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$8,500,000,000
€ 1,000,000,000

Global Landmark Securities ™ (“GlIODLS

Ford Motor Credit Company
$3,000,000,000 6 1/2% GlobLS due January 25, 2007
$2,500,000,000 7 1/4% GlobLS due October 25, 2011

€ 1,000,000,000 Floating Rate GlobLS due October,22003
$1,500,000,000 Floating Rate GlobLS due October 25)04

Ford Motor Company

$1,500,000,000 7.45% GlobLS due July 16, 2031

The Ford Credit GlobLS: Ford Credit will issue the 6 1/2% GlobLS due Jayb, 2007 (the “Ford Credit Five-Year Notes”)e th
1/4% GlobLS due October 25, 2011 (the “Ford Crédit-Year Notes” and, together with the Ford Credie-Year Notes, the “Ford Credit
Fixed Rate Notes”), the Floating Rate GlobLS du¢ober 27, 2003 (the “Ford Credit Two-Year FloatRate Notes”) and the Floating Rate
GlobLS due October 25, 2004 (the “Ford Credit Thyear Floating Rate Notes” and, together with thedFCredit Two-Year Floating Rate
Notes, the'Ford Credit Floating Rate Notes”). The Ford Crdelited Rate Notes and the Ford Credit Floating Rities are referred to
together in this prospectus supplement as the “Eoedlit Notes.” The Ford Credit Five-Year Notesl wikature on January 25, 2007 and the
Ford Credit Ten-Year Notes will mature on Octob®r 2011. The Ford Credit Five-Year Notes and thel E2redit Ten-Year Notes will pay
interest semi-annually beginning in January andl®802, respectively. The Ford Credit Two-Yeard&tlog Rate Notes will mature on
October 27, 2003 and will bear interest at a flagtiate equal to the Three Month EURIBOR Rate trgsarterly, plus 170 basis points,
payable quarterly beginning in January, 2002. Tovel IEredit Three-Year Floating Rate Notes will nmatan October 25, 2004 and will bear
interest at a floating rate equal to the Three MdriBOR Rate, reset quarterly, plus 187.5 basissopayable quarterly beginning in
January, 2002. Ford Credit is solely responsibigoiyments of principal and interest on the Fored@motes. Ford will not guarantee the
Ford Credit Notes.

The Ford GlobLS: Ford will issue the 7.45% GlobLS due July 16, 2(B& “Ford Notes”). The Ford Notes will mature aiyJ16, 2031
and will pay interest semi-annually beginning inuJary 2002. Ford is solely responsible for paymehiwincipal and interest on the Ford
Notes. Ford Credit will not guarantee the Ford Nc

The Ford Notes offered here are a further isse®f the 7.45% GlobLS due July 16, 2031 andraesldition to $1,800,000,000 principal
amount of such Notes issued on July 16, 1999 ar&D®1000,000 principal amount of such Notes issaredugust 1, 2000. The Ford Notes
will have the same Euroclear and Clearstream LuxemgpCommon Code, International Security Identifama Number and CUSIP Number
assigned to such previously issued Notes.

The Ford Credit Notes and the Ford Notes degned to together in this document as the “Noté&sé Notes may not be redeemed prior to
their respective maturities unless certain eveatsioinvolving United States taxation.

The Notes are offered for sale in the Uniteat&3t, Europe and Asia. Ford Credit and Ford hapbeapto have the Notes listed and traded
on the Luxembourg Stock Exchange and the Singdporhange Securities Trading Limited.

Neither the Securitiesand Exchange Commission nor any state securitiesromission has approved or disapproved of thes



securities or passed upon the adequacy or accuraoythis Prospectus Supplement and the accompanyirRyospectuses. Any
representation to the contrary is a criminal offens.

This Prospectus Supplement and the accompanyifyospectuses have been lodged with the Registrar@ompanies in Singapore as
an information memorandum pursuant to section 106bf the Companies Act, Chapter 50 of Singapore.

