Ford Motor Company’s Value
Enhancement Plan (A)

On April 14, 2000, Ford Motor Co. announced a shareholder Value Enhancement Plan
(VEP) to significantly recapitalize the firm’s ownership structure. Ford had accumulated
$23 billion in cash reserves, close to the company’s largest ever cash position and signifi-
cant relative to Ford’s $57 billion equity market capitalization. Under the VEP, Ford
would return as much as $10 billion of this cash to shareholders. In exchange for each
share currently held, the plan would give stockholders one new share plus the choice of
receiving $20 either in cash or additional new Ford common shares. Ford also announced
that it would distribute ownership of its Visteon Corp. parts unit to shareholders.

Ford’s share price had performed poorly over the previous year (Exhibit 1), and the
proposal drew a positive reaction from analysts who had been urging the company for
months to distribute cash to stockholders. Some hailed the VEP as the boldest step yet
by Ford Chairman William Clay Ford Jr. and Chief Executive Officer Jacques Nasser
to convince investors that they were undervaluing the world’s No. 2 automaker.

However, the plan raised a number of questions for investors. Why was Ford propos-
ing this transaction instead of a traditional share repurchase or a cash dividend? How
did the interests of the Ford family factor into this decision, and what did the transac-
tion imply about the future involvement of the family in the company? Why was Ford
distributing such a significant amount of cash at this particular point in time? Did the
distribution signal a change in the company’s appetite for making acquisitions or future
capital expenditures? If shareholders collectively elected to receive less than $10 bil-
lion in cash, how would Ford distribute the remaining cash?

Ford Motor Company

Headquartered in Dearborn, Michigan, Ford Motor Company was the world’s largest
producer of trucks and, after General Motors, the second-largest producer of cars and
trucks combined. Ford also engaged in other businesses, including manufacturing auto-
motive components and systems and financing and renting vehicles and equipment. The
company had engaged in limited diversification in the 1950s and 1960s, but by the
1990s it had refocused attention on its automotive businesses and financial services.
Ford also had grown significantly by acquisition. Recent major transactions included
Ford’s purchase of Hertz Corporation in 1987, Jaguar Cars in 1989, Volvo Cars in 1999,
and Land Rover in early 2000.

Ford competed in an industry that was notoriously sensitive to the economic cycle.
(See Exhibit 2 for the relationship between U.S. auto industry sales and GDP growth.)
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Car companies would see large swings in their cash flows as economic growth and the
interest rates fluctuated. The industry was particularly badly hit during the oil crisis of
the late 1970s and early 1980s when the United States experienced record double-digit
inflation and treasury bills yielded almost 20%. In 1980, Chrysler was saved from bank-
ruptcy by a government bailout that took the form of $1.5 billion of loan guarantees.
Over the five years ending December 31, 1981, Ford’s equity market value fell from
$5.8 billion to $2.0 billion. It rebounded rapidly the next year—more than doubling—as
economic conditions improved.

The history of Ford Motor Company dates back to its founding by Henry Ford and
11 investors in 1903. At that time, cars were custom made, unreliable, and costly novel-
ties. Ford wanted to make them simple, inexpensive necessities. “The way to make au-
tomobiles is to make one automobile like another automobile, to make them all alike,
to make them come through the factory just alike, just as one pin is like another pin
when it comes from the pin factory,” he said when the company was founded.! Unwa-
vering in this vision, Henry Ford did not easily share control and, by 1906, he had ac-
quired a majority position in the company’s stock. In 1919, when the minority stock-
holders balked at building the giant (and expensive) River Rouge Plant in Dearborn,
Michigan, Henry Ford bought them out. As a result, Ford, his wife, Clara, and their
only son, Edsel, acquired full ownership. Ford would soon become the nation’s third
billionaire after Andrew Carnegie (steel) and John D. Rockefeller (oil). “Rockefeller at
the height of his involvement in Standard Oil had owned no more than 27 percent of
that company’s stock. By contrast, Henry owned all of the Ford Motor Company, which
gave him a power no other American industrialist had ever possessed.”

