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

April 4, 2008

DEAR SHAREHOLDERS:

Our 2008 annual meeting of shareholders will be held at the Hotel du Pont, 11th and Market
Streets, Wilmington, Delaware, on Thursday, May 8, 2008. 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 4.

Please read these materials so that youll 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.

W g gty

Wittiam Cray Forp, 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.



Notice of Annual Meeting of
Shareholders. . .. ........... ...

Defined Terms ... ...............
Proxy Statement . ................
Questions and Answers About the

Proxy Materials and the Annual
Meeting . . ............... .. ..

What is a proxy? . ..............
What is a proxy statement? ... ... ..

What is the purpose of the annual
meeting? .. ... ... L.

What is the record date and what does
it mean? . ... ... ... ... ... ...

Who is entitled to vote at the annual
meeting? . ... ... L.

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? .. .......

Are votes confidential? Who counts the
votes? ...

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

What are my choices when voting? . . .
What are the Board’s

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? . ... ... L.

Ave there any rules regarding

Committees of the Board of

Directors . . ......... .. ... ....

Table of Contents

il

Audit Committee Report. . ......... 13
Corporate Governance . ........... 15
Management Stock Ownership . .. ... 21
Section 16(a) Beneficial Ownership

Reporting Compliance. . . ... ... .. 23
Director Compensation . . . ......... 24
Certain Relationships and Related

Transactions . . . ............... 27
Compensation Discussion and

Analysis ... ... .. L 29
Compensation Committee Report . . . . 49
Compensation Committee Interlocks

and Insider Participation . ..... ... 49
Compensation of Executive Officers. . . 50
Grants of Plan-Based Awards in

2007 oo 53
Outstanding Equity Awards at 2007

Fiscal Year-End . ... ............ 55
Option Exercises and Stock Vested in

2007 . 58
Pension Benefits in 2007. . ... ... ... 59
Nonqualified Deferred Compensation

n2007 ... 61
Potential Payments Upon Termination

or Change in Control ........... 62
Equity Compensation Plan

Information . ........... .. .... 68
Proposals Requiring Your Vote. . . . ... 70
Supplemental Information. . ... ... .. 88
Shareholder Proposals for 2009 . . . . . . 89
Annual Report and Other Matters . . . . 89
Multiple Shareholders Sharing the

Same Address. . ............... 89
Expenses of Solicitation ........... 90
Directions to the Annual Meeting

Site ... 91
Ford Motor Company Annual

Incentive Compensation Plan. . . . .. Appendix 1

Ford Motor Company 2008 Long-Term
Incentive Plan. . . ............ .. Appendix 11



Notice of Annual Meeting of Shareholders
of Ford Motor Company

Time:
Place:

Proposals:

Who Can Vote:

Date of
Notification:

April 4, 2008

8:30 a.m., Eastern Time, Thursday, May 8, 2008

Hotel du Pont
11th and Market Streets
Wilmington, Delaware

1.
2.

3.

b

10.

11.

The election of directors.

The ratification of the selection of PricewaterhouseCoopers LLP as Ford’s
independent registered public accounting firm for 2008.

The approval of the terms of the Company’s Annual Incentive Compensation
Plan.

The approval of the Company’s 2008 Long-Term Incentive Plan.

A shareholder proposal related to discontinuing granting stock options to
senior executives.

A shareholder proposal related to permitting the minimum percent of holders
of common stock allowed by law to call special shareholder meetings.

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.
A shareholder proposal requesting the Company to issue a report disclosing
policies and procedures related to political contributions.

A shareholder proposal requesting the Company to adopt comprehensive health
care reform principles.

A shareholder proposal requesting the Company to issue a report on the effect
of the Company’ actions to reduce its impact on global climate change.

A shareholder proposal related to limiting executive compensation until the
Company achieves five consecutive years of profitability.

You can vote if you were a shareholder of record at the close of business on
March 11, 2008.

Shareholders are being notified of this proxy statement and the form of proxy
beginning April 4, 2008.

/%

PETER J. SHERRY, JR.
Secretary



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
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 Stock Right, Stock Right, or Performance Unit.

“Ford” or “we” or “Company” means Ford Motor Company.

“Long-Term Incentive Plan” means Ford’s 1990, 1998, or 2008 Long-Term Incentive Plan.
“Named Executives” means the executives named in the Summary Compensation Table on p. 50.
“NYSE” means the New York Stock Exchange, Inc.

“Performance Stock Right” or “Stock Right” or “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 Equivalent” or “Restricted Stock Unit” means, under the Long-Term Incentive Plan and/or the
Restricted Stock Plan for Non-Employee Directors, 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.

“Trust Preferred Securities” means the Ford Motor Company Capital Trust I 6.50% Cumulative Convertible
Trust Preferred Securities.

“1998 Plan” means Ford’s 1998 Long-Term Incentive Plan.

“2008 Plan” means Ford’s 2008 Long-Term Incentive Plan.
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Ford Motor Company

Proxy Statement

The Board of Directors is soliciting proxies to be used at the annual meeting of shareholders to be held on Thursday,
May 8, 2008, 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
April 4, 2008.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING

What is a proxy?

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.

What is a proxy statement?

It is a document that SEC regulations require that we give to you when we ask you to sign a proxy card 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,
approval of the Annual Incentive Compensation Plan and the 2008 Plan, and consideration of seven 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 11, 2008. 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 Trust Preferred Securities and Senior Convertible Notes cannot vote at this meeting.



On March 11, 2008, 2,128,848,727 shares of common stock and 70,852,076 shares of Class B Stock were
outstanding and, thus, are eligible to be voted.

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 20.031 votes on each matter to be voted upon.

What is the difference between a shareholder of record and a “street name” holder?

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.

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?

If you are a shareholder of record, you can give a proxy to be voted at the meeting:
e over the telephone by calling a toll-free number;
e 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 by using 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.

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 how
to vote those shares. The trustee will vote the shares in accordance with your instructions and the terms of the plan.
If you hold shares in any of these plans, the trustee may 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.

If 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 provided a voting instruction card for you to use in directing the
broker or nominee how to vote your 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; (c) if a shareholder makes a written comment on the proxy
card or otherwise communicates his or her vote to management; or (d) to allow the independent inspectors of
election to certify the results of the vote. 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.

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

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

However, 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.

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.
What are my choices when voting?

In the election of directors, you may vote for all nominees, or you may vote against one or more nominees. The
proposal related to the election of directors is described in this proxy statement beginning at p. 5.

For each of the other proposals, you may vote for the proposal, against the proposal, or abstain from voting on the
proposal. These proposals are described in this proxy statement beginning at p. 70.

Proposals 1, 2, 3, and 4 will be presented at the meeting by management, and the rest are expected to be presented
by shareholders.
What are the Board’s recommendations?

The Board of Directors recommends a vote 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 2008
(Proposal 2), FOR approving the terms of the Annual Incentive Compensation Plan (Proposal 3), FOR approving the
2008 Plan (Proposal 4), and AGAINST the shareholder proposals (Proposals 5 through 11).

What if | do not specify how | want my shares voted?

If you do not specify on your proxy card (or when giving your proxy by telephone or over 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 2008
(Proposal 2), FOR approving the terms of the Annual Incentive Compensation Plan (Proposal 3), FOR approving the
2008 Plan (Proposal 4), and AGAINST the shareholder proposals (Proposals 5 through 11).

Can | 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

* 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. 2.

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?

If you are a shareholder of record and 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.

If you are a “street name” shareholder, 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 11,
2008.

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 (including cell phones with built-in cameras),
recording devices, and other electronic 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.



Election of Directors
(Proposal 1 on the Proxy Card)

Thirteen 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.

Each of the nominees for director is now a member of the Board of Directors, which met eleven times during 2008.
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 2007, except for John R. H. Bond who missed certain meetings
due to unforeseen circumstances. The nominees provided the following information about themselves as of
February 1, 2008.

Nominees

John R. H. Bond

Age: 66 — Director Since: 2000

Principal Occupation: Non-Executive Chairman, Vodafone Group plec, London, England,
Retired Group Chairman, HSBC Holdings plc, London, England

Recent Business Experience: Mr. Bond has been a member of the Board of Vodafone since
January 2005 and was elected non-executive Chairman on July 25, 2006. Mr. Bond retired
as Group Chairman of HSBC Holdings plc on May 26, 2006. He had been associated with
The Hongkong Shanghai Banking Corporation for 45 years. Mr. Bond was elected Group
Chairman of HSBC Holdings plc in May 1998. He was Group Chief Executive Officer of
HSBC Holdings from 1993 to 1998. From 1991 to 1993, he served as President and Chief
Executive Officer of HSBC USA Inc., a wholly-owned subsidiary of HSBC Holdings, and
which is now HSBC North America Holdings Inc. Mr. Bond was Chairman of the Institute
of International Finance from 1998-2003. Additionally, Mr. Bond became a consultant to
Ford’s Executive Chairman in September 2006. He also became a senior advisor to
Kohlberg Kravis Roberts & Co. in July 2006.

Other Directorships: Vodafone Group plc; Shui On Land Limited, Hong Kong; A.P. Moller
Maersk, Denmark



Stephen G. Butler
Age: 60 — Director Since: 2004

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.

Other Directorships: Cooper Industries, Ltd.; ConAgra Foods, Inc.

Kimberly A. Casiano
Age: 50 — Director Since: 2003

Principal Occupation: President and Chief Operating Officer, Casiano Communications, Inc.,
San Juan, Puerto Rico

Recent Business Experience: Ms. Casiano was appointed President and Chief Operating
Officer of Casiano Communications, a publishing and direct marketing company, in 1994.
From 1987 to 1994, she held a number of management positions within Casiano
Communications in both 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 Trustees
of the Hispanic College Fund, the Access America Committee of the U.S. Chamber of
Commerce, the Board of Directors of Mutual of America, and the Board of Advisors of the
Moffitt Cancer Center.

Edsel B. Ford Il
Age: 59 — Director Since: 1988

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.