(dollars in millions)

Per Ford Per Ford
Per Ford Per Ford Credit Credit
Credit Credit Two-Year Three-Year
Five-Year Ten-Year Floating Floating
Note Total Note Total Rate Note Total Rate Note
Initial public
offering price 99.47%% $2,984,250,00 99.629% $2,490,525,00 100.000% € 1,000,000,00 100.000%
Underwriting
discounts and
commissions 0.327% $ 9,750,001 0.42%% $ 10,625,000 0.125% € 1,250,00! 0.17%%
Proceeds, before
expenses, to issu 99.15(% $2,974,500,00 99.196¢% $2,479,900,00 99.87'% €998,750,00 99.82%

[Additional columns below
[Continued from above table, first column(s) repet

(dollars in millions)

Per Ford
Total Note Total
Initial public
offering price  $1,500,000,00 93.57% $1,403,580,00

Underwriting

discounts and

commission: $ 2,625,00I 0.75(% $ 11,250,00
Proceeds, before

expenses, to

issuer $1,497,375,00 92.82% $1,392,330,00

The initial public offering prices above do motlude accrued interest. Interest on the Fordeblatill accrue from July 16, 2001 and must
be paid by the purchaser for the period from Jély2D01 to the date of delivery. Interest on thedReredit Notes will accrue from
October 25, 2001 and must be paid by the purchibder Ford Credit Notes are delivered to the Undders after October 25, 2001. Ford
Credit and Ford expect that delivery of the Notéslwe made to investors on or about October 29120

Joint Book-Running Managers
Bear, Stearns & Co. Inc. Credit Suisse First Bostol

Merrill Lynch & Co. Salomon Smith Barney

Prospectus Supplement dated October 22, 2001.
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The Luxembourg Stock Exchange takes no respitity for the contents of this document, makesr@presentation as to its accuracy or
completeness and expressly disclaims any liabilttatsoever for any loss howsoever arising frormaeliance upon the whole or any part of
the contents of this document or the Prospectuses.

The Singapore Exchange Securities Tradingteorassumes no responsibility for the correctoéssy of the statements or opinions
made or reports contained in this Prospectus Sampieand accompanying Prospectuses. Admissioret@fficial List is not to be taken as
an indication of the merits of the issuers or @ Motes
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This Prospectus Supplement relates to Debt Secugt offered separately by Ford Motor Credit Company“Ford Credit”) and by
Ford Motor Company (“Ford”). Accordingly, this Pros pectus Supplement constitutes a prospectus supplenmeo the Prospectus filed
as part of Ford Credit's Registration Statement (Fie No. 333-50090) and to the Prospectus filed asrpaf Ford’'s Registration
Statements (File Nos. 333-49164 and 333-86035).

This Prospectus Supplement and accompanying Prospgases include particulars given in compliance withthe requirements of the
Singapore Exchange Securities Trading Limited for lhe purpose of giving information with regard to Fod Credit and Ford. Ford
Credit and Ford accept full responsibility for the accuracy of the information contained in this Prospctus Supplement and
accompanying Prospectuses and confirm, having ma@#l reasonable inquiries, that to the best of theiknowledge and belief there are
no other facts the omission of which would make angtatement herein misleading in any material respéc

You should rely only on the information contained oincorporated by reference in this Prospectus Suppment or the
accompanying Prospectuses. No one is authorizedpgmvide you with different information.

The Notes are not being offered in any jurisdictiorwhere the offer is not permitted.

You should not assume that the information in thifProspectus Supplement or the accompanying Prospectes is accurate as of any
date other than the date on the front of the documds.

Offers and sales of the Notes are subject to resttions in relation to the United Kingdom, The Nethdands, Japan and Singapore,
details of which are set out in “Underwriting” below. The distribution of this Prospectus Supplementiad accompanying Prospectuses
and the offering of the Notes in certain other jursdictions may also be restricted by law.

In this Prospectus Supplement and accompgrBtiaspectuses, unless otherwise specified oraihtext otherwise requires, references to
“dollars”, “$” and “U.S.$” are to United States thoks and references to “ € ” and “euro” are toeheo, the common currency of certain
member states of the European Union as of Janydr§9p.

IN CONNECTION WITH THE OFFERING, CERTAIN OF THE UND ERWRITERS MAY OVER-ALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE NOTES AT LEVELS ABOVE THOSE
WHICH MIGHT NOT OTHERWISE PREVAIL IN THE OPEN MARKE T. SUCH TRANSACTIONS MAY BE EFFECTED IN
THE OVER-THE-COUNTER MARKETS OR OTHERWISE, SUCH STA BILIZATION, IF COMMENCED, MAY BE
DISCONTINUED AT ANY TIME.
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DIRECTORS AND PRINCIPAL EXECUTIVE OFFICERS OF FORD CREDIT