In January 1956, Ford Motor Company sold shares to the public. Until then, the
Ford family and the Ford Foundation (formed in 1936) had been the company’s sole
stockholders. The Ford Foundation held by far the majority of the shares outstanding,
although its holdings were non-voting Class A shares received upon the deaths of Edsel
Ford in 1942 and Henry Ford in 1947. The Ford Foundation pressured the company to
create a public market for Ford common shares so that it could sell its Ford shares and
reduce its reliance on income received in the form of Ford dividends. Class A shares
sold by the Ford Foundation became voting common shares. As shown in Exhibit 3, the
Ford Foundation disposed of the last of these shares in 1973.

Going public also gave the company increased access to the capital markets. At that
time, Ford was in the midst of a large research and development expenditure related to
the Edsel, a car the company hoped would return it to parity with General Motors. The
Edsel was introduced with great fanfare in 1957, but production was discontinued in
1959. Ford acknowledged a net loss of $350 million on a project that still ranks among
the greatest flops in world business history.

The positions of chairman of the board and chief executive officer of Ford Motor
Company were held by Ford family members, Henry Ford and his grandson, Henry
Ford II, until Philip Caldwell assumed those roles in 1979. The family continued to be
represented on the company’s board of directors, and chairmanship of the board again
came to be held by a family member when William Clay Ford, Jr. was appointed in Jan-
uary 1999. The composition of Ford’s board of directors as of March 1, 2000, is shown
in Exhibit 4. An abbreviated Ford family tree is shown in Exhibit 5.

In 1999, Ford recorded record net income of $7.2 billion on record revenues of
$162.6 billion. Ford U.S. car and truck sales represented a 24.1% share of that market.
The company had manufacturing facilities located in 25 countries on six continents,

1Source: Peter Collier and David Horowitz, The Fords (New York: Simon & Schuster, 1987, p. 49).
2Source: Ibid., p. 90.
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and manufacturing employment represented about 80% of Ford’s approximately
335,000 employees. Ford was now the world’s most profitable auto company, and many
believed the firm had achieved efficiencies that would enable it to sustain this position.
Exhibit 6 provides selected financial information on Ford, while Exhibit 7 gives a
breakdown of the company’s cash flows. Exhibits 8 and 9 contain selected financial in-
formation on General Motors and DaimlerChrysler, respectively. Exhibit 10 provides
auto company valuation information and interest rates as of April 14, 2000.

Ownership Structure

At the time of its initial public offering, Ford modified its structure of multiple share
classes in order to preserve family control. In particular, Class B shares had special
voting rights and could be owned only by Ford family members. As long as they owned
a minimum number of Class B shares, the Ford family would retain 40% of the voting
power. When Class B shares were sold outside the Ford family, they reverted to com-
mon stock. As shown in Exhibit 3, outstanding Class B shares declined by about 50%
over the period 19562000 on a split-adjusted basis, but by much more in relation to
total shares outstanding. Class B shares received the same per share dividends as paid
on Ford’s common shares.

As of February 2000, Ford had 1.15 billion common shares and 70.9 million Class B
shares outstanding. The Ford family retained its 40% vote as long as it owned at least
60.7 million shares of the Class B stock. If Class B holdings fell between 33.7 million
and 60.7 million shares, the family retained voting power of only 30%. Below 33.7 mil-
lion Class B shares, all special privileges were lost.

Ford’s special ownership structure meant that the interests of the Ford family would
play a role in determining the company’s financial policies. For example, institutional
shareholders had for years urged Ford to conduct share repurchases over paying cash
dividends. Yet, the family strongly preferred receiving dividends despite the fact that
dividends were tax inefficient for many shareholders.? Cash dividends provided family
members with liquidity without having to sell Class B shares and run the risk of dilut-
ing the family’s control. Liquidity needs could be especially large in cases of divorce
settlements or at times when Ford heirs died and large estate taxes had to be paid. In
February 2000, there were 101 holders of Class B shares.

