independent

Audit (Chair)
Nominating &
Governance

Audit
Nominating &
Governance
Sustainability &
Innovation

Compensation
(Chair)
Nominating &
Governance
Sustainability &
Innovation

ConAgra
Foods, Inc

Mead Johnson
Nutrition
Company

PG&E
Corporation

13



Mark Fields

Edsel B. Ford II

William Clay
Ford, Jr.

James P. Hackett

Independent

James H. Hance, Jr.

Independent
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Corp.

54
2014
President and
Chief Executive
Officer, Ford
Motor Company

66
1988
Director and
Consultant, Ford
Motor Company

57
1988
Executive
Chairman and

Chairman of the

Board of
Directors, Ford
Motor Company

59
2013
Interim Athletic
Director,
University of
Michigan

70
2010

Finance

Finance
Sustainability &
Innovation

Finance (Chair)
Sustainability &
Innovation

Nominating &
Governance
Sustainability &
Innovation

Audit
Finance
Nominating &

International
Speedway Corp.

eBay Inc.

Steelcase Inc.
Fifth Third
Bancorp

Cousins
Properties Inc.
Duke Energy



William W.
Helman IV
Independent

Jon M. Huntsman, Jr.

Independent

William E. Kennard

Independent

John C. Lechleiter

Independent

Ellen R. Marram

Presiding
Independent Director
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Operating
Executive, Carlyle
Group

56
2011
General Partner,
Greylock Partners

55
2012
Chairman,
Atlantic Council
and Chairman,
Huntsman Cancer
Foundation

58
Jan. 2015
Chairman,
Velocitas
Partners LL.C

61
2013
Chairman,
President and
Chief Executive
Officer, Eli Lilly
and Company

68
1988

Governance

Finance
Nominating &
Governance
Sustainability &
Innovation (Chair)

Compensation
Nominating &
Governance
Sustainability &
Innovation

Nominating &
Governance

Compensation
Nominating &
Governance

Compensation
Nominating &
Governance

Corp.
The Carlyle Group
Acuity Brands,
Inc.

Huntsman
Corporation
Caterpillar, Inc.
Chevron
Corporation

AT&T Inc.
MetLife, Inc.
Duke Energy

Corporation

Eli Lilly Company
Nike, Inc.

The New York
Times
Company

15



Gerald L. Shaheen

Independent

John L. Thornton
Independent
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President, The
Barnegat
Group, LLC

69
2007
Retired Group
President,

Caterpillar, Inc.

61
1996

Chairman, Barrick

Gold Corp.

2 FORD MOTOR COMPANY

2015 Proxy Statement

Sustainability &
Innovation

Audit
Nominating &
Governance
(Chair)

Compensation
Finance
Nominating &
Governance

Eli Lilly and
Company

AGCO
Corporation

China Unicom
(Hong Kong)
Limited
Barrick Gold
Corporation
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COMPENSATION DISCUSSION AND ANALYSIS (CD&A) ROADMAP

17
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2014 KEY HIGHLIGHTS
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Record profits and market share in Asia Pacific, driven by record market share in China

Increased the dividend rate by 25% in January 2014 and increased it a further 20% in January 2015

Ford remained the best-selling vehicle brand in the U.S. and the best-selling automaker in Canada for the 5" year in a row

F-Series was the best selling truck in the U.S. for the 38" straight year and the best selling vehicle for the 33" straight year

In Europe, we remained the No. 2 selling vehicle brand and continued to progress our transformation plan, achieving year-over-year
share gain for the first time since 2009

Achieved fifth consecutive year of pre-tax profit and positive Automotive operating-related cash flow, excluding special items

4 FORD MOTOR COMPANY

2015 Proxy Statement
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Underlying our compensation programs is an emphasis on sound governance practices.