B. Boerio,

Executive Vice President,
Chief Financial Officer
and Treasurer

B. Burns,
Director and
Executive Vice President

T. D. Chenault,
Director and
Executive Vice President

D. C. Flanigan,
Director and
Executive Vice President

E. S. Acton,
Director

J. T. Noone,
Senior Vice President

D. A. Winkler,

Director, Chairman

of the Board and

Chief Executive Officer

C. F. Mateer,

Executive Vice President
G. C. Smith,

Director and President

R. C. VanLeeuwen,
Senior Vice President

A. J. Wagner,
Senior Vice President

D. L. Korman,
Executive Vice President
and General Counsel

[. M. Inglis,
Director

R. D. Charles,
Senior Vice President

C. C. Schreiber,
Senior Vice President

R. A. Corbello,
Senior Vice President

Each of the above-named persons is a full-time eype@ of Ford or Ford Credit.
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DIRECTORS AND PRINCIPAL EXECUTIVE OFFICERS OF FORD

William Clay Ford, Jr.
Chairman of the Board
John R. H. Bond

Director

Michael D. Dingman
Director

Edsel B. Ford I
Director

William Clay Ford
Director

Irvine O. Hockaday, Jr.
Director
Marie-Josée Kravis
Director

Richard A. Manoogian
Director

Ellen R. Marram
Director

Homer A. Neal
Director

Jorma Ollila
Director

Carl E. Reichardt
Director

Robert E. Rubin
Director

John L. Thornton
Director

Jacques Nasser

Director, President and

Chief Executive Officer

W. Wayne Booker

Vice Chairman

James D. Donaldson

Group Vice President — Global Business Development
[. Martin Inglis

Group Vice President and

Chief Financial Officer

Carlos E. Mazzorin

Group Vice President — Global Purchasing & Southefioa
James J. Padilla

Group Vice President — Global Manufacturing & Quali
Richard Parry-Jones

Group Vice President — Product Development & Chie¢hnical Officer
Wolfgang Reitzle

Group Vice President — Premier

Automotive Group

John M. Rintamaki

Group Vice President, Chief of Staff and Secretary
Nicholas V. Scheel

Group Vice President — North America

Henry D. G. Wallace

Group Vice President — Mazda & Asia Pacific

Donald A. Winkler

Group Vice President — (Chairman,

Ford Financial)

James G. O’Connor

Vice President (President, Ford Division)

Dennis E. Ross

Vice President and General Counsel

Shamel T. Rushwin

Vice President — North America Business Operations
Gerhard Schmic



Vice President — Research

Greg C. Smith

Vice President (Chief Operating Officer,

Ford Financial)

Anne Stevens

Vice President — North American Vehicle Operations
Frank M. Taylor

Vice President — Material Planning and Logistics
Elizabeth S. Acton

Vice President and Treasurer

Marvin W. Adams

Vice President and Chief Information Officer
Gurminder S. Bedi

Vice President — North America Truck
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William W. Boddie

Vice President — Global Core Engineering

Mei Wei Cheng

Vice President (President, Ford Motor (China) Ltd.)
Susan M. Cischke

Vice President — Environmental and Safety Engimegri
William J. Cosgrove

Vice President — (Chief of Staff and Chief Finah€¥ficer, Premier Automotive Group)
Terrall M. de Jonckheere

Vice President — Ford South America Operations

Mark Fields

Vice President

Karen C. Francis

Vice President — ConsumerConnect

Louise K. Goeser

Vice President — Quality

Janet M. Grissom

Vice President — Washington Affairs

Elliott S. Hall

Vice President — Dealer Development

Lloyd E. Hansen

Vice President and Controller

Earl J. Hesterberg

Vice President (Vice President, Marketing, Saled &ervice, Ford of Europe, Inc.)
Mark W. Hutchins

Vice President (President, Lincoln and Mercury)

Michael D. Jordan

Vice President — Ford Customer Service Divisiore@Rtent, Automotive Consumer Services Group)
Brian P. Kelley

Vice President — Global Consumer Services

Janet E. Klug

Vice President — Global Marketing

Vaughn Koshkarian

Vice President — Ford Asia Pacific

Roman J. Krygier

Vice President — Powertrain Operations

Martin Leach

Vice President (Vice President, Product Developieoitd of Europe, Inc.)
Kathleen A. Ligocki

Vice President — Canada, Mexico & North Americaagigy
Malcolm S. Macdonald

Vice President — Finance and Treasury Matters

J. C. Mays

Vice President — Design

David L. Murphy

Vice President — Human Resources

Chris P. Theodore

Vice President — North America Car

David W. Thursfield

Vice President (Chairman, President & Chief Exaau®fficer, Ford of Europe)
Alex P. Ver