Other Directorships: International Speedway Corporation

William Clay Ford, Jr.
Age: 50 — Director Since: 1988

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 Chairman of the Board of Trustees of The Henry Ford. He
also is a Vice Chairman of Detroit Renaissance.

Other Directorships: eBay Inc.



Irvine O. Hockaday, Jr.
Age: 71 — Director Since: 1987

Principal Occupation: Retired President and Chief Executive Officer, Hallmark Cards, Inc.,
Kansas City, Missouri

Recent Business Experience: Mr. Hockaday was President and CEO of Hallmark Cards, Inc.
since January 1, 1986, and a director since 1978. He retired in December 2001.

Other Directorships: Aquila, Inc.; Crown Media Holdings, Inc.; Sprint Corp.; The Estee
Lauder Companies, Inc.

Richard A. Manoogian
Age: 71 — Director Since: 2001

Principal Occupation: Chairman of the Board and Executive Chairman, Masco Corporation,
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, in 1985, became
Chairman. Mr. Manoogian transitioned from his role as Chief Executive Officer of Masco to
Executive Chairman in July 2007. Mr. Manoogian is a member of the Board of Detroit
Renaissance, The Henry Ford, and a member of The American Business Conference.

Other Directorships: Masco Corporation

Ellen R. Marram
Age: 60 — Director Since: 1988

Principal Occupation: President, The Barnegat Group, LLC

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 served as
President and CEO of efdex inc. from August 1999 to May 2000. She 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.

Other Directorships: The New York Times Company; Eli Lilly and Company; Cadbury
Schweppes plc



Alan Mulally
Age: 62 — Director Since: 2006

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 and Chief Executive Officer of Boeing’s space
and defense businesses. Mr. Mulally has served as co-chair of the Washington Competitive
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.

Homer A. Nedl
Age: 65 — Director Since: 1997

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 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 a Trustee of
the Center for Strategic and International Studies and as a member of the Board of Regents
of the Smithsonian Institution. Dr. Neal currently is a member of the Board of Trustees of
the Richard Lounsbery Foundation and a member of the Advisory Board for the Lawrence
Berkeley National Laboratory. He is also a member of the Board of Physics and Astronomy
of the National Academy of Sciences and a member of the Council of the Smithsonian
National Museum of African American History and Culture.

Jorma Ollila
Age: 57 — Director Since: 2000

Principal Occupation: Chairman of the Board, Nokia Corporation, Finland; Chairman of the
Board, Royal Dutch Shell plc, The Netherlands

Recent Business Experience: Mr. Ollila was Chairman and Chief Executive Officer and
Chairman of the Group Executive Board of Nokia until June 1, 2006, and thereafter
remains as Chairman of the Board of Directors. Mr. Ollila had been Chairman of the Board
and Chief Executive Officer of Nokia since 1999. He also had been Chairman of its Group
Executive Board since 1992. He was President and Chief Executive Officer from 1992 to
1999, a member of its Board of Directors since 1995 and a member of its Group Executive
Board since 1986. He also held various other positions since joining Nokia in 1985. From
1978 to 1985, Mr. Ollila held various managerial positions with Citibank Oy and Citibank
N.A. Additionally, Mr. Ollila became Chairman of Royal Dutch Shell plc on June 1, 2006.

Other Directorships: Nokia Corporation; Royal Dutch Shell ple. Effective March 26, 2008,
Mr. Ollila is no longer a member of the Board of UPM-Kymmene Corporation




Gerald L. Shaheen
Age: 63 — Director Since: July 2007

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. Mr. Shaheen retired from Caterpillar effective February 1, 2008.
Mr. Shaheen is a board member and past chairman of the U.S. Chamber of Commerce and
a board member of the National Chamber Foundation.

Other Directorships: National City Corporation; AGCO Corporation

John L. Thornton
Age: 54 — Director Since: 1996

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. He also is the Chairman of the
Board of Trustees of the Brookings Institution.

Other Directorships: News Corporation; Intel, Inc.; China Netcom Group Corporation
(Hong Kong) Limited; Industrial Commercial Bank of China Limited




Committees of the Board of Directors

Audit Committee

Number of Members: 5 Functions:

Members: Selects the independent registered public accounting firm to audit Ford’s books
Stephen G. Butler (Chair) and records, subject to shareholder ratification, and determines the
Kimberly A. Casiano compensation of the independent registered public accounting firm.

Irvine O. Hockaday, Jr. At least annually, reviews a report by the independent registered public
Jorma Ollila accounting firm describing: internal quality control procedures, any issues
Gerald L. Shaheen raised by an internal or peer quality control review, any issues raised by a

Number of Meetings in 2007: 10 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
approves in advance any new proposed engagement greater than $250,000, if
appropriate.

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, 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.
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Compensation Committee

Number of Members: 3 Functions:

Members: Establishes and reviews the overall executive compensation philosophy and
Richard A. Manoogian (Chair) strategy of the Company.
Ellen R. Marram Reviews and approves Company goals and objectives relevant to the Executive
John L. Thornton Chairman and the President and CEO and other executive officer

Number of Meetings in 2007: 10 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, other incentive awards and other benefits, direct and indirect, of
the Executive Chairman and the President and CEO and other executive
officers.

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 Commiittee 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.

Environmental and Public Policy Committee

Number of Members: 5 Functions:

Members: Reviews environmental, public policy, and corporate citizenship issues facing
Homer A. Neal (Chair) the Company around the world.
Kimberly A. Casiano Reviews annually with management the Company’s performance for the
Edsel B. Ford 11 immediately preceding year regarding stakeholder relationships, product
William Clay Ford, Jr. performance, sustainability, and public policy.

Ellen R. Marram
Number of Meetings in 2007: 3

Reviews with management the Company’s annual Sustainability Report.

Assesses annually the adequacy of the Environmental and Public Policy
Committee Charter.

Reports to the Board of Directors about these matters.
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Finance Committee
Number of Members: 6

Members:
William Clay Ford, Jr. (Chair)
John R. H. Bond
Edsel B. Ford 11
Alan Mulally
Homer A. Neal
John L. Thornton

Number of Meetings in 2007: 4

Functions:

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,
the Company’s health care costs and plans for funding such costs, and the
Company’s policies with respect to financial risk assessment and financial risk
management.

Reviews the Company’ cash strategy.

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.

Assesses annually the adequacy of the Finance Committee Charter.

Reports to the Board of Directors about these matters.

Nominating and Governance Committee

Number of Members: 9

Members:
Ellen R. Marram (Chair)
Stephen G. Butler
Kimberly A. Casiano
Irvine O. Hockaday, Jr.
Richard A. Manoogian
Homer A. Neal
Jorma Ollila
Gerald L. Shaheen
John L. Thornton

Number of Meetings in 2007: 4
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Functions:
Makes recommendations on:

e the nominations or elections of directors; and
o 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 Corporate Governance on p. 15.

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

Reports to the Board of Directors about these matters.



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 Fords 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.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 an independent audit of the Company’s consolidated financial statements 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’ internal control over financial reporting, and management’s
assessment of the internal control over financial reporting. The Audit Committee monitors the Company’ financial
reporting process and reports to the Board of Directors on its findings.

Audit Fees

PricewaterhouseCoopers served as the Company’s independent registered public accounting firm in 2007 and 2006.
The Company paid PricewaterhouseCoopers $39.0 million and $41.6 million for audit services for the years ended
December 31, 2007 and 2006, 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’ 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 $13.3 million and $4.2 million for audit-related services for the years
ended December 31, 2007 and 2006, respectively. Audit-related services included 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 $5.5 million and $6.6 million for tax services for the years ended
December 31, 2007 and 2006, 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, tax advice related to mergers, acquisitions and divestitures, and tax return preparation
services provided to international service employees (“ISEs”) to minimize the cost to the Company of these
assignments. In 2005, the Company began the transition to a new service provider for tax return preparation services
to ISEs. Of the fees paid for tax services, the Company paid 60% and 64% for tax compliance and the preparation of
Company tax returns in 2007 and 2006, respectively.

All Other Fees

The Company did not engage PricewaterhouseCoopers for any other services for the years ended December 31, 2007
and 2006.
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Total Fees

The Company paid PricewaterhouseCoopers a total of $57.8 and $52.4 million in fees for the years ended
December 31, 2007 and 2006, respectively.

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 adequacy and effectiveness of internal controls over financial reporting,
contained in the Company’s Annual Report on Form 10-K for the year ended December 31, 2007. The Audit
Committee also discussed with PricewaterhouseCoopers the matters required to be discussed by Statement on
Auditing Standards Nos. 61 and 90 (Communications with Audit Committees) as well as by SEC regulations.

PricewaterhouseCoopers submitted to the Audit Committee the written disclosures and the letter required by
Independence Standards Board Standard No. 1 (Independence Discussions with Audit Committees). 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, 2007, 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, and Tax 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 will be 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.
Jorma Ollila

Gerald L. Shaheen
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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.

Nominating and Governance Committee

The Nominating and Governance Commiittee is composed of nine directors, all of whom are considered independent
under the NYSE Listed Company rules and Fords Corporate Governance Principles. The Committee operates under a
written charter adopted by the Board of Directors. A copy of the charter may be found on Ford’s website at
www.ford.com.

Composition of Board of Directors/Nominees

The Nominating and Governance Committee recommends to the Board the nominees for all directorships to be filled
by the Board or by you. 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 December 5, 2008 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 below.

Qudlifications

Because Ford is a large and complex company, the Committee considers several 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.

Identification of Directors

The Charter of the Committee provides that the Committee conducts all necessary and appropriate inquiries into the
backgrounds and qualifications of possible candidates as directors. 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 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
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suggestions from Company management. Upon the recommendation of the Committee, Gerald L. Shaheen was
elected to the Board of Directors on July 11, 2007. Mr. Shaheen was proposed to the Committee by Irving O.
Hockaday, Jr., our presiding independent director, and was selected from among several names submitted by
directors, including the Chairman and the President and CEO. Mr. Shaheen was interviewed by the Chair of the
Committee, certain other Committee members, the Chairman and the President and CEO prior to his election. 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.