The Value Enhancement Plan

Under the terms of the Value Enhancement Plan, shareholders would exchange their
existing common and Class B shares one-for-one for new Ford common and new Class
B shares, respectively. In addition, all shareholders would receive either $20 per share
in cash or the equivalent value in new Ford common shares based on Ford’s stock price
in late July 2000. For example, at a pre-distribution share price of $60 for existing
common shares, new Ford shares would be worth $40. Stockholders thus would have
the choice to receive $20 of cash or half a share of new Ford common. Shareholders
also could elect to receive a combination of cash and new Ford common stock with an

3Shareholders were taxed on cash dividends at ordinary income rates, whereas gains realized on
shares that were repurchased received capital gains treatment. For individual taxpayers in 2000, the
highest U.S. federal tax bracket for ordinary income was 39.6% while long-term capital gains were
generally taxed at a maximum rate of 20%. For the company, cash paid out in the form of dividends
versus share repurchases was tax neutral since deductions were not allowed in either case.



246 Debt Policy and Long-Term Financing

aggregate value of $20. Shareholders who did not make an election would be treated as
if they made a $20 all-cash election.

Ford officials said they thought 40% of shareholders would take the cash option. In
the event that the cash option was oversubscribed, the $20-per-share payment would be
distributed pro rata to ensure that the company distributed at most $10 billion. Divi-
dends on new Ford shares would be reduced such that shareholders who elected stock
only would get about the same dividend payment on their package of new shares as the
quarterly $0.50 per share currently being paid.

The company later amended the VEP to offer shareholders a third option under
which they could elect to receive a combination of cash and stock worth $20, where the
relative cash/stock proportions would be chosen to allow shareholders to maintain the
same percentage interest in the company as they had before the transaction. These pro-
portions could only be determined once the shareholder elections had been received.
This option was aimed at passive investors, including index funds, who invested in
companies in proportions based on the market capitalization of their shares. Observers
thought that 20% or more of Ford’s shareholders might elect this option.

With respect to taxation, the company said that since shareholders receiving the
cash distribution would suffer a “meaningful reduction” in their percentage ownership
of the company, they would be taxed on that amount as a capital gain. Shareholders
who received shares in lieu of cash would pay capital gains taxes on those shares only
when they were sold.*

As part of the Value Enhancement Plan, Ford also announced that Visteon, its parts
unit with $19 billion in revenues, would be spun off to shareholders. (The actual spin-
off of Visteon would occur on June 28, 2000, and its market capitalization would be
approximately $2 billion.) Visteon was the second-largest auto supplier, after Delphi
Automotive Systems Corp., which General Motors Corp. had spun off to shareholders
in 1999. The decision to spin off Visteon had been expected for months, but had met
with opposition from U.S. employees represented by the United Auto Workers union.
Protesters worried that it could mean fewer union jobs and lower wages. Strike plans
were aborted after Ford agreed to keep Visteon workers on its payroll, guaranteeing
wages and benefits under the current contract.

The Visteon part of the plan represented the second major spin-off of a Ford sub-
sidiary in less than two years. In April 1998, Ford had distributed to shareholders its
80.7% interest in Associates First Capital valued at $26.6 billion.

Effect on Employee Savings Plans and Stock Options

Employees presently owned approximately 200 million shares of Ford common stock
through various company savings plans for salaried and hourly employees. As with other
shareholders, participants in these plans would receive cash by default if they did not make
an election. However, any cash received for employees who made no election would be in-
vested on their behalf in Ford common shares through open market purchases.

Employee stock options to buy Ford common shares would be adjusted as if the em-
ployees elected to receive all shares. For example, at an exchange rate of 1.5 new
shares for each existing share, an employee who had an option to purchase 100 shares
with a current exercise price of $30 would receive a new option to purchase 150 new
shares with an exercise price of $20 per share. As of December 31, 1999, employees
held options to purchase 75.3 million shares at an average exercise price of $32.66.