WE DO

Perform annual say-on-pay advisory vote for stockholders

Pay for performance

Use appropriate peer group when establishing compensation

Balance short- and long-term incentives

Align executive compensation with stockholder returns through long-term incentives

Cap individual payouts in incentive plans

Include clawback policy in our incentive plans

Maintain robust stock ownership goals for executives

Condition grants of long-term incentive awards on execution of a non-competition and non-disclosure agreement

Mitigate undue risk taking in compensation programs

22
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Include criteria in incentive plans to maximize tax deductibility

Retain a fully independent external compensation consultant whose independence is reviewed annually by the Committee

(see Corporate Governance Compensation Committee Operations on pp. 13-14)

Mandate a double-trigger provision for all plans that contemplate a change-in-control
WE DO NOT

Provide tax gross-ups for executive officers

Provide tax gross-ups for perquisites

Provide evergreen employment contracts

Provide dividend equivalents on unvested equity awards for executive officers
Maintain individual change-in-control agreements for Named Executives

Reprice options

FORD MOTOR COMPANY
2015 Proxy Statement

5
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Proxy Summary

Element
Base Level of
Purpose .
Compensation
[arget Fixed $
Form of
Delivery Cash
Company
Performance/ NA
Award

Long-term incentive program has a one-year

performance period

Incentive to drive long-
term performance and
stock price growth

Incentive to drive
near-term performance

Fixed % of Salary Fixed Equllty
Opportunity
Performance Units and
Cash .
Options
0-200% 0-100%

Enhance Productivity
and Development

Fixed $

Various

NA

Income
Certainty
and
Security

% of Salary

Cash

NA

Our 2015 long-term incentive program has a three-year performance period and, therefore,
focuses executive behavior on achieving longer-term goals to drive shareholder returns.

24
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Identical metrics for annual incentive cash
bonus and long-term incentive programs
means executives receive duplicative
payments for the same performance

No relative metric related to shareholder
return

Lowering financial targets while maintaining
target payouts

6 FORD MOTOR COMPANY

2015 Proxy Statement

We have adopted a three-year performance period and have incorporated relative TSR as a
separate metric for the 2015 Performance Unit grants. While there will still be significant
overlap in financial metrics between the 2015 Incentive Bonus Plan and the 2015 Performance
Unit grants, we believe the three-year performance period and TSR component address investor
concerns of executives receiving duplicative payouts for achievement of the same results.

We are incorporating relative TSR as a separate metric in our 2015 Performance Unit grants.
The relative TSR component will compare Ford's three-year TSR performance to that of an
industrial and automotive peer group's three-year TSR performance. The TSR metric will be
weighted 25% and the financial metrics will be weighted 75%.

Achievable targets tied to our business plan are critical to our long-term growth. Lowering
target payouts because a financial metric objective was lowered year-over-year in order to set
the foundation of future growth would be a disincentive to executives.

25
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Our 2014 performance is tied to the Named Executives' Executive stock ownership guidelines continue to align the interests
compensation of executives with shareholders

Nearly 80% of our executive officers' target compensation is We continued a share buyback program to offset the dilutive effect of
performance-based our equity compensation plans

Executive pay practices are tied to robust risk and control features We listened to shareholder feedback and made significant changes to

our 2015 Performance Unit program that address investor concerns

SHAREHOLDER ENGAGEMENT

Ford has a philosophy of engagement, communication, and transparency with shareholders, which includes:

Meeting with equity and fixed income investors ~during 2014, we met with equity investors at twenty-three conferences and eleven
roadshows and we met with fixed income investors at two conferences and seventeen roadshows.

Continuing our philosophy of promoting greater communications with our institutional shareholders on corporate governance issues.

Meeting with proxy advisory firms and a number of our largest investors since our 2014 Annual Meeting to discuss our corporate
governance and executive compensation practices. We found these meetings to be informative and we have incorporated many of their
disclosure suggestions into this Proxy Statement.

The Board of Directors is soliciting proxies to be used at the annual meeting of shareholders to be held on Thursday, May 14, 2015,
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 proxy are being made available to shareholders beginning March 27, 2015.

FORD MOTOR COMPANY
2015 Proxy Statement 7
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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 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 and continuing education, and a requirement that the Board and each of its Committees perform an annual
self-evaluation. 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, MI 48126.

Our Governance Practices

Ford has a long history of operating under sound corporate governance practices, which is a critical element of our success in delivering our One
Ford Plan, and creating profitable growth for all. The Board continuously reviews our governance practices, assesses the regulatory and
legislative environment, and adopts governance practices that best serve the interest of Ford's shareholders including:

Annual Election of All Directors.

Majority Vote Standard. Each director must be elected by a majority of votes cast.

Independent Board. Our Board is comprised of 80% independent directors.

Presiding Independent Director. Ensures management is adequately addressing the matters identified by the Board.

Independent Board Committees. Each of the Audit, Compensation, and Nominating and Governance committees is comprised entirely
of independent directors.

Committee Charters. Each standing committee operates under a written charter that has been approved by the Board.