Vice President — Advanced Manufacturing Engineering
Jason H. Vines

Vice President — Public Affairs

James A. Yost

Vice President — Strategy

Martin B. Zimmerman

Vice President — Governmental Affairs

Rolf Zimmerman

Vice President, Craftsmanship and Launch, Fordurbpe

All of the officers listed above are full-tavemployees of Ford or its subsidiaries.
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CAPITALIZATION OF FORD CREDIT

The capitalization of Ford Credit and its sidiaries at September 30, 2001 is adjusted teaethe present issue as follows (in millions of
U.S. dollars):

Outstanding Additional
September 30, Long-term
2001 Indebtedness
(unaudited)
Senior Indebtedness, Unsecure
Shor-term
Commercial pape $ 21,576.(
Other shor-term debt 7,389.¢
Total shor-term debt 28,965.1
Long-term debt payable within one ye 21,104.
Long-term notes and debentul 96,284..
Notes offered hereby(: $7,898.
Total debt $146,354..
Stockholder's Equity
Capital stock, par value $100 a share (250,000 comshares authorized,
issued, and outstandin 25.C
Paic-in surplus (contributions by stockhold: 4,447 (
Accumulated other comprehensive | (1,133.9
Earnings retained for use in the busir 9,008.:
Total stockholde' s equity 12,346..
Total Capitalization $158,700.!
|

(1) Based, in part, on a spot note of exchanc€ 1.00 = U.S. $0.898¢

Except as set forth herein, there has beanaterial change in the capitalization of Ford @remhce September 30, 2001 to the date of
this Offering Circular.
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CAPITALIZATION OF FORD

The capitalization of Ford and its subsidiarat September 30, 2001 is as follows (in milliohs.S. dollars):

Outstanding Additional
September 30 Long-term
2001 Indebtedness

Automotive
Debt payable within one year, including the curqemttion of long-term

debt $ 28%
Long-term deb 11,80¢
Minority interests in net assets of subsidia 23
Financial Services
Debt 154,28!
Minority interests in net assets of subsidia 38
Ford-obligated mandatorily redeemable preferredises of subsidiary

trust holding solely junior subordinated debentwk&Bord 672
Total debt 166,37.
Ford Notes offered herel — $1,50(
Stockholders’ Equity
Preferred Stock, par value $1.00 per share (aggrdigaidation

preference of $177 millior *
Common Stock, par value $0.01 per st

Issued and outstandil— 1,837 million share 18
Class B Stock, par value $0.01 per st

Issued and outstandil— 71 million share: 1
Capital in excess of par value of stc 5,97(
Accumulated other comprehensive inca (5,575
ESOP loan and treasury stc (2,899
Earnings retained for use in busin 15,84¢
Total stockholders’ equity 13,36¢
Total capitalization $179,73°

I

* Less than $1,000,000.

Except as set forth herein, there has beanaterial change in the capitalization of Ford siSeptember 30, 2001 to the date of this
Prospectus Supplement.
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DESCRIPTION OF NOTES

This description of terms of the Notes adderimation to the descriptions of the general teamd provisions of Debt Securities in the
Prospectuses. If this summary differs in any waynfthe summaries in the Prospectuses, you shoyldmahis summary. The Ford Credit
Notes are part of the Debt Securities registereBdyg Credit in January 2001 and the Ford Notegpartof the Debt Securities registered
Ford in February 2000 and November 2000, each tsdued on terms to be determined at the timelef Baaddition to the Notes offered
hereby, Ford Credit Debt Securities in the aggesgahcipal amount of $12,450,000,000 previouslyehleen sold under the January 2001
Registration Statement and no Ford Debt Seculitee been sold since the November 2000 Registr&tatement.

The Ford Credit Fixed Rate Notes

The Ford Credit Five-Year Notes will initialbe limited to $3,000,000,000 aggregate princgmabunt and will mature on January 25,
2007. The Ford Credit Ten-Year Notes will initiabhg limited to $2,500,000,000 aggregate principabant and will mature on October 25,
2011. Each series of the Ford Credit Fixed Ratedlafill be unsecured obligations of Ford Credit ailtlbear interest from October 25,
2001 at the rate per annum set forth on the coage pf this Prospectus Supplement. Interest oRrdhe Credit Fixed Rate Notes will be
payable on January 25 and July 25 of each yeannmeomoing January 25, 2002 (with respect to the Eoatlit Five Year Notes) and on
April 25 and October 25 of each year, commencingl&b, 2002 (with respect to the Ford Credit Teaa¥ Notes), to the persons in whose
names the Ford Credit Fixed Rate Notes are regibtrthe close of business on the 15th day pnegexdich such interest payment date,
subject to certain exceptions. Interest on the Ryedlit Fixed Rate Notes will be computed on theidaf a 360day year comprised of twel
30-day months.