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 and these standards are contained in Ford’s Corporate
Governance Principles and may be found at the Company’s website, www.ford.com.

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

 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.

* 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.

 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
commiittee fees and pension or other forms of deferred compensation for prior service (provided such
compensation is not contingent in any way on continued service).

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

¢ The following commercial, charitable and educational relationships will not be considered to be material
relationships that would impair a director’s independence:

()  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;

(i) 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 Fords 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

(iil) 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

16



any of the three most recently completed fiscal years. (Any matching of charitable contributions will not be
included 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, Irvine O. Hockaday, Jr., Richard A. Manoogian, Ellen R. Marram, Homer A.
Neal, Jorma Ollila, Gerald L. Shaheen, and John L. Thornton.

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, 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 Ms. Casiano, as an officer. In addition to Ms. Casiano, these
directors included Mr. Hockaday, Mr. Manoogian, Ms. Marram, Mr. Ollila, and Mr. Shaheen. The Company also made
donations to certain institutions with which certain directors are affiliated. These included Dr. Neal and Ms. Casiano.
Additionally, a company with which Mr. Manoogian is affiliated purchased products from Ford. None of the
relationships described above were material under the independence standards contained in our Corporate
Governance Principles.

In addition, Richard A. Manoogian is a member of the Board of Trustees of The Henry Ford and a member of the
Board of Directors of Detroit Renaissance. The Company and its affiliates contributed to The Henry Ford amounts
more than the greater of $1 million or two percent of The Henry Ford’s total annual discretionary receipts during its
three most recently completed fiscal years. Likewise, the Company and its affiliates contributed to Detroit Renaissance
more than the greater of $1 million or two percent of Detroit Renaissance’s total 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 next two to four years in the Detroit Renaissance’s Venture
Capital Fund 1. 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 Mr. Manoogian), considering all of the
relevant facts and circumstances, determined that the Company’s contributions to The Henry Ford and Detroit
Renaissance and Mr. Manoogian’s presence on those Boards did not constitute a material relationship between Ford
and Mr. Manoogian. Consequently, these independent directors determined Mr. Manoogian to be independent. With
respect to The Henry Ford, the directors gave due consideration to the composition of the Board of Trustees of The
Henry Ford, which includes Edsel B. Ford 11, William Clay Ford and William Clay Ford, Jr., and the Company’s
history of support for The Henry Ford, which predated Mr. Manoogian’s service. Likewise, with respect to Detroit
Renaissance, the directors gave due consideration to the composition of the Board of Directors of Detroit Renaissance,
which includes William Clay Ford, Jr., and Mr. James Vella, President of the Ford Fund, as well as Detroit
Renaissance’s mission to promote the economic development of Southeastern Michigan, and the Company’s history of
contributions to Detroit Renaissance and to the development of Southeastern Michigan. In both cases, the directors
determined that the Company was not unduly influenced to make contributions to The Henry Ford or Detroit
Renaissance because of Mr. Manoogian’s presence on those boards, nor was Mr. Manoogian unduly influenced by the
contributions made by the Company to The Henry Ford and Detroit Renaissance.

Corporate Governance Principles

The Nominating and Governance Committee developed and recommended to the Board a set of corporate
governance principles, which the Board adopted. Fords Corporate Governance Principles may be found on its
website at www.ford.com. These principles include: a limitation on the number of boards on which a director may
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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. 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.

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.

Committee Charters/Codes of Ethics

The Company has published on its website (www.ford.com) the charter of each of the Audit, Compensation,
Environmental and Public Policy, Finance, and Nominating and Governance Committees of the Board, as well as 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 Committee also reviews managements monitoring of compliance with the
Company’s Code of Conduct. Printed copies of each of the committee charters and 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.
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Executive Sessions of Non-Employee Directors

Non-employee directors ordinarily meet in executive session without management present at 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. Currently, Irvine O. Hockaday, Jr., is the presiding independent director for the
executive sessions of non-management directors. Additionally, all of the independent directors meet periodically (but
not less than annually) without management or non-independent directors present.

Audit Committee

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.

Compensation Committee Operations

The Compensation Committee establishes and reviews our overall 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 three directors who are considered independent under the NYSE Listed Company rules
and our Corporate Governance Principles. The Committees 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.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., Alan Mulally, and Donat R.
Leclair) to approve grants of options, Performance Stock Rights, Restricted Stock Equivalents 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.

The Committee considers recommendations from Mr. Ford, Mr. Mulally, and the Group Vice President — Corporate
Human Resources and Labor Affairs 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
other executive officers, are made by the Compensation Committee.

In 2007, 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 of 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 ten of the Committee meetings in 2007. In addition, the Committee relied on survey
data provided by Towers Perrin, an outside consultant. See “How We Determine Compensation” in the
“Compensation Discussion and Analysis” on pp. 30-31. Towers Perrin does not assist the Compensation Committee
in determining or recommending compensation of executive officers. Towers Perrin is retained by Ford management,
not the Committee.
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The Committee met ten times during 2007. Committee meetings typically occur prior to the meetings of the full
Board of Directors. Bonus target grants, bonus awards, stock option grants, Performance Unit grants, final stock
awards, and Final Awards of Restricted Stock Units typically are decided at the February or March Committee
meeting (see “Compensation Discussion and Analysis — Equity-Based Compensation — D. Timing of Awards” on
p. 42). Officer salaries are reviewed in December each year.

See the “Compensation Discussion and Analysis” on pp. 29-48 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.

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.

Communications with the Board/Annual Meeting Attendance

The Board has established a process by which you may send communications to the Board. 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, PO. 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. 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.ford.com).

All members of the Board are expected to attend the annual meeting, unless unusual circumstances would prevent
such attendance. Last year, all twelve of the nominated directors attended the annual meeting.
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Management Stock Ownership

The following table shows how much Ford stock each director, nominee, and Named Executive beneficially owned as
of February 1, 2008. No director, nominee or executive officer, including Named Executives, beneficially owned
more than 0.31% of Ford’s total outstanding common stock. Directors and executive officers as a group, including
the Named Executives, beneficially owned 0.61% of Ford common stock as of February 1, 2008. These persons held
options exercisable on or within 60 days after February 1, 2008 to buy, and/or beneficially owned as of February 1,

2008 Trust Preferred Securities convertible into, 16,852,038 shares of Ford common stock.

Percent of
Ford Outstanding
Ford Common Ford Ford
Common Stock Class B Class B
Name Stock W@ Units'" Stock® Stock
Michael E. Bannister 39,353 1,808 0 0
John R. H. Bond* 4,496 48,249 0 0
Lewis W. K. Booth 135,322 35,372 0 0
Stephen G. Butler*® 6,000 38,037 0 0
Kimberly A. Casiano* 6,927 38,372 0 0
Mark Fields 91,508 2,777 0 0
Edsel B. Ford II* 3,597,295 48,494 | 3,637,181 5.13
William Clay Ford, Jr.* 6,553,427 2,568 | 3,815,552 5.39
Irvine O. Hockaday, Jr.* 21,878 99,323 0 0
Donat R. Leclair 118,945 3,756 0 0
Richard A. Manoogian* 203,496 46,676 0 0
Ellen R. Marram* 20,296 105,207 0 0
Alan Mulally* 0 400,000 0 0
Homer A. Neal* 10,588 49,825 0 0
Jorma Ollila* 8,321 100,918 0 0
Gerald L. Shaheen* 0 3,981 0 0
John L. Thornton* 33,820 114,999 0 0
All Directors and Executive Officers as a group (including
Named Executives) (27 persons) 11,723,744 | 1,153,048 | 7,452,733 10.52

* Indicates Directors

Notes

WAmounts shown include restricted shares of common stock issued under the Restricted Stock Plan for Non-
Employee Directors, as follows: 1,399 shares each for Kimberly A. Casiano, Edsel B. Ford II, Irvine O. Hockaday, Jr.,

and Ellen R. Marram.

For executive officers, included in the amounts for “All Directors and Executive Officers as a group” are Restricted

Stock Equivalents issued under the 1998 Plan as long-term incentive grants in 2007 and prior years for retention and

other incentive purposes.
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Also, amounts shown include restricted shares of common stock issued under the 1998 Plan as follows:

62,043 shares for Edsel B. Ford II as payment for his services pursuant to a consulting agreement with the Company
(see p. 25). In addition, amounts shown include Restricted Stock Equivalents issued under the 1998 Plan as follows:
17,035 equivalents each for Donat R. Leclair and Mark Fields, 12,776 equivalents for Lewis W. K. Booth, and 11,924
equivalents for Michael E. Bannister as final awards paid in March 2007 for a 2006 performance-based Restricted
Stock Equivalent opportunity.

@DIn addition to the stock ownership shown in the table above: Edsel B. Ford II has disclaimed beneficial ownership
of 89,601 shares of common stock and 48,806 shares of Class B Stock that are either held directly by his immediate
family, in trusts for children of his in which he is the trustee, 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 26,927 shares of common stock and

65,352 shares of Class B Stock that are either held directly by members of his immediate family, in a trust for a child
of his in which he is the trustee 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 116,528 shares of common stock and 114,158 shares of Class B Stock.

Also, on February 1, 2008 (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
and/or through conversion of Trust Preferred Securities, as follows:

Person Number of Shares
Michael E. Bannister . . ... ... ... .. ... 555,221
Lewis W. K. Booth. . . . .. . 623,323
Mark Fields . ... ... 958,385
William Clay Ford, Jr. ... .. ... 0,290,778
Donat R. Leclair . . ... ... .. 830,848
Richard A. Manoogian . . ... ... .. .. ... 56,498
Alan Mulally . .. .. o 1,544,621

The amounts of common stock shown above for Mr. Manoogian are a result of his ownership of Trust Preferred
Securities, which are convertible into Ford common stock. In Mr. Manoogian’s case, he is deemed to be the beneficial
owner of certain Trust Preferred Securities as a result of his being a trustee of a charitable foundation that owns the
Trust Preferred Securities. Additionally, Mr. Manoogian pledged as security 200,000 shares of common stock held in
a trust of which he is a trustee.