4The special tax treatment of the cash disbursement as a capital gain rather than ordinary income did
not necessarily apply to shareholders owning more than 1% of Ford’s shares outstanding or to
shareholders who exercised control over corporate affairs.
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Ford’s Stated Rationale for the Recapitalization

Ford gave the following explanation for the recapitalization:?

Ford believes the recapitalization will provide value, flexibility, liquidity, and alignment for
Ford stockholders, and tie Ford management even more closely to the interests of Ford
stockholders. Ford believes that its stock is undervalued, limiting, among other things, the
Company’s ability to use its stock for acquisitions or to attract, retain or incentivize
employees. Ford believes the recapitalization will highlight its cash reserves and cash flow
generating capacity, which have not been adequately reflected in its stock price. )

The recapitalization also will reshuffle ownership interests in the Company’s revised
capital structure, as Ford stockholders elect to increase or reduce their relative equity
investment in the Company. Moreover, in Ford’s judgment, certain objectives in the
recapitalization, such as stockholder liquidity, could not be achieved as effectively through a
conventional share repurchase. In particular, the recapitalization is responsive to the interests
of stockholders who would ordinarily be disinclined to sell any portion of their existing Ford
shares. The commitment to Ford of these long-term stockholders, which include current and
retired employees, holders of Class B stock, and certain retail and institutional investors, is a
source of strategic advantage to the Company. Finally, by allowing for the distribution of
additional new common shares to holders of Class B stock, the recapitalization will more
closely align the interests of all Ford stockholders.

Executive officers of Ford generally are expected to elect to receive only stock in the
recapitalization. More broadly, Ford’s employee stock option and restricted stock programs
will be adjusted to reflect the issuance of new shares in the recapitalization. As a
consequence of the executive elections and the adjustments in the employee incentive plans,
the recapitalization will tie Ford management’s compensation even more closely to the
performance of Ford’s stock price.

In a company press release when the VEP was first announced, Chairman Bill Ford
commented that “this innovative and unprecedented plan reflects our confidence in the
outlook for our business and an absolute commitment to rewarding our shareholders.
This action is indicative of the new mindset at Ford Motor Co. and our confidence in
the future. It is shareholder-friendly because it offers all shareholders an option, the
choice of cash or increased ownership.” He added that by allowing the distribution of
common shares to holders of Class B stock, the VEP would more closely align the in-
terests of all Ford stockholders.

With respect to the Visteon spin-off, Mr. Ford said, “We believe independence for
Visteon will result in it being a stronger competitor and is in the best long-term interest
of both Visteon employees and Ford Motor Company shareholders.” He said the sepa-
ration would allow the automaker to focus on its core business and give Visteon a
chance to build its client base outside Ford.6

Ford CEO and President Jacques Nasser said, “These pioneering actions will
allow us to immediately reward our shareholders and accelerate our transformation
into a leading consumer-focused company. Today’s actions reflect our intense effort
to transform and strengthen our overall business, unleash the spirit of the Ford team,
better connect with customers, and reward shareholders while maintaining strategic
flexibility.”’

5Source: Ford SEC filings.
6Source: Company press release on April 14, 2000.
7Source: Ibid.
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Immediate Outside Reaction

On Wall Street the reaction was generally very positive. Morgan Stanley auto analyst
Stephen Girsky noted that “it is the first time in over a decade that Ford is returning ex-
cess cash to shareholders. It sends a message as to management’s confidence in the fu-
ture of the business.”®

Girsky also noted that the deal rewarded shareholders much faster than would a tra-
ditional stock buyback, which could have taken as long as a year to execute without
significantly affecting Ford’s stock price. Companies conducting open market repur-
chases were in any event limited by SEC rules on any given day to repurchasing no
more than 25% of average daily volume during the prior four weeks. Ford’s average
daily volume in March 2000 was 8.3 million shares. Alternative mechanisms for con-
ducting share repurchases included fixed price tender offers (usually at a premium to
prevailing prices) or auctions (at prices determined by the marketplace).