The Ford Credit Fixed Rate Notes are notesttlip redemption prior to maturity unless certamnts occur involving United States
taxation. If any of these special tax events dagaeach series of the Ford Credit Fixed Rate Nwtbde redeemed at a redemption price of
100% of their principal amount plus accrued andaishinterest to the date of redemption. See “Dpson of Notes — Redemption.”

Ford Credit may, without the consent of thédbrs of the Ford Credit Fixed Rate Notes, issiditinal notes having the same ranking
and the same interest rate, maturity and otherstaisreach series of the Ford Credit Fixed RatesNétey additional notes will, together with
the relevant series of the Ford Credit Fixed RaiteB| constitute a single series of the Ford Cfasdéd Rate Notes under the Indenture. No
additional notes may be issued in a series of tnd Eredit Fixed Rate Notes if an Event of Defduals occurred with respect to that series.

The Ford Credit Floating Rate Notes

The Ford Credit Two-Year Floating Rate Notd§initially be limited to € 1,000,000,000 aggretg principal amount, will be unsecured
obligations of Ford Credit and will mature on Oaol27, 2003 (the “Two-Year Floating Rate Maturitgt®’).

The Ford Credit Three-Year Floating Rate Natél be initially limited to $1,500,000,000 aggwege principal amount, will be unsecured
obligations of Ford Credit and will mature on OaoR25, 2004 (the “Three-Year Floating Rate Matubigte”).

The Ford Credit Floating Rate Notes are nbject to redemption prior to maturity unless dertvents occur involving United States
taxation. If any of these special tax events daigdbe Ford Credit Floating Rate Notes will beaehed at a redemption price of 100% of
their principal amount plus accrued and unpaidr@gtto the date of redemption. See “DescriptioNates — Redemption.”
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Ford Credit may, without the consent of tédbrs of the Ford Credit Floating Rate Notes,esadditional notes having the same ranking
and the same interest rate, maturity and otherstasreach series of the Ford Credit Floating RatesN Any additional notes will, together
with the relevant series of the Ford Credit Flogfitette Notes, constitute a single series of Foetli€Floating Rate Notes under the
Indenture. No additional notes may be issued iers of the Ford Credit Floating Rate Notes iEaent of Default has occurred with resg
to that series.

The amount of interest for each day thatal F2redit Floating Rate Note is outstanding (thaitip Interest Amount”) will be calculated
by dividing the Two-Year Note Floating Interest Rat the Three-Year Note Floating Interest Rat¢hasase may be, in effect for such day
by 360 and multiplying the result by the principatount of such Ford Credit Floating Rate Note. fiddevant amount of interest to be paic
such Ford Credit Floating Rate Note for any Two-Yiate Interest Period or Three-Year Note InteReiod, as the case may be, will be
calculated by adding the daily interest amountsefarh day in such interest period.

The Interest Rates on the Ford Credit FlgaRate Notes will in no event be higher than th&imam rate permitted by New York law as
the same may be modified by United States law o&gs application.

The Two-Year Note Floating Interest Ratehar ThreeYear Note Floating Interest Rate, as the case raagi the respective amount:
interest to be paid on the Ford Credit FloatingeRétes for each Interest Period will be determimgthe Reference Agent. So long as the
Ford Credit Floating Rate Notes are listed on thrdmbourg Stock Exchange and the Singapore Exchaegarities Trading Limited, the
floating rate interest payment dates, the floatimgrest rates and amounts of interest to be paith® Ford Credit Floating Rate Notes for
each interest period will be communicated to eddheExchanges by the Reference Agent no later tihe first day of the relevant interest
period and published in accordance with “Noticesfbliv. All calculations made by the Reference Agddll in the absence of manifest error
be conclusive for all purposes and binding on Faredit and the holders of the Ford Credit FloatRade Notes. So long as the Three Month
EURIBOR Rate or the Three Month LIBOR Rate is reegiito be determined with respect to the Ford €rdating Rate Notes, there will at
all times be a Reference Agent. In the event thatthen acting Reference Agent shall be unablenwiilling to act, or that such Reference
Agent shall fail duly to establish the Three MoEIHRIBOR Rate or the Three Month LIBOR Rate for émgrest Period, or that Ford Credit
proposes to remove such Reference Agent, Ford Greall appoint itself or another person which aak, trust company, investment
banking firm or other financial institution to aas the Reference Agent.