GPursuant to SEC filings, the Company was notified that as of December 31, 2007, the following entities 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: Brandes Investment Partners, L.P,

11988 El Camino Road, Suite 500, San Diego, California 92130, and certain of its affiliates, owned

157,059,286 shares of common stock (7.7%); Capital Research Global Investors, 333 South Hope Street, Los
Angeles, California 90071, and certain affiliates, owned 121,553,050 shares of common stock (5.8%) (77,537,050 of
such shares are the result of ownership of securities convertible into Ford common stock); Bank of America
Corporation, 100 North Tryon Street, Floor 25, Bank of America Corporate Center, Charlotte, North Carolina 28255,
and certain affiliates, owned 885,465,508 shares of common stock (43.27%), including 270,913,632 shares deemed
owned by United States Trust Company, N.A., by virtue of its status as investment manager under Ford’s 401(k)
plans; and Wellington Management Company, LLP, 75 State Street, Boston, Massachusetts 02109, owned
161,214,419 shares of common stock (7.7%).
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“In general, these are common stock units credited under a deferred compensation plan and payable in cash. For
Alan Mulally, included are 400,000 Restricted Stock Units payable in cash that were granted to him under the 1998
Plan in connection with his appointment as President and CEO of Ford.

©As of February 1, 2008, the following persons owned more than 5% of the outstanding Class B Stock: Lynn E
Alandt, c¢/o Ford Estates, Dearborn, Michigan, beneficially owned 9,008,045 shares (12.71%) and William Clay Ford,
c/o Ford Estates, Dearborn, Michigan, beneficially owned 10,284,997 shares (14.52%). In addition to the above,
George A. Straitor, ¢/o Ford Estates, Dearborn, Michigan controlled 8,322,147 shares (11.75%) as trustee of various
trusts. Mr. Straitor disclaims beneficial ownership of these shares.

Of the outstanding Class B Stock, 52,016,831 shares are held in a voting trust of which Edsel B. Ford 11, William
Clay Ford, and William Clay Ford, Jr. are among the trustees. The trust requires the trustees to vote the shares as
directed by a plurality of the shares in the trust. Edsel B. Ford II is a nephew and William Clay Ford, Jr. is the son of
William Clay Ford.

Impact Resulting From Spin-off of Associates First Capital Corporation and Visteon Corporation and
Implementation of the Value Enhancement Plan
The value of the Company’s common stock changed as a result of:

* the spin-off of the Company’ interest in Associates First Capital Corporation on April 7, 1998;

o the spin-off of the Company’ interest in Visteon Corporation on June 28, 2000; and

¢ the Company’s recapitalization and merger (also known as the Value Enhancement Plan) on August 2, 2000.

To account for these changes in value, the following items held by officers or directors of the Company as of April 9,
1998, June 28, 2000 and August 2, 2000, respectively, were adjusted in each case to ensure that the aggregate value
of the item before and after each of these events would be approximately equal: common stock units, deferred
contingent credits, Performance Stock Rights, Restricted Stock Equivalents, and stock options. (References in this
proxy statement to any of these items that were issued before August 2, 2000 are to the adjusted amounts.)

Section 16(aq)
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 2007 and prior years, except that, due to a clerical oversight
by the Company, William Clay Ford, Jr., had one late report of one transaction related to Trust Preferred Securities.
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Director Compensation'"

(@) (b) (O] (d) (e)

Name®® ($) ($) ($) (%)
John R. H. Bond 100,000 0 211,248 311,248
Stephen G. Butler 102,500 0 39,044 141,544
Kimberly A. Casiano 100,000 0 53,502 153,502
Edsel B. Ford 11 100,000 $499,995 19,673 619,668
Irvine O. Hockaday, Jr. 105,000 0 25,694 130,694
Richard A. Manoogian 102,500 0 29,332 131,832
Ellen R. Marram 102,500 0 37,326 139,826
Homer A. Neal 102,500 0 29,366 131,866
Jorma Ollila 100,000 0 72,062 172,062
Gerald L. Shaheen 50,000 0 5,640 55,640
John L. Thornton 100,000 0 53411 153411

MStandard Compensation Arrangements

Fees. On July 13, 2006, the Board of Directors voluntarily reduced Board fees payable to non-employee directors
by half. Accordingly, the following fees were paid to non-employee directors during 2007:

Annual Board membership fee. . . ... ... ... $100,000
Annual Committee chair fee . . . ... ... ... $ 2,500
Annual Presiding Director fee . . ... ... ... .. $ 5,000

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 then paid, at the director’s option, either in a lump sum or in annual installments
over a period of up to ten years.

Restricted Stock Plan. Effective July 1, 2004, Ford amended the Restricted Stock Plan for Non-Employee Directors
providing for its termination, except with respect to outstanding grants of restricted stock and stock equivalents.
Each non-employee director who had served for six months received 3,496 shares of common stock subject to
restrictions on sale. In general, the restrictions expire for 20% of the shares each year following the year of the grant.
No new grants of restricted stock will be made under the plan.

Insurance. Ford provides non-employee directors with $200,000 of life insurance and $500,000 of accidental
death or dismemberment coverage. The life insurance coverage continues after the director retires from the Board if
the director is at least 55 years old and has served for at least five years. A director who retires from the Board after
age 70 or, after age 55 with Board approval, and who has served for at least five years, may elect to have the life
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insurance reduced to $100,000 and receive $15,000 a year for life. The accidental death or dismemberment coverage
may, at the director’s expense, be supplemented up to an additional $500,000 and ends when the director retires
from the Board.

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.

@william Clay Ford, Jr., our Chairman of the Board, is not shown in the table above because he is employed as
Executive Chairman of Ford and does not receive non-employee director compensation. Additionally, Mr. Ford is not
identified as a Named Executive in the Summary Compensation Table on p. 50 because he did not meet the
definition of a Named Executive under SEC rules.

@ As indicated in footnote 1, under “Deferred Compensation Plan,” non-employee directors are required to defer at
least 60% of their annual Board membership fee. The following summarizes director deferrals for 2007: Messrs. Bond,
Butler, and Manoogian, Ms. Casiano, Ms. Marram, Edsel B. Ford II, and Dr. Neal: $60,000 each; Messrs. Ollila, and
Thornton: $100,000 each; Mr. Hockaday: $82,500; and Mr. Shaheen: $30,000.

“The amount shown for Edsel B. Ford I reflects the expense recognized pursuant to FAS 123R due to grants of
restricted shares of common stock awarded under the 1998 Plan pursuant to a January 1999 consulting agreement
between the Company and Mr. Ford. The amount shown also reflects the grant date fair value calculated pursuant to
FAS 123R of these awards. Under the agreement, the consulting fee is $125,000 per calendar quarter, payable in
restricted shares of common stock. The restrictions on the shares lapse one year from the date of grant and are
subject to the conditions of the 1998 Plan. Mr. Ford is available for consultation, representation, and other duties
under the agreement. Additionally, the Company provides facilities (including office space), an administrative
assistant, and security arrangements. This agreement will continue until either party ends it with 30 days” notice.

Stock awards outstanding at December 31, 2007, for each of the directors listed above consisted of restricted shares
of common stock issued under the Restricted Stock Plan for Non-Employee Directors, as follows: 1,399 shares each
for Ms. Casiano, Edsel B. Ford II, Mr. Hockaday, and Ms. Marram.

25



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

All Other Compensation in 2007

Perquisites/
Evaluation Tax Life
Fees®” Vehicles"” | Reimbursement | Insurance | Other™” Total
Name ($) $) ($) (%) ($) (%)

John R. H. Bond 187,500 21,522 2,112 114 211,248
Stephen G. Butler 20,553 16,265 2,112 114 39,044
Kimberly A. Casiano 28,495 22,781 2,112 114 53,502
Edsel B. Ford 11 17,447 0 2,112 114 19,673
Irvine O. Hockaday, Jr. 13,985 9,483 2,112 114 25,694
Richard A. Manoogian 14,447 12,659 2,112 114 29,332
Ellen R. Marram 20,715 14,385 2,112 114 37,326
Homer A. Neal 12,000 8,114 7,026 2,112 114 29,366
Jorma Ollila 42,705 27,131 2,112 114 72,062
Gerald L. Shaheen 2,857 1,670 1,056 57 5,640
John L. Thornton 29,532 21,653 2,112 114 53,411

OThe amount shown for Mr. Bond reflects fees paid pursuant to a consulting agreement with the Company dated
September 13, 2006. Under the agreement, Mr. Bond serves as a consultant and senior advisor to the Executive
Chairman, working on financial and other matters. The consulting fee is $25,000 per day for actual days worked,
payable in arrears. Total fees will not exceed $262,500 for any twelve month period, unless specifically agreed to by
the Company and Mr. Bond. Either party may terminate the agreement at any time. During the term of the
agreement, Ford will reimburse Mr. Bond for customary and reasonable business-related expenses, travel and lodging,
consistent with Company policies. While the agreement is in effect, the Company will provide Mr. Bond with an
office and other incidental support in connection with the services to be provided under the agreement.

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 2007.

WAIl amounts shown in this column reflect the cost of evaluation vehicles provided to Directors (see footnote

(1) above) and the actual cost incurred for birthday and Holiday gifts. 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.

(DThe amounts in this column reflect the cost of providing Accidental Death and Dismemberment insurance
discussed in footnote (1) above.
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Certain Relationships and Related 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.,
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 next
ten years, of which $564,933 was paid during 2007. 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 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
2007 was $141,030. 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.

Ford held its national dealer meetings the week of June 9 through June 16, 2007 at Ford Field. Ford contracted with
an independent third-party event planner to arrange the leasing of Ford Field from the Detroit Lions, Inc. The cost of
leasing Ford Field and for the provision of related services that was paid to the Detroit Lions was $1,902,714.