Independent Directors Meet Regularly Without Management and Non-Independent Directors.

Regular Board and Committee Self-Evaluation Process. The Board and each committee evaluates its performance each year.

Mandatory Deferral of Compensation for Directors. 60% of annual director fees are mandatorily deferred into Ford restricted stock
units until retirement, which strongly links the interests of the Board with those of shareholders.

Separate Chairman of the Board and CEO. The Board of Directors has chosen to separate the roles of CEO and Chairman of the
Board of Directors.

Confidential Voting.

27
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Special Meetings. Shareholders have the right to call a special meeting.

Shareholders May Take Action by Written Consent.

Strong Codes of Ethics. Ford is committed to operating its business with the highest level of integrity and has adopted codes of ethics
that apply to all directors and senior financial personnel, and a code of conduct that applies to all employees.

8 FORD MOTOR COMPANY

2015 Proxy Statement
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Corporate Governance

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. Mark Fields 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. Fields to focus on
the acceleration of our One Ford Plan and leading the organization to deliver product excellence with passion and drive innovation in every part
of our business, 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 Ellen R.
Marram as our Presiding Independent Director. We believe having a Presiding Independent Director is 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. Fields 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 in the management of its business.

Board Meetings, Composition and 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.

In consideration of Mr. Gephardt's not standing for election at the 2015 Annual Meeting, the Committee recommended that the size of the Board
be reduced to 15 directors.

The Committee considers an appropriate mix of long-, medium-, and short-term tenured directors in its succession planning, particularly when it
considers waiving the mandatory retirement age for directors.

The Board believes that it has an appropriate mix of short- to medium-tenured directors as well as long-tenured directors that provide a balance
that enables the Board to benefit from fresh insights and historical perspective during its deliberations. In addition, the Board has managed
succession planning effectively with strategic waivers of the mandatory retirement age where appropriate to maintain certain expertise while
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new directors supplement the Board structure.

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 27, 2015 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. 21 under Election of Directors.

FORD MOTOR COMPANY
2015 Proxy Statement
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BOARD COMMITTEES

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 and Innovation 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, MI 48126.

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.

Exercises reasonable oversight with respect to the implementation and effectiveness of the Company's compliance and ethics program, including
being knowledgeable about the content and operation of such compliance and ethics program.

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.
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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.

10  FORD MOTOR COMPANY
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Prepares an annual report of the Compensation Committee to be included in the Company's proxy statement.
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: (i) the nominations or elections of directors; and (ii) 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-9.

Assesses annually the adequacy of the Nominating and Governance Committee Charter.
Reports to the Board of Directors about these matters.

Sustainability and Innovation Committee. Evaluates and advises on the Company's pursuit of innovative practices and technologies that improve
environmental and social sustainability, enrich our customers' experiences, and increase shareholder value.

Discusses and advises on the innovation strategies and practices used to develop and commercialize technologies.
Annually reviews the Company's Sustainability Report Summary and initiatives related to innovation.
Assesses annually the adequacy of the Sustainability and Innovation Committee Charter.

Reports to the Board of Directors about these matters.
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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

FORD MOTOR COMPANY
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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, we have institutionalized the Creating Value Roadmap Process, which includes 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 and opportunities presented to the business (once
again in the areas of compliance, reporting, operating, and strategic risks), and develops specific plans to address those risks and opportunities.
The Company has adopted a formal policy that requires the Creating Value Roadmap Process to be implemented by all Business Units and
Functional Skill Teams. Our General Auditor's Office audits against the policies and procedures that have been adopted to support the Creating
Value Roadmap Process. The Board of Directors recognizes the Creating Value Roadmap Process as the Company's primary risk management
tool and the Audit Committee and the Board review annually the Creating Value Roadmap Process, the Company's adherence to it, and its
effectiveness.

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 and
Innovation 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;

inclusion of non-financial metrics, such as quality, 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;
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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 goals 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.

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 equity awards in the event: (i) the Company issues a material restatement of its financial statements and the restatement was caus
by such officer's intentional misconduct; (ii) such officer was found to be in violation of non-compete provisions
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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.

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.

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 comprised 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 Mark Fields) 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. 30-31).

The Compensation Committee considers recommendations from Mr. Ford, Mr. Fields, 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 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 2014 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 six of the Committee meetings in 2014.

The Committee has analyzed whether the work of Semler Brossy as a compensation consultant has raised any conflict of interest, taking into
consideration