Goldman Sachs auto analyst Gary Lapidus said: “It’s a powerful statement about the
strength of Ford Motor Company’s new business model. Great products, strong brands,
shareholder and customer focused, Web-enabled, less asset intensive, less cyclical, and
reinvesting capital for profitable growth, not for growth’s sake.” Lapidus also noted
that Ford had not received much credit for its large cash position or its strong cash
flow, which he estimated at $5 billion a year. He thought that Ford shares should be
trading at $70 per share.’ (Goldman Sachs had a relationship with Ford dating back to
as early as the company’s initial public offering and had advised Ford on the VEP
transaction.)

Analysts further contended that the VEP avoided the difficulties a share buyback
would have posed for the Ford family. By participating in a share repurchase, the fam-
ily would have risked reducing its voting rights in the company. Mr. Ford had said that
the family had agreed to take its portion of the distribution in the form of new Ford
common shares, not cash. The family thus would have tens of millions of common
shares to sell for liquidity purposes without reducing their holding of Class B shares.

Some analysts wondered whether the distribution of cash meant that Ford no longer
would be spending heavily on acquisitions. Given the already significant consolidation
in the global auto industry, the list of remaining acquisition candidates had grown
shorter. Nevertheless, Mr. Nasser insisted during a press conference that the company
would retain the flexibility to make more deals. Indeed, in June 2000, Ford would post
the winning bid of $6.9 billion to purchase the troubled Korean auto manufacturer
Daewoo Motor Company. (The deal ultimately was not consummated and Daewoo
filed for bankruptcy in November 2000.)

In the stock market on April 14, 2000, investors initially welcomed the announce-
ments. Ford shares rose 2% to $55.56 in morning trading on the New York Stock Ex-
change. But in a rapidly falling market, with the S&P 500 index down 5.8% for the
day, Ford’s shares closed down $3.07, or 5.6%, at $51.38.

Credit-rating agencies downgraded Ford’s debt (from A+ to A) after the announce-
ment of the VEP, warning that the restructuring reduced the company’s ability to
weather a downturn. But Ford officials said they expected this reaction and were com-
fortable with their new credit ratings.

8Source: “Ford Announces Shareholder Value Actions,” Morgan Stanley research report, April 14, 2000.

9Source: Mark Yost, “Analysts Applaud Ford’s Visteon Spinoff, $10 Billion Dividend,” Dow jones
Business News, April 16, 2000.
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Shareholder Objections

Final Terms

Certain Ford shareholders were quite critical about the structure of the transaction. In
particular, Teachers Annuity and Insurance Association-College Retirement Equities
Fund (TIAA-Cref) and the California Public Employees’ Retirement System (Calpers),
which owned 8.4 million and 6.5 million shares of Ford common stock, respectively,
announced that they would oppose the VEP on the grounds that the transaction unfairly
favored the Ford family over common shareholders.

In a proxy statement filed on July 18, 2000, TIAA-Cref and Calpers argued that:

The Ford family would be able to maintain its 40-percent voting power with only 3.6 percent of
the company’s total equity after the transaction, versus the five-percent equity stake it currently
holds. This is fundamentally at odds with the one share, one vote principle that constitutes
perhaps the single most important tenet of good corporate governance. . . . Completion of the
recapitalization would set an ominous precedent for the company to engage in similar
restructurings going forward, in each case allowing the family to decrease its equity stake
without giving up voting control. The establishment of such a precedent is clearly inimical to the
interests of common shareholders and exposes the public to the risks of continuing dilution of
their voting rights in the future.

We are also skeptical of management’s attempts to distinguish the present transaction from
a stock dividend. The Class B shareholders will, in fact, receive shares of common stock in
the recapitalization, in violation of the spirit (though not the letter) of the certificate’s
prohibition against the paying of common stock dividends on the Class B shares. We believe
that common shareholders should, at a minimum, have the right to independently approve or
reject a transaction that would result in the issuance of common shares to the Ford family.