Paul Alandt, Lynn E Alandt’s husband, owns a Ford-franchised dealership and a Lincoln-Mercury-franchised
dealership. In 2007, the dealerships paid Ford about $70.2 million for products and services in the ordinary course
of business. In turn, Ford paid the dealerships about $13.0 million for services in the ordinary course of business.
Also in 2007, Ford Motor Credit Company LLC, a wholly-owned entity of Ford, provided about $96.4 million of
financing to the dealerships and paid $404,958 to them in the ordinary course of business. The dealerships paid
Ford Credit about $91.7 million in the ordinary course of business. Additionally, in 2007 Ford Credit purchased
retail installment sales contracts and Red Carpet Leases from the dealerships in amounts of about $6.9 million and
$49.2 million, respectively.

Mr. Alandt also owns a Volvo franchised dealership. Volvo Cars is a wholly-owned entity of Ford. During 2007 the
dealership paid Volvo Cars about $10.5 million for products and services in the ordinary course of business. In turn,
Volvo Cars paid the dealership about $1.96 million for services in the ordinary course of business. Also in 2007,
Ford Credit provided about $14.5 million of financing to the dealership and paid $12,915 to it in the ordinary
course of business. The dealership paid Ford Credit about $14.2 million in the ordinary course of business.
Additionally, in 2007 Ford Credit purchased retail installment sales contracts and retail leases from the dealership in
amounts of about $270,000 and $3.1 million, respectively.

Edsel B. Ford II owns Pentastar Aviation, Inc., an aircraft charter, management, maintenance, and catering company.
During 2007, the Company paid Pentastar, or its affiliates, $296,880 for services provided to the Company in the
ordinary course of business.

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 2007, the Company paid Marketing Associates, LLC approximately $22.4 million for
marketing and related services provided in the ordinary course of business.
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Pursuant to SEC filings, the Company was notified that as of December 31, 2007, Brandes Investment Partners, L.P,
11988 El Camino Road, Suite 500, San Diego, California 92130, and certain of its affiliates (“Brandes”) owned
approximately 7.7% of the common stock of the Company. During 2007, the Company paid Brandes approximately
$9.6 million in the ordinary course of business.

Pursuant to SEC filings, the Company was notified that as of December 31, 2007, Capital Research Global Investors,
333 South Hope Street, Los Angeles, California 90071, and certain affiliates (“Capital Research”), owned
approximately 5.8% of common stock (77,537,050 of such shares are the result of ownership of securities
convertible into common stock). During 2007, the Company paid Capital Research approximately $14.1 million in
the ordinary course of business.

Pursuant to SEC filings, the Company was notified that as of December 31, 2007, Bank of America Corporation,
100 North Tryon, Floor 25, Bank of America Corporate Center, Charlotte, North Carolina 28255, and certain
affiliates, owned approximately 43.27% of common stock (which includes shares deemed to be owned by virtue of
United States Trust Company’s status as investment manager under Fords 401(k) plans). During 2007, the Company
paid Bank of America and certain of its affiliates approximately $2.8 million in the ordinary course of business.

Pursuant to SEC filings, the Company was notified that as of December 31, 2007. Wellington Management
Company, LLP, 75 State Street, Boston, Massachusetts 02109, owned approximately 7.7% of the Company’s common
stock. During 2007, the Company paid Wellington Management Company approximately $4.2 million in the
ordinary course of business.
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Compensation Discussion and Analysis (CD&A)
Executive Summary

The compensation of our executive officers for 2007 was intended to focus executive performance on achieving
important business objectives. Our 2007 performance against metrics for our performance-based programs indicates
that we made significant progress in our objective of returning to automotive profitability by 2009, which we refer to
as our “turnaround plan” in this analysis. Our executives, including the Named Executives, demonstrated exemplary
leadership in driving our 2007 performance. The following brief discussion of our compensation philosophy and
objectives provides you with the framework within which compensation programs were developed. The discussion of
the Company’s compensation objectives and business strategy provides you with background of those areas that were
determined to be important in moving the Company forward in its goal of achieving automotive profitability in 2009.

A. Compensation Philosophy

Our Compensation Committee has adopted the following Philosophy Statement with respect to all salaried
employees:

“Compensation and benefits programs are an important part of the Company’s employment relationship, which
also includes challenging and rewarding work, growth and career development opportunities, and being part of
a leading company with a diverse workforce and great products. Ford is a global company with consistent
compensation and benefits practices that are affordable to the business.

Pay for performance is fundamental to our compensation philosophy. We reward individuals for performance
and contributions to business success. Our compensation and benefits package in total will be competitive with
leading companies in each country.”

In addition, the Committee has approved the following Strategy Statement:

“Compensation will be used to attract, retain, and motivate employees and to reward the achievement of
business results through the delivery of competitive pay and incentive programs. Benefits provide employees
with income security and protection from catastrophic loss. The Company will develop benefit programs that
meet these objectives while minimizing its long-term liabilities.”

The Philosophy and Strategy Statements are reviewed by the Committee on a regular basis. In 2006, the Committee
amended the Strategy Statement to include retention of employees as an objective to emphasize the importance of this
goal as we execute our turnaround plan. There were no changes to the Philosophy and Strategy Statements in 2007.
B. Compensation Objectives and Business Strategy
Consistent with the statements above, our compensation programs are designed to:

e Drive accomplishment of strategic goals;

e Link executives’ goals with your interests as shareholders, by tying a significant portion of compensation
opportunity to our stock;

e Attract and retain talented leadership critical to implementing our turnaround plan and long-term success;

 Reinforce accountability by tying a significant portion of executive compensation to Company performance;
and

e Provide for Committee discretion to reward individual accomplishments or performance.

As noted above, one of the primary objectives of our compensation program is to drive executive behavior to
accomplish key strategic goals. The Compensation Committee, in consultation with the Executive Chairman, the
President and Chief Executive Officer, and the Group Vice President — Human Resources and Labor Affairs,
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determined that emphasizing certain metrics in performance-based incentive plans would best assist in our
turnaround efforts.

Our President and Chief Executive Officer, Alan Mulally, announced the following four strategic priorities for our
business:

1. Aggressively restructure our business to operate profitably at current demand and changing model mix.
2. Accelerate the development of new products our customers want and value.

3. Finance our plan and improve our balance sheet.

4. Work together effectively as one team.

Given these priorities and our financial performance in 2006, the Committee decided to emphasize global and
business unit profitability, as well as total Automotive operating-related cash flow and cost performance metrics in
our incentive plans for 2007. These metrics support the goals of aggressively restructuring our business to operate
profitably, as well as financing our plan and improving our balance sheet. Additionally, similar to 2006, the
Committee again emphasized quality and market share metrics in our incentive programs. These metrics support our
goals of accelerating the development and introduction of new products our customers want and value. As discussed
in greater detail below, performance in these critical areas in large part drove the compensation decisions for Named
Executives for 2007. For more detail on these metrics and how they were used in our incentive programs refer to
“Annual Compensation — B. Incentive Bonuses” on pp. 34-37 and “Equity-Based Compensation — A. Annual
Performance Unit and Stock Option Grants and C. Senior Executive Retention Program” on pp. 39-42.

How We Determine Compensation

With the above objectives and strategy in mind, the Compensation Committee determines compensation for our
executives. Among the tools the Committee uses are competitive surveys and internal pay equity and equity-value
accumulation analyses, as well as recommendations from the Executive Chairman, the President and CEO, the
Committee’s consultant, and our Human Resources department.

A. Competitive Survey

In December 2007, the Committee reviewed a report presented by Towers Perrin, an outside consulting firm, on
Ford’s compensation programs for executives. Using compensation data for 2006, the report discussed how our
executive compensation program compared with those of peer companies on base salary, bonus, long-term incentives,
benefits, and total compensation. Towers Perrin develops data using a survey of several leading companies that we
have historically used as comparator companies, adding stability and reliability to the survey data over time. In
addition to General Motors and DaimlerChrysler the survey also included 19 leading companies in other industries:

3M Boeing Conoco Phillips IBM

Alcoa Caterpillar Dow Chemical Johnson & Johnson
Altria Group Chevron DuPont Merck

AT&T Citigroup ExxonMobil Proctor & Gamble
BP Coca-Cola Hewlett-Packard

These companies were selected because, like Ford, they are generally Fortune 100 manufacturing companies with
significant revenue (generally over $15 billion) and with global operations employing a large number of individuals
in manufacturing, product engineering, and sales. Although many of these companies had more successful years than
Ford and its competitors in 2006 and 2007, we believe the comparator group provides a good basis for assessment of
our compensation programs. The market for executive talent is broad; to narrow the survey group to automotive-
related companies would be to ignore the fact that executives often move between industries. In addition,
compensation data for many other automotive manufacturers is not readily available.
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While the Committee uses the survey as a reference point, it is not, and was not in 2007, the determining factor in
executive compensation decisions. The survey group data is used primarily to ensure that our executive
compensation program as a whole is competitive when the Company achieves targeted performance levels. We
generally seek to provide total compensation opportunities, which includes salary, annual bonus and long-term
incentives, at or around the survey group’s median total compensation. We do not establish rigid targets for total
compensation, or any individual element of our executive compensation program, to the survey group. Rather,
consistent with our compensation objectives discussed above, we incorporate flexibility into our compensation
programs and in the executive assessment process to respond to, and adjust for, changes in the business environment
and individual accomplishments, performance, and circumstances.

The 2007 survey results indicated that the 2006 total compensation for our Named Executives as a group was about
33% below the median. In general, 2007 cash compensation for the Named Executives was above the median of the
survey group and equity-based compensation was significantly below the median. An analysis of how each element of
compensation listed below compared to the survey data for 2007, as well as how the factors described above,
including the competitive survey data review, affected Named Executive compensation decisions during 2007, is
included in the discussion of each element below.

B. Internal Pay Equity and Equity-Value Accumulation Analyses

Each year, the Committee reviews all components of compensation, both recent historical and prospective, of our
executive officers, including the Named Executives. This review includes data on salary, annual bonuses, and equity-
based awards, as well as data on perquisites and other benefits, and is prepared by the Company’s Human Resources
department. The Committee also takes into account relative pay considerations within the officer group and data
covering individual performance. In general, this analysis did not result in any significant differences in awarding of
compensation among Named Executives during 2007, other than that discussed under “Annual Compensation — A.
Salaries” on p. 33.