The Ford Credit Two-Year Floating Rate Notes

The Ford Credit Two-Year Floating Rate Notéls bear interest from October 25, 2001 at a flogtrate determined in the manner
provided below, payable on January 25, April 2% 2%, and October 25 of each year (each such d@wa-Year Note Floating Rate Inter
Payment Date”), commencing January 25, 2002, tpéhnson in whose name the Ford Credit Tamr Floating Rate Notes were registere
the close of business on the 15th day precedingegective Two-Year Note Floating Rate InterestfRant Date, subject to certain
exceptions.

The per annum interest rate on the Ford Ciiledo-Year Floating Rate Notes (the “Two-Year Nbteating Interest Rate”) in effect for
each day of a Two-Year Note Interest Period (amddfbelow) will be equal to the Three Month EURIB®ate plus 170 basis points
(1.7%). The Two-Year Note Floating Interest Ratedach Two-Year Note Interest Period for the Fored@t Two-Year Floating Rate Notes
will be set on the 25th day of the months of Japuapril, July and October of each year, commengiiily October 25, 2001 (each such date
a “Two-Year Note Interest Reset Date”) until thepipal on the Ford Credit Two-Year Floating Ratetés is
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paid or made available for payment (the “Two-Yeatd\Principal Payment Date”). If any Two-Year Nbtterest Reset Date (other than the
initial Two-Year Note Interest Reset Date occurrimgOctober 25, 2001) and Two-Year Note FloatinteRaterest Payment Date for the
Ford Credit Two-Year Floating Rate Notes would offise be a day that is not a TARGET Settlement Bagh Two-Year Note Interest
Reset Date and Two-Year Note Floating Rate Intdtagiment Date shall be the next succeeding TARG&#efent Day, unless the next
succeeding TARGET Settlement Day is in the nextseding calendar month, in which case such Two-Xed&e Interest Reset Date and
Two-Year Note Floating Rate Interest Payment Dh#dl e the immediately preceding TARGET Settlenieay.

“TARGET Settlement Day” means any day on Whi&RGET (the Trans-European Automated Real-timesSisettlement Express
Transfer system) is open. “Two-Year Note Intere=idtl” shall mean the period from and includingweo¥Year Note Interest Reset Date to
but excluding the next succeeding Two-Year Noterkgt Reset Date and, in the case of the lastgerabd, from and including the Twéear
Note Interest Reset Date immediately precedingdheyant Twi-Year Note Maturity Date or Two-Year Note Principalyment Date, as the
case may be, to but not including such Two-YeareNdaturity Date or Two-Year Note Principal PaymBate, as the case may be. If a Two-
Year Note Principal Payment Date or Two-Year Not@iiity Date is not a TARGET Settlement Day, tHea principal amount of the Ford
Credit Two-Year Floating Rate Notes plus accruedi @mpaid interest thereon shall be paid on the sieateeding TARGET Settlement Day
and no interest shall accrue for the Two-Year Ndtating Rate Maturity Date, Two-Year Note PrindiBayment Date or any day thereafter.

The “Three Month EURIBOR Rate” shall mean the determined in accordance with the followingvisions:

(i) On the second TARGET Settlement Dagcpding each Twd-ear Note Interest Reset Date (each such
a “Two-Year Note Interest Determination Date”), TBlease Manhattan Bank (the “Reference Agemai)agent fc
Ford Credit, will determine the Three Month EURIB®R&te which shall be the rate for deposits in ebeosng a
three-month maturity which appears on the TeldPaige 248 as of 11:00 a.m., Brussels time, on suchYlear
Note Interest Determination Da“Telerate Page 248" means the display page somkgsid on Bridge Telerate,
Inc. (or such other page as may replace that pagleatd service or such other service or servicasasbe
nominated as the information vendor for the purprisgisplaying rates on prices comparable to EURRBOf the
Three Month EURIBOR Rate on such Two-Year NoterkgeDetermination Date does not appear on thadtele
Page 248, such Three Month EURIBOR Rate will bemeined as described in (ii) belo