Finally, we note that Ford could have achieved the primary averred goal of the VEP—
namely, the enhancement of shareholder value—through any number of mechanisms that
avoided the VEP’s dilutive effect on holders of the common stock. A straight stock
repurchase or the declaration of a. . . dividend, for instance, could have satisfied investors
and potentially reassured the market. Management made a conscious choice to pursue the
VEP in lieu of such more basic alternatives, however, in an apparent attempt to preserve the
Ford family’s voting power.

On July 28, 2000, Ford announced that stockholders electing the share option would
receive 0.748 new Ford commmon shares in lieu of $20 cash. This exchange rate was
based on the $46.7317 volume-weighted average trading price of Ford common stock
on the New York Stock Exchange during the five-day trading period ending July 28.

On Tuesday, August 1, Ford’s shares closed at $46.875. Shareholders had to vote for
or against the recapitalization proposal, and they had to elect the form in which to re-
ceive the distribution of $20 per share. The votes and elections were due the next day
by 8:30 a.Mm.
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EXHIBIT 1

Source: Datastream

Ford’s Stock Price vs. the S&P 500 and the Auto Industry Except for Ford since December 31, 1998*
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EXHIBIT 2 Growth in U.S. GDP and Big Three® Revenues, 1951-1999

Source: Datastream
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EXHIBIT 3 Ford Shares Outstanding, 1956-1999 (adjusted for stock splits)

Sources: Ford Motor Company annual reports and proxy statements; historical archives maintained by Elizabeth Adkins and James Sharon, Dearborn, Michigan; company
investor relations.
A Shares B Shares Common Shares
Total Common (Held by Ford (Held by Owned by Ford
Shares Shares Foundation, Ford Family, Family Board
Year Outstanding (Voting) Non-voting) Super-voting) Members
1956 1,215,308,138 256,629,510 812,975,378 145,703,250 23
1957 1,225,925,325 270,078,323 812,975,378 142,871,625 1,625,625
1958 1,232,141,468 277,571,340 812,975,378 141,594,750 2,822,445
1959 1,234,384,088 371,137,298 721,659,128 141,587,663 1,650,353
1960 1,235,626,830 376,066,170 717,981,660 141,579,000 1,440,855
1961 1,237,900,478 467,862,728 628,470,788 141,566,963 839,745
1962 1,241,012,880 530,671,793 568,778,288 141,562,800 1,709,550
1963 1,244,410,335 581,380,729 522,405,281 140,624,325 1,215,596
1964 1,247,509,148 588,804,210 520,692,255 138,012,683 3,033,641
1965 1,250,714,430 674,903,081 437,812,504 137,998,845 2,888,010
1966 1,236,529,924 712,698,221 385,839,608 137,992,095 2,932,706
1967 1,233,429,671 733,178,790 363,052,755 137,198,126 2,964,150
1968 1,232,027,505 760,368,578 334,681,459 136,977,469 1,579,804
1969 1,229,813,168 790,385,501 302,459,231 136,968,435 1,557,709
1970 1,227,018,803 818,028,146 272,105,348 136,885,309 1,565,235
1971 1,172,092,826 846,098,708 189,462,195 136,531,924 918,956
1972 1,132,758,619 876,225,566 120,372,739 136,160,314 950,456
1973 1,115,889,941 904,308,480 75,480,334 136,101,128 883,496
1974 1,052,884,496 916,878,803 136,005,694 927,990
1975 1,060,925,006 925,261,121 135,663,885 968,096
1976 1,063,522,631 928,122,131 135,400,500 904,500
1977 1,069,687,422 937,929,591 131,757,831 738,324
1978 1,079,343,765 950,151,546 129,192,219 968,652
1979 1,084,753,620 959,332,149 125,421,471 747,351
1980 1,091,700,000 966,600,000 125,100,000 400,707
1981 1,085,400,000 971,100,000 114,300,000 492,120
1982 1,085,400,000 980,100,000 105,300,000 522,054
1983 1,098,000,000 1,009,200,000 88,800,000 288,426
1984 1,095,000,000 1,011,600,000 83,400,000 424,302
1985 1,116,600,000 1,033,800,000 82,800,000 470,796
1986 1,073,600,000 996,400,000 77,200,000 482,072
1987 1,015,000,000 939,600,000 75,400,000 238,114
1988 982,000,000 907,600,000 74,400,000 695,870
1989 945,600,000 874,800,000 70,900,000 733,230
1990 946,200,000 875,400,000 70,900,000 646,672
1991 966,000,000 896,000,000 70,900,000 855,296
1992 978,000,000 908,000,000 70,900,000 646,672
1993 998,000,000 928,000,000 70,900,000 1,080,282
1994 1,023,000,000 952,000,000 70,900,000 560,590
1995 1,160,000,000 1,089,000,000 70,900,000 1,262,366
1996 1,189,000,000 1,118,000,000 70,900,000 1,908,274
1997 1,203,000,000 1,132,000,000 70,900,000 1,987,399
1998 1,222,000,000 1,151,000,000 70,900,000 2,127,601
1999 1,222,000,000 1,151,000,000 70,900,000 2,317,054
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EXHIBIT 4 Ford Motor Company Board of Directors as of March 1, 2000