The Committee also considers analyses of the accumulation of the value of outstanding equity grants. For instance,
the Committee reviewed the value of equity-based awards at certain price levels of Ford stock. This review also
included data on the increase in shareholder value at these stock price levels. This allows the Committee to assess the
reasonableness of equity-based awards in comparison to potential increases in the Company’s market capitalization.

C. Management Recommendations

The Committee considers recommendations from Mr. Ford, Mr. Mulally, and the Group Vice President — Corporate
Human Resources and Labor Affairs, in developing compensation plans and evaluating performance of other
executive officers. The Committee’s consultant also provides advice and analyses on the structure and level of
executive compensation (see Compensation Committee Operations on pp. 19-20). As noted in the Executive
Summary above, Mr. Mulally established our corporate priorities and, subsequently, our incentive plan metrics were
developed in consultation with our Human Resources and Finance departments to support these priorities. In
addition, these metrics and related targets were developed from our 2007 plan. Final decisions on any major element
of compensation, however, as well as total compensation for executive officers, are made by the Compensation
Committee.

Named Executive Officers
The Named Executives based on 2007 compensation are:
e Alan Mulally — President and Chief Executive Officer

e Donat R. Leclair — Executive Vice President and Chief Financial Officer
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e Mark Fields — Executive Vice President and President — The Americas
e Lewis W. K. Booth — Executive Vice President — Ford of Europe and Premier Automotive Group

e Michael E. Bannister — Executive Vice President — Chief Executive Officer — Ford Motor Credit Company

Elements of Compensation

The table below lists the elements of our total compensation program and why we provide these elements:

Elements of Compensation Why We Pay

* Base Salary e attract, retain, and motivate executives

* provide income certainty

* Annual Cash Incentive Bonuses * motivate executives to achieve key business priorities and objectives

* hold executives accountable for performance against targets

* Equity-based Compensation * motivate executives to achieve key business priorities and objectives

(short- and long-term) ) )
¢ hold executives accountable for performance against targets

* focus executive behavior on Ford’s long-term success

o align executive interests with shareholder interests

¢ Perquisites and Other Benefits e attract and retain executives
* enhance executive productivity

¢ evaluation vehicles support development of our products

* Retirement Plans ¢ provide income security for retirement

* retain executives

Each compensation element is supported by the objectives and strategy discussed in the Executive Summary on

pp- 29-30. In addition, the Compensation Committee awards cash, stock options, restricted or unrestricted stock,
and/or Restricted Stock Units to key executives when it deems it appropriate for promotion, retention, recognition, or
incentive purposes. The special awards made during 2007, discussed in more detail below, were performance-based.

To achieve our objectives and to support our business strategy, compensation paid to our executives is structured to
ensure that there is an appropriate balance among the various forms of compensation. The charts below shows the
various balances we achieved compared to the balances achieved by the survey group:

Ford Comparator Group Median
! Base Sal
Other Equity Base Salary Other Equity OS% : 2/2 ary

28%

% 33%
\ 28% \

Benefits /

Target Bonus
2%

17%

Benefits
Stock Options 7%

17% Target Bonus Stock Options
25% 22%
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As the charts indicate, cash compensation makes up a higher percentage of our Named Executives’ compensation
than that of the comparator group’s median. Furthermore, equity-based compensation makes up a lower percentage
of our Named Executives’ compensation than that of the comparator group. We believe this is reasonable and not
unexpected given that we are in the midst of our turnaround plan.

The Committee attempts to strike appropriate balances by analyzing the competitive market for executive talent, our
business results and forecasts, and our key strategic goals for the year. Given that we are in the midst of a
turnaround designed to return our North American Automotive Operations to profitability by 2009, for 2007, the
Committee emphasized the accomplishment of short-term goals to keep us on track to achieve that objective. Our
equity-based programs, however, were also designed with restriction periods in order to continue to focus executive
behavior on our longer-term interests and align their interests with yours (see “Equity-Based Compensation” on

pp. 39-42.

Annual Compensation

Annual compensation for our executives includes salary and incentive bonus, if earned, paid in cash.

A. Salaries

Salaries are an essential component of a compensation package that helps attract, retain, and motivate performance.
When considering increases to base salaries in 2007, the Compensation Committee took into account generally the
following factors:

e the individual’s job duties, performance, and achievements;

e similar positions of responsibility within the Company (internal pay equity);

* job tenure, time since last salary increase, retention concerns, and critical skills; and
¢ level of pay compared to comparable positions at companies in the survey group.

The Compensation Committee reviews salaries of the Named Executives annually and at the time of a promotion or
other major change in responsibilities. As part of our objective to control costs, we did not increase salaries for any of
the Named Executives in 2006. In 2007, however, the Company made significant progress in improved profitability
and in meeting quality, cash flow, and cost targets. Given this progress, the Compensation Committee granted the
following Named Executives salary increases in December 2007 (the percentage increase appears in parentheses):
Donat R. Leclair (4.8%), Mark Fields (3.9%), and Lewis W. K. Booth (23.3%). In addition, Michael E. Bannister
received a salary increase (28.5%) in October 2007.

Messrs. Booth’s and Bannister’s relatively larger increases resulted from the timing of their last salary increases,
internal pay equity considerations and, in the case of Mr. Bannister, in connection with his promotion to an
Executive Vice President of Ford. The adjustments bring Mr. Booth’s and Mr. Bannister’s annual salaries more in line
with those of Mr. Leclair and Mr. Fields. Mr. Mulally joined Ford in September 2006 and did not receive a salary
increase during 2007.

Throughout 2007 the salaries for the Named Executives were above the median of the survey group. We believe that
paying base salaries at the high end of the competitive survey is appropriate to retain executives throughout the
business cycle because total compensation may be much lower than competitive levels (see “How We Determine
Compensation — A. Competitive Survey” on pp. 30-31). The relative salary level is also explained by the fact that
Ford is in general larger and more complex than many of the companies in the group. With respect to Mr. Mulally,
his salary resulted from negotiations that brought him to Ford as its President and Chief Executive Officer from his
previous senior position at Boeing.
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B. Incentive Bonuses

In 2007, for Named Executives whose primary responsibilities involved a particular business unit, the Committee set
a bonus formula that was based on metrics that took into account Company and relevant business unit performance
as follows:

e total company pre-tax profits;

* total Automotive operating-related cash flow;
e relevant business unit pre-tax profits;

e relevant business unit cost performance;

¢ relevant business unit market share; and

e relevant business unit quality.

The Committee determined that this structure best took into account Company as well as individual performance for
those executives responsible for our individual business units.

Those Named Executives whose duties are of a global nature were placed in the “Corporate” business unit. For these
executives, the performance metrics used for 2007 were the following;

e total company pre-tax profits;

¢ total Automotive operating-related cash flow;

e total cost performance;

¢ total market share; and

e a weighted average of all business unit quality metrics.

For each of the business units, we chose these metrics because they supported our key 2007 objectives identified as
top priorities for the year and necessary for our turnaround plan (see “Executive Summary” on pp. 29-30). The
bonus formula has a sliding scale, based on various levels of achievement for each metric. If certain performance
levels are not met for all metrics, the payout would be zero.

The Named Executives who participated in the Incentive Bonus Plan and their respective business unit are as follows:

Named Executive Business Unit

Alan Mulally Corporate

Donat R. Leclair Corporate

Mark Fields The Americas

Lewis W. K. Booth Ford of Europe (50%) — PAG* (50)%
Michael E. Bannister Corporate

* Denotes our Premier Automotive Group (Jaguar, Land Rover, and Volvo).

Under the Incentive Bonus Plan, the Committee sets target awards for each Named Executive based on the
individual’s level of responsibility and the maximum Company performance level. In 2007, the Committee also
considered competitive compensation data, pay equity considerations among the Named Executives, and the target
amounts set for 2006, as well as the need for flexibility to motivate and reward exceptional performance while
maximizing the deductibility of any amounts earned by the Named Executives by following the shareholder approved
terms of the Plan.

The 2007 target award for Mr. Mulally was 1.75 times base salary pursuant to the terms of his hiring contract. In
light of Mr. Mulally’s target, the target awards for Messrs. Leclair, Fields, Booth, and Bannister were generally based
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on internal equity pay considerations (see Grants of Plan-Based Awards in 2007 Table on p. 53). These target
amounts, if fully paid, would be above the median (27%) of the survey group for Mr. Mulally and at the median for
the other Named Executives. The target amounts were the maximum that could be paid if the Company exceeded its
performance goals and reached the maximum performance level under the Plan. The maximum targets were chosen
to comply with Section 162(m) of the Internal Revenue Code of 1986, as amended (“Code”), and allow us to deduct
for income tax purposes awards made to Named Executives under the Plan. The Committee may reduce, but not
increase, awards for Named Executives from the formula amount under the Plan. For Named Executives, awards
could have ranged between 0% and 100% of the maximum target award, depending on actual performance achieved.
Since the target awards were the maximum that could be paid out if performance goals were exceeded, the
performance results for any particular metric used in calculating a final award was based on a scale whereby a
maximum performance result of 150% or 200% of the target for a particular metric could be achieved (see chart
below).

Performance Result

Metric Maximum Potential
Profits Before Taxes (Global and Business Unit) 150%
Total Automotive Operating-Related Cash Flow* 150%
Cost Performance 200%
Market Share 200%
Quality 200%

* We define Total Automotive Operating-Related Cash Flow as automotive pre-tax profits (excluding special items as
detailed in Ford’s Annual Report on Form 10-K for the year ended December 31, 2007) adjusted for the following:

e less: capital spending (additional cash outflow);
¢ add back: depreciation and amortization (non-cash expense);
e add/deduct: changes in receivables, inventory, and trade payables; and
e Other — primarily expense and timing differences.
The following are excluded in the Total Automotive Operating-Related Cash Flow for Incentive Bonus Plan purposes:
e pension plan contributions;
* long-term VEBA contributions;
e employee separation payments; and
¢ tax refunds.