(i) With respect to a Two-Year Note Irget Determination Date for which the Three MontHREBOR Rate
does not appear on the Telerate Page 248 as spdcaif{i) above, the Three Month EURIBOR Rate Wl
determined on the basis of the rates at which disposeuros are offered by four major banks inititerbank
market in the region comprised of member statékeEuropean Union that adopt the euro in accoeariit the
EC Treaty (the “Euro-Zone”) selected by the RefeesAgent (the “Reference Banks”) at approximately
11:00 a.m., Brussels time, on such Two-Year Noterést Determination Date to prime banks in theoEamme
interbank market having a three-month maturity ca@namng on the relevant Two-Year Note Interest RBse¢
and in a principal amount equal to an amount ofiesx than € 1,000,000 that is representative fomgle
transaction in such market at such time, assumragctual/360 day count basis. The Reference Agédintagquest
the principal Eurazone office of each of such Reference Banks toigeoa quotation of its rate. If at least two s
guotations are provided, the Three Month EURIBOReR& such Twofear Note Interest Determination Date
be the arithmetic mean of such quotations. If fethhan two quotations are provided, the Three M&itRIBOR
Rate on such Tw-Year Note Interest Determination Date will be
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arithmetic mean of the rates quoted by major bamkthe Euro-zone selected by the Reference Aafent
approximately 11:00 a.m., Brussels time, on sucb-M&ar Note Interest Determination Date for loansuros to
leading European banks, having a three-month nhatamid in a principal amount equal to an amountaifless
than € 1,000,000 that is representative for a sitrgihsaction in such market at such tipreyvided, howeverthat
if the banks in the Euro-zone selected as afordsattie Reference Agent are not quoting as merdiaméhis
sentence, the relevant Two-Year Note Interest Rattihe Two-Year Note Interest Period commencinghan
Two-Year Note Interest Reset Date following suchoTYiear Note Interest Determination Date will be Tiveo-
Year Note Interest Rate in effect on such -Year Note Interest Determination Da

The Ford Credit Three-Year Floating Rate Notes

The Ford Credit Three-Year Floating Rate Notdl bear interest from October 25, 2001 at afilog rate determined in the manner
provided below, payable on January 25, April 2% 2% and October 25 of each year (each such d@hree-Year Note Floating Rate
Interest Payment Date”), commencing January 252 2@0the person in whose name the Ford CreditéFNiear Floating Rate Notes were
registered at the close of business on the 15tipdEgeding the respective Three-Year Note FlodRatg Interest Payment Date, subject to
certain exceptions.

The per annum interest rate on the Ford €iiddiee-Year Floating Rate Notes (the “Three-Yeate\Floating Interest Rate”) in effect for
each day of a Three-Year Note Interest Period éfiaet below) will be equal to the Three Month LIB®Rate plus 187.5 basis points
(1.875%). The Three-Year Note Floating IntereseRat each Three-Year Note Interest Period forRbed Credit Three-Year Floating Rate
Notes will be set on the 25th day of the monthdawfuary, April, July and October of each year, cemeing with October 25, 2001 (ea
such date a “Three-Year Note Interest Reset Daiti) the principal on the Ford Credit Three-Yeéodting Rate Notes is paid or made
available for payment in accordance with the teofrthe Indenture (the “Three-Year Note Principayfant Date”). If any Three-Year Note
Interest Reset Date (other than the initial ThreaYNote Interest Reset Date occurring on OctobeP@01) and Three-Year Note Floating
Rate Interest Payment Date for the Ford Credit @hfear Floating Rate Notes would otherwise be athatis not a LIBOR Business Day,
such Three-Year Note Interest Reset Date and TYieae-Note Floating Rate Interest Payment Date $igalhe next succeeding LIBOR
Business Day, unless the next succeeding LIBORrggsiDay is in the next succeeding calendar manthhich case such Three-Year Note
Interest Reset Date and Three-Year Note Floatirtg Réerest Payment Date shall be the immediatedgquling LIBOR Business Day.

“LIBOR Business Day” means any day that isan&aturday or Sunday and that, in the City of Nemk or the City of London, is not a
day on which banking institutions are generallyhattzed or obligated by law to close. “Three-Yeat&Interest Period” shall mean the
period from and including a Three-Year Note InteRsset Date to but excluding the next succeedhrgd-Year Note Interest Reset Date
and, in the case of the last such period, fromiacldding the Three-Year Note Interest Reset Da@eédiately preceding the relevant Three-
Year Note Maturity Date or Three-Year Note Printipayment Date, as the case may be, to but natdimzj such Three-Year Note Maturity
Date or Three-Year Note Principal Payment Dat¢hasase may be. If a Three-Year Note Principahi#ay Date or Three-Year Note
Maturity Date is not a LIBOR Business Day, thenphi@cipal amount of the Ford Credit Three-Year &lBtoating Rate Notes plus accrued
and unpaid interest thereon shall be paid on tkeswueceeding Three-Year Note Floating Rate Busiies/ and no interest shall accrue for
the Three-Year Note Floating Rate Maturity DatereBRYear Note Principal Payment Date or any dasetifeer. “Three-Year Note Floating
Rate Business Day” shall mean any day that is f@#tarday or Sunday and that, in the City of NewKy & not a day on which banking
institutions are generally authorized or obligdbgdaw to close.
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The “Three Month LIBOR Rate” shall mean th&erdetermined in accordance with the followingvsions:

(i) On the second day on which dealingdaposits in U.S. dollars are transacted in thedbannterbank
market preceding each Three-Year Note InteresttRse (each such date a “Three-Year Note Interest
Determination Date”)The Reference Agent, as agent for Ford Credit, determine the Three Month LIBOR R
which shall be the rate for deposits in U.S. dsllaaving a three-month maturity which appears erlierate
Page 3750 as of 11:00 a.m., London time, on sucbeFiear Note Interest Determination Date. “Tekerat
Page 3750” means the display page so designatBdage Telerate, Inc. (or such other page as mphace that
page on that service or such other service ors=s\as may be nominated by the British Bankersbéiasion for
the purpose of displaying London interbank offerates for U.S. dollar deposits). If the Three MoblBOR Rate
on such Three-Year Note Interest Determination Dats not appear on the Telerate Page 3750, suek Th
Month LIBOR Rate will be determined as describegijrbelow.

(i) With respect to a Three-Year Noteehaist Determination Date for which the Three MdoBOR Rate
does not appear on the Telerate Page 3750 asisdenifi) above, the Three Month LIBOR Rate widl b
determined on the basis of the rates at which diesgosU.S. dollars are offered by four major bankshe London
interbank market selected by the Reference Aghet“{tIBOR Reference Banks”) at approximately 11200.,
London time, on such Three-Year Note Interest Deitggition Date to prime banks in the London intekoararket
having a threenonth maturity and in a principal amount equalr@aeount of not less than U.S. $1,000,000 th
representative for a single transaction in suchketat such time. The Reference Agent will reqgtiestprincipal
London office of each of such LIBOR Reference Bataokgrovide a quotation of its rate. If at leasbtsuch
guotations are provided, the Three Month LIBOR Ratesuch Three-Year Note Interest Determinatiore ™l
be the arithmetic mean (rounded upwards, if necgskathe nearest one hundred-thousandth of aeptage
point, with 5 one-millionths of a percentage pominded upwards) of such quotations. If fewer than
two quotations are provided, the Three Month LIBR&e on such Three-Year Note Interest Determinddiate
will be the arithmetic mean (rounded upwards, dessary, to the nearest one hundred-thousandthbertantage
point, with 5 one-millionths of a percentage pominded upwards) of the rates quoted by three niigoks in
New York City selected by the Reference Agent @raximately 11:00 a.m., New York City time, on suldtree¢-
Year Note Interest Determination Date for loanbi8. dollars to leading European banks, havingeetimonth
maturity and in a principal amount equal to an antatfi not less than U.S. $1,000,000 that is repitasiee for a
single transaction in such market at such tipreyided, howeverthat if the banks in New York City selected as
aforesaid by the Reference Agent are not quotingegioned in this sentence, the relevant Three-Xete
Interest Rate for the Three-Year Note Interestd@ectommencing on the Three-Year Note Interest Reat
following such Three-Year Note Interest DetermioatDate will be the Three-Year Note Interest Rateffect on
such Thre-Year Note Interest Determination Da

The Ford Notes

The Ford Notes offered here are a furtherasse of the 7.45% GlobLS due July 16, 2031 andhaaddition to $1,800,000,000 principal
amount of such Notes issued on July 16, 1999 ar@D$000,000 principal amount of such Notes issaredugust 1, 2000 (the Ford Notes,
together with such previously issued 7.45% Globu8 duly 16, 2031, are referred to collectivelytes