Source: Ford Motor Company 1999 annual report.

Board Member

Michael D. Dingman
Edsel B. Ford Il

William Clay Ford

William Clay Ford, Jr.

Irvine O. Hockaday, r.

Marie-Josée Kravis
Ellen R. Marram
Jacques A. Nasser

Dr. Homer A. Neal

Jorma J. Ollila
Carl E. Reichardt

‘Robert E. Rubin

John L. Thornton

Age

68
51

74

42

63
50
53
52

57

49
68

61

46

Director
Since

1981
1988

1948

1988

1987
1995
1988
1999

1997

2000
1986

1999

1996

Share Ownership

Common Class B
106,505 0
245,680 5,633,928
2,020,585 15,136,209
188,239 3,300,320
19,815 0
11,322 0
23,465 0
171,441 0
3,991 0
2,000 0
23,298 0
5,000 0
21,118 0

Occupation

President and CEO of Shipston Group, Ltd.

Retired vice president of Ford Motor
Company and president and chief
operating officer of Ford Credit. .
Joined Ford in 1974 and held
numerous positions in the Company’s
Ford and Lincoln-Mercury divisions.

Retired chairman of Ford'’s Finance
Committee. Employed with the
Company since 1949. Held numerous
executive positions and in 1978
became chairman of the board’s
Executive Committee. Elected to vice
chairman of the board in 1980,
retiring from that position in 1989.

Chairman of the Board of Directors since
January 1999. Employed with the
Company since 1979 and held a
number of management positions at
Ford. Named chairman of the board’s
Finance Committee in 1995.

President and CEO of Hallmark Cards, Inc.

Senior fellow of the Hudson Institute Inc.

President and CEO of efdex inc.

Named president and CEO of Ford in
January 1999 after holding a variety of
senior and global positions since
joining the Company in 1968.

Director, University of Michigan ATLAS
Project, professor of physics and
interim president emeritus of the
university.

Chairman and CEO of Nokia Corp.

Retired chairman and CEO of Wells
Fargo & Company.

Director, chairman of the executive
committee and member of the Office
of the Chairman, Citigroup, Inc. and
former U.S. Secretary of the Treasury.

President and co-chief operating officer
of The Goldman Sachs Group, Inc.
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g-Term Financing

EXHIBIT 5 Abbreviated Ford Family Tree

254 Debt Policy and Lon
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Clara Bryant

Eleanor Clay

Henry Ford

Source: Peter Collier and David Horowitz, The Fords (New York: Simon & Schuster, 1987).

Edsel Ford
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