Typically, each metric would have had a maximum potential performance result of 200%. In the Committee’s view,
however, a 200% maximum potential performance result was not appropriate for the Profit Before Taxes and Total
Automotive Operating-Related Cash Flow metrics as both were planned to be negative.

For the business units in which Named Executives participated, the following table shows the performance metrics
and weightings, the target for each metric, and performance results against targets for each metric. The Committee
reviewed Ford’s performance during 2007 against the targets. Based on this performance, the Committee approved
the calculations of the percentage of each of the six performance goals achieved for each business unit. The results
show that we surpassed the targets for every metric, except the Market Share metric. This performance shows that we
made significant progress in 2007 toward our goal of returning to total Automotive profitability by 2009. This
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demonstrates that Mr. Mulally’s strategy of one Ford team focusing on one plan is taking hold and progressing our

turnaround plan.

2007 Incentive Bonus Targets and Performance Results
(at 100% Target Level)

Performance Metric

% Weighting

2007 Target

Performance Results
(% of Target Achieved)

Global PBT* ($ Millions) $(4,900) 150%
Corporate 55%
The Americas 40%
Ford of Europe 40%
PAG 40%
Business Unit PBT*
Corporate N/A N/A N/A
The Americas ($ Millions) 15% $(3,928) 150%
Ford of Europe ($ Millions) 15% $ 636 150%
PAG ($ Millions) 15% $ 386 150%
Total Automotive Operating-Related Cash Flow*
($ Billions) 20% $ (6.4 150%
Cost Performance* 8.33%
Corporate ($ Millions) $ 265 200%
The Americas ($ Millions) $ (509) 200%
Ford of Europe ($ Millions) $ 228 138%
PAG ($ Millions) $ 450 200%
Market Share 8.33%
Corporate 10.05% 0%
The Americas 14.75% 0%
Ford of Europe 8.60% 0%
PAG 1.19% 0%
Quality ** 8.33%
Corporate 118%
Things-Gone-Wrong% YOY Improvement (50)% o
Warranty Spending% YOY Improvement (50)% e
The Americas 117%
Things-Gone-Wrong% YOY Improvement (50)% 11.2%
Warranty Spending% YOY Improvement (50)% 9.0%
Ford of Europe 157%
Things-Gone-Wrong% YOY Improvement (50)% 5.9%
Warranty Spending% YOY Improvement (50)% 2.4%
PAG 86%
Things-Gone-Wrong% YOY Improvement (50)% 13.0%
Warranty Spending% YOY Improvement (50)% 7.9%
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* Excludes special items as detailed in Ford’s Annual Report on Form 10-K for the year ended December 31,
2007.

** The Quality metrics for the relevant business units were developed from our Warranty Spending data and
industry survey data that measured Things-Gone-Wrong. To better understand the Quality metrics, we show the
targets as year-over-year improvement that was to be achieved. The actual targets for the Things-Gone-Wrong
metrics were the number of Things-Gone-Wrong for each relevant business unit and, in some cases, sub-
business units. The Warranty Spending targets had a similarly intricate design. Because showing the actual
metrics would be unwieldy and not enhance your understanding of the target to be achieved, we have translated
the Things-Gone-Wrong and Warranty Spending targets into year-over-year improvement targets for each
relevant business unit.

##** The Corporate business unit did not have a formal target for the quality metric. Instead, performance for the
Corporate Quality metric was a weighted average of the other business units’ quality performance. The
weightings for Corporate business unit Quality metrics were as follows: The Americas — 52.2%; Ford of
Europe — 20.8%; PAG — 21.8%; and Asia Pacific and Africa — 5.2%. These weightings were based on the
planned net revenues of the relevant business units for 2007. The Performance Results column for the Quality
metric shows the combined percent achieved for the Things-Gone-Wrong target and Warranty Spending target,
weighted equally as shown in the table.

The table below shows the total performance results for each business unit in which a Named Executive participated.
Based on the performance against each metric’s targets within the relevant business unit shown above, the Committee
calculated the percent of the total target award earned for that business unit.

2007 Incentive Bonus Plan Total Performance Results
(% of Target Achieved)

Total Performance Results
Business Unit (Total% of Target Award Achieved)
Corporate 139%
The Americas 139%
Ford of Europe 144%
PAG 136%

The Committee decided to set aside up to $271.5 million for the payment of bonuses to approximately 5,200
management participants under the plan, which is equal to the formula amount based on performance results. All
Named Executives who received a bonus for 2007 received awards that were equal to the formula amount. See
column (g) of the Summary Compensation Table and footnote 3 on pp. 50-51. Because actual performance exceeded
targets for all metrics, except the market share metric, and, for PAG, the quality metric, the Committee decided to
award participating Named Executives awards equal to the formula amount under the plan.

C. Incremental Performance Bonuses

Our results relative to the Incentive Bonus Plan goals above represented significant progress during 2007 towards our
objective of achieving automotive profitability by 2009. This progress required extraordinary performance by the
Named Executives. The Committee reviewed each of the Named Executives’ contributions to our improved 2007
results and decided to grant additional, discretionary bonuses to the Named Executives in recognition of their
exemplary leadership (see column (d) of the Summary Compensation Table on p. 50). These bonuses were paid
outside of the Incentive Bonus Plan and, therefore, are subject to the deduction limits of Section 162(m) (see “Tax
and Other Considerations — A. Internal Revenue Code § 162(m)” on pp. 47-48).
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From an enterprise-wide perspective, the Committee recognized the following factors:

e $10 billion year-over-year improvement in our profit-before-taxes;

e total automotive operating-related cash flow was positive when it was planned to be negative;

* on-going improvement of our vehicle quality; and

 continued cost reductions that moves us closer to achieving a competitive cost structure.
With respect to Mr. Mulally, the Committee noted his additional, extraordinary performance in the following areas:
e Strategic Direction

e Designed the Company’s strategy and delivering on the long-term objectives.

o Effectively communicating the Company’s strategy to key stakeholders through investor conferences, national
dealer meetings, and supplier interactions.

o Leadership and Operational Effectiveness

e Building an effective executive team that is aligned and delivering the Company’s key four priorities (see
“Executive Summary” on p. 30).

e Improved operational effectiveness through a weekly management process that ensured focus on key metrics
within the relevant business units, identified obstacles and solutions to problems, and delivered the improved
business results.

* Organization and Employee Development

* Led negotiation of new Collective Bargaining Agreement with the UAW that established two-tiered wage
structure, transfers hourly health care liability to a UAW-managed VEBA, confirmed future plant
rationalization, and achieved significant progress towards competitive cost structure.

e Developing next generation of leadership through key talent reviews and creation of development plans.

In light of the performance outlined above, and our performance against the Incentive Bonus Plan, the Committee
determined Mr. Mulally should be awarded a significant bonus to recognize his leadership in achieving our improved
results and as an incentive for continued exceptional performance.

The Committee also recognized exceptional performance of Messrs. Leclair, Fields, Booth, and Bannister. In
particular, the Committee noted their individual and collective performance results in the following areas during
2007:

e Improved balance sheet and secured financing to fund our plan;

e Exceeded cash flow metric;

 Continued improvement in vehicle quality;

» Continued improvement in cost reductions;

¢ Successtully launched new products; and

* Accessed adequate funding for Ford Credit in a difficult credit environment.

Each of the Named Executives’ performance supported the four priorities established by Mr. Mulally (see “Executive
Summary” on p. 30). In consideration of the Named Executives’ leadership in achieving our 2007 results, the
Committee determined that an award of additional bonuses was appropriate in order to recognize their outstanding
performance.
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Equity-Based Compensation

Our equity-based incentive awards are tied to our performance and the future value of our common stock. These
awards are intended to focus executive behavior on our longer-term interests, because today’s business decisions
affect Ford over a number of years. For 2007, our equity-based compensation consisted of new grants of Performance
Units and stock options, payouts from past Performance Stock Rights grants, and retention grants to certain Named
Executives, as explained in more detail below.

As discussed above, the competitive survey indicates that equity-based compensation for the Named Executives is
below the median of the comparator group. For Mr. Mulally, the survey showed that his total equity-based
compensation was 12% below the median of the survey group (-20% for stock options and -5% for other equity-
based awards). For the other Named Executives, the survey showed that total equity-based compensation was 34%
below the median of the comparator group (-22% for stock options and -43% for other equity-based awards). This
was anticipated because of our desire to reduce the expense of our executive compensation programs.

A. Annual Performance Unit and Stock Option Grants

For 2006, our equity-based incentive compensation program had three basic elements: stock options, Performance
Stock Rights, and performance-based Restricted Stock Equivalents. In 2007, the Committee refined our equity-based
incentive program for executive officers, including the Named Executives, by deciding to grant only two types of
equity-based compensation: stock options and Performance Units (see Grants of Plan-Based Awards in 2007 Table
and related footnotes on pp. 53-55). The Committee decided that eliminating new grants of Performance Stock
Rights removed a level of complexity from the annual equity grant process. The Committee allocated the value of the
discontinued Performance Stock Right grant equally among options and Performance Units. Because the Committee
desired to place equal weight on the two types of equity-based compensation granted in 2007, the Committee
awarded 50% of the value of each executive’s annual equity award in stock options and 50% in Performance Units.

In general, the total value of these grants in 2007 was determined based on the following considerations:
* job responsibilities and expected role in our long-term performance;
e retention needs;
* historical share allocations;
e the value of equity-based grants granted to the executive in the prior year; and
¢ the total number of options awarded to our employees.

The stock options vest over three years, have a ten-year term, and function as our longest-term incentive. The
Committee believes this focuses executive behavior and decision making on our long-term interests and aligns the
interests of our executives with those of our shareholders. The Performance Units are awarded based on a one-year
performance period, but are paid out in service-based Restricted Stock Units, which add an additional two-year
retention element. In granting the Performance Units, the Committee chose a one-year performance period in order
to focus executive behavior on achieving key short-term business objectives, similar to the Incentive Bonus Plan. The
two-year restriction period, however, adds an intermediate element that serves to retain executives and focus their
behavior beyond the initial one-year performance period. In addition, because executive decisions regarding product
development, marketing, sales, etc., can affect our performance over several years, the Committee believes that it is
important to structure equity-based awards so that executives will focus on the long-term consequences of their
decisions. This also further aligns executive interests with your interests as shareholders.

For the 2007 Performance Unit grants, the Committee selected metrics, weightings, and targets identical to those
under the 2007 Incentive Bonus Plan (see “2007 Incentive Bonus Targets and Performance Results Table” on p. 36).
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The Committee chose identical metrics and targets to support our compensation objectives and key priorities (see
“Executive Summary — B. Compensation Objectives and Business Strategy” on pp. 29-30).

The target awards for 2007 Performance Unit grants for Messrs. Mulally, Leclair, Fields, Booth, and Bannister are
shown in column (h) of the “Grants of Plan-Based Awards Table in 2007” on p. 53. These amounts represent the
maximum award opportunity. Payouts could range from 0% to 100% of the target award depending on performance.
The Committee could decrease, but not increase, an award for Named Executives. Each of the participating Named
Executives was placed in the same business unit as they had been placed under the Incentive Bonus Plan.

The table below shows the performance results for each metric for each business unit and the total performance
results against the metrics for 2007. The Committee reviewed Ford’s performance during 2007 against the goals.
Based on this performance, the Committee determined the percentage of each of the six performance goals achieved
and the percent of the target award earned for each business unit in which a Named Executive participated.

2007 Performance Unit Performance Results
(% of Target Achieved)

Performance Results
Business Global Business Total Auto. Cost Market (Total% of
Unit PBT Unit PBT Op.-Rel. Cash Flow Performance Share Quality Target Achieved)
Corporate 100% N/A 100% 100% 0% 80% 90%
The Americas 100% 100% 100% 100% 0% 86% 91%
Europe 100% 100% 100% 100% 78% 100% 98%
PAG 100% 100% 100% 100% 0% 51% 88%

In its discretion and based on our exemplary performance during 2007, as discussed under the Incentive Bonuses on
pp. 34-37, the Committee determined not to reduce payouts and awarded Restricted Stock Units based on the
percentage earned for each business unit indicated in the far right hand column of the above table.

B. Performance Stock Rights
Final Awards for the 2005-2007 Performance Period

In 2005, the Committee granted Performance Stock Rights to each of our Named Executives, other than Mr. Mulally,
as well as certain other top executives. These Performance Stock Rights covered the performance period 2005-2007
and paid Dividend Equivalents in cash (if we paid dividends on our common stock) based on 100% of the targeted
payout. The target payouts were primarily determined by considering executives” job responsibilities at the time of
the grant and their expected future contributions. Final Awards of common stock could range from 0% to 150% of
the targeted payout. The targets for the participating Named Executives are shown below:

Named Executive 100% Target Performance Stock Rights
Donat R. Leclair 75,000
Mark Fields 75,000
Lewis W. K. Booth 35,000
Michael E. Bannister 35,000

In 2005, the Committee decided that the metrics and weightings shown below supported Ford’s business strategy at
that time of improving market share, customer satisfaction, and cost efficiency, as well as focusing on shareholder
returns. While these objectives continue to be important, the Committee has shifted emphasis to other goals (see
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“Executive Summary” on pp. 29-30). The following table shows the metrics, weightings, target goals, and the
performance results.

2005-2007 Performance Stock Rights
(Target Goals and Performance Results)

2005-2007 Target Performance Results

Metrics (% weighting) (to earn 100% of Target) (% of Target Achieved
Total Shareholder Returns of Ford Compared with Total 45™ __ 54" percentile 0%

Shareholder Returns of other S&P 500 Companies (20)%
Total Cost Performance (20)% $4.8 Billion Cost 0%

Improvement during Period

Global Market Share (20)% 12% 0%
Customer Satisfaction — High-Time-in-Service* (20)%

U.S. (70% weight) 56% 100%

Europe (30% weight) 34% 133%
Customer Satisfaction — Launch* (20)%

Customer Satisfaction Survey 66% 116%

Results (50)%

Things-Gone-Wrong Survey 1,943 118%

Results (50)%

*The High-Time-in-Service and Launch metrics are derived from Global Quality Research System surveys conducted
by an independent third-party. The High-Time-in-Service survey measures customer satisfaction after vehicles have
been in service for three years. The Launch survey measures customer satisfaction after the vehicle has been in
service for three months. The Things-Gone-Wrong metric is measured on a per 1,000 vehicle basis by asking
customers to check boxes where they feel there has been a “thing gone wrong” with the vehicle.

Based on this performance, the formula produced awards of 45% of the shares covered by the Performance Stock
Rights for Messrs. Leclair, Fields, Booth, and Bannister. The 2007 Final Awards of common stock relating to
Performance Stock Rights for the 2005-2007 performance period were paid out in March 2008. The Committee in its
discretion determined not to reduce the payouts because the formula inherently took into account the level of
performance achieved.

C. Senior Executive Retention Program

In response to Mr. Mulally’s strategic priority of working together effectively as one team working toward one goal,
the Committee decided to settle an equity incentive program initiated for certain executives in March 2006. The
consideration for settling the program was a cash payment made to participants based on actual and expected
achievement of certain goals during the 2006-2008 performance period. Payments made to Messrs. Leclair, Fields,
and Booth are shown in column (g) of the Summary Compensation Table on p. 50 for 2006 compensation and
further explained in footnote 3 on p. 51.

To continue to provide a powerful retention element and incentive to work together effectively as one team to
accomplish key initiatives, the Committee decided to grant to certain senior executives, including certain of the
Named Executives, additional stock options as well as Performance Units in March 2007. The award opportunity for
each participant was valued at eight times base salary and reinforces the importance of accomplishing our key
strategic goals. In addition, the Committee believes an opportunity of this size will serve as a strong retention
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incentive for key executives that have been identified as critical in implementing our turnaround plan and drive to
profitability in 2009. The retention of key executives who are tasked with leading our drive to profitability in 2009 is
extremely important. During 2007, a number of automotive executives moved among competitors. In order to
provide stability and ensure consistent leadership, the Committee believed it was in our best interest to retain
executives identified as critical to accomplishing our objectives.

We reduced the award opportunity for Messrs. Leclair, Fields, and Booth by the amount of their cash payout for the
settled program referred to above. Mr. Bannister also participated in this new award opportunity. The value of the net
amount of the award opportunity was delivered 50% in stock options and 50% in Performance Units, consistent with
the mix of the annual equity grant. See the Grants of Plan-Based Awards in 2007 Table on page 53 and footnotes 2
and 4 for a description of the terms and conditions of these awards.

For the performance against the 2007 target goals, refer to the “2007 Performance Unit Performance Results Table”
on p. 40. The Committee in its discretion determined not to reduce payouts and awarded restricted stock units based
on the percentage earned for each business unit indicated in the far right hand column of the above referenced table.

D. Timing of Awards

Annual grants of equity awards are typically determined at a February Compensation Committee meeting. At that
time, data for previous performance periods are available to determine the amount of the Final Awards. The
Committee also decides the effective date of the annual equity-based grants of options and Performance Units. Due to
administrative complexity relating to valuation and notification, on February 27, 2008, the Committee approved the
annual 2008 equity-based Final Awards and grants with an effective date of March 5, 2008. A similar practice was
also followed for the 2007 annual equity-based Final Awards and grants. The release of earnings information for the
prior fiscal year is sufficiently in advance of the annual grant date for the public to be aware of the information.

The Committee does not time equity grant dates to affect the value of compensation either positively or negatively.
Executive officers did not play a role in the selection of the grant dates. Special grants, whether approved by the
Compensation Committee for officers or the Long-Term Incentive Compensation Award Committee for non-officers,
are effective either on a specified future date (e.g., a date that coincides with a promotion or hiring date, or quarterly
grant date), or the date of approval. In the case of an approval by written consent, the grant date cannot be earlier
than the date when the Committee member approvals have been obtained. See Corporate Governance —
Compensation Committee Operations at pp. 19-20 for more information on the Long-Term Incentive Compensation
Award Committee.

E. Stock Option Exercise Price Determination

Under the 1998 Long-Term Incentive Plan, the terms of which were approved by you, the exercise price of options is
the average of the high and low trading prices of our common stock traded on the NYSE on the effective date of the
grant. For exercise prices of the 2007 option grants, see column (1) of the Grants of Plan-Based Awards in 2007 Table
on p. 53.

Proposal 4 on pp. 72-79 is our proposal requesting your approval of the 2008 Long-Term Incentive Plan (the “2008
Plan”). If approved, the exercise price of options under the 2008 Plan will be the closing price on the date of grant.
The Committee decided to use the closing price as the fair market value for option grants to reduce complexity and
because it is more in line with SEC disclosure requirements.
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Stock Ownership Goals

In 1994, the Compensation Committee created stock ownership goals for executives at or above the Vice President
level to further align the interests of the executives with those of shareholders. The following table shows the officer
level and respective ownership goal.

Ownership Goal

Officer Level (% of salary)
Vice Presidents and Senior Vice Presidents 100%
Group Vice Presidents 200%
Executive Vice Presidents 300%
Executive Chairman and President & CEO 500%

Executives have five years from taking their position to achieve their goal.

We review progress toward achievement of the ownership goals periodically. All forms of stock ownership —
including directly and indirectly owned shares of common stock, final awards of stock equivalents or restricted stock
units, and units that are based on common stock — count toward the goal. As of December 31, 2007, all of the
Named Executives are still within the five year period to achieve their goals.

Compensation Programs for 2008

A. Annual Incentive Compensation Plan

We are asking you to approve the terms of our Incentive Bonus Plan, formally known as the Annual Incentive
Compensation Plan. Proposal 3 explains the material terms of the Incentive Bonus Plan and the plan text is attached
as Appendix I to this Proxy Statement. We have not made any material changes to the Incentive Bonus Plan since we
last requested your approval of its terms at the 2003 Annual Meeting of Shareholders. The minor changes we have
made are indicated in Appendix I. Most of the changes relate to making the Incentive Bonus Plan compliant with
Code Section 409A.

We are also requesting 