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Dearborn, Ml 481 26-2701 USA

September II, 2014

Ms. Ann Verger
Council of Institutional Investors
888 17th Street, NW
Suite 500 Washington, DC 20006-3310

Dear Ms. Verger:

Thank you for your letter of August 12, 2014, regarding the dual-class structure of Ford Motor
Company. Ford’s Board of Directors has carefully considered this question on various
occasions, and has explained in its response to the shareholder proposal in the Company’s
proxy statements Why W~ believe the current capital structure continues to be in the best
interests of Ford and its shareholders. We refer you to the attached for a detailed discussion of
our reasons for supporting Ford’s longstanding capital structure.

Thank you for your interest in Ford Motor Company.

Very truly yours,

// /•~ ~

Ellen R. Marram
Presiding Independent Director

Attachment



The Board of Directors recommends a Vote “AGAINST” Proposal 5.

The Board of Directors recommends a vote against this Proposal because it is not in the best interests of
Ford and you.

The current capital structure has been in place since Ford became a public company in 1956; it was the
basis on which those who owned the Company were willing to offer shares to the public and, in the words
of the January 17, 1956 Prospectus, “relinquish their exclusive right to vote in the affairs of management.”
Every purchaser of a share of Ford’s common stock since that time has done so based on full disclosure
that the Company has two classes of voting stock, consisting of common stock (representing 60% of the
voting power), and Class B Stock (representing 40% of the voting power). Indeed, we believe many
purchasers of Ford stock are attracted to it because of the dual-class structure, as discussed below.
Under the banner of “equal vote,” therefore, the Proposal actually seeks to upend the 58-year relationship
among the Company’s shareholders by ignoring the foundational compact on which that relationship was
formed as well as the fundamental equitable interests that holders of both classes of stock established by
their reliance on that structure.

Of course, neither history alone nor even the unfairness of upending the shareholders’ compact would
justify continuing the Company’s capital structure if there were any demonstration that the interests of
shareholders were being harmed because of that structure. But the proponent of the Recapitalization
Proposal demonstrates nothing of the sort, and could not do so. On the contrary, your interests as
shareholders have been and will continue to be well served by the Company’s longstanding capital
structure.

The Ford family has over a 110-year history of significant involvement in the affairs of the Company; they
are bound to the Company not just in an economic sense through Class B shares but also on the basis of
heritage, stewardship, and loyalty. Members of the Ford family always have played an important role in
the Company, and a number of them have served with distinction as directors for much of the Company’s
history, both before and after it went public in 1956. As a direct result of the dual-class structure, the Ford
family has a special interest in the long-term success of the Company and provides stability in the face of
short-term market pressures and outside influences. This structure also ensures that the Company has a
solid and loyal investor base throughout economic downturns and crises.

Through their actions over the past century, the Ford family has proven that the long-term success of the
Company for the benefit of all shareholders has been, and continues to be, the primary purpose of their
involvement. This long-term focus is essential for sustained success in our industry. Never was this more
evident than during the recent financial crisis. With the unwavering support of the Class B shareholders,
Ford was able to maintain a resolute focus on accelerating our ONE Ford Plan not just to survive the
crisis while protecting your interests as shareholders rather than going through bankruptcy proceedings,
but to build the foundation necessary to establish sustainable and profitable growth for all.

Shareholders, however, need not rely just on history or recent performance to conclude that the Proposal
is unnecessary at best, for your interests as shareholders have long been protected within this structure
though the Company’s adherence to sound corporate governance practices and principles that
complement the share capital structure and reinforce the Company’s strong commitment to both long
term sustainability and shareholder value. These corporate governance practices are often equal to, or
better than, the practices of both single and dual class companies. Among our robust corporate
governance practices are the following:

Annual election of all directors by majority vote;



• Common shareholders have the majority voting power, in contrast to the majority of multi-class
companies;

• Class B shareholders do not have the right to elect any directors separately from Common
shareholders, in contrast to many dual-class companies;

• Common shareholders have the right to call special meetings, contrary to the majority of Russell 3000
companies;

• Thirteen of the sixteen director nominees are independent;

• Shareholders may act by written consent; and

• The CEO and Chairman positions are separate, and the Board has a Presiding Independent Director.

In addition to these practices, we have instituted the Creating Value Roadmap Process as our primary
risk management tool. The Board has reviewed the Creating Value Roadmap Process and our CEO and
Executive Chairman have institutionalized it through jointly signing a policy letter that is binding on all
Business Units and Skill Teams.

Ford’s corporate governance principles and practices have been recognized as robust and sound by
various independent third-parties. In 2013, Ford was once again named by Corporate Responsibility
Magazine as one of the 100 Best Corporate Citizens in the United States. Also in 2014, for the fifth
consecutive year, Ford was honored by the Ethisphere Institute as one of the Worlds Most Ethical
Companies.

We note that there are competing studies as to the financial performance of dual class companies.
Regarding Ford specifically, the Company’s performance over the past five years has been exceptional.
We believe this performance has been driven by adherence to our ONE Ford Plan. It is important to
appreciate that, without accessing taxpayer money or going through a bankruptcy process that would
have eliminated shareholder value, we achieved each of the following and more:

• Financed our plan by accessing the debt markets prior to the onset of the financial crisis;

• Invested in new products and technologies that allowed us to emerge from the crisis with the freshest
product portfolio in the industry and positioned ourselves to maintain that leadership position;

• Retained our interest in Ford Motor Credit Company, our strategically important finance company;

• Paid back our secured financing by returning to profitability and maintaining strong profits and cash
flow;

• Reinstated a dividend in 2012, doubled the dividend rate in the first quarter of 201 3, and increased it
by an additional 25%, to 12.5 cents per share, in the first quarter of 2014; and

• Returned to an investment grade credit rating by four of the major credit rating agencies.

Our sustained financial performance and corporate governance practices indicate that the interests of all
shareholders have been protected under the current structure.

We do not believe that a ‘one-size-fits-all” approach to corporate governance is appropriate, as best
practices for cyclical businesses such as the auto industry may differ from those in other industries. The



Board believes that our ownership structure has helped insulate our Company from business cycles and
related short-term pressures, while allowing the Board and senior management to focus on our long-term
success.

In short, the current share capital structure is in the best interests of the Company. The support of the
Class B shareholders has provided significant stability to the business, and the long history of Ford family
involvement in the Company has been one of its greatest strengths. For the reasons stated above, the
Board of Directors recommends a vote against this Proposal because it is not in the best interests of Ford
and you.

The Board of Directors recommends a Vote “AGAINST” Proposal 5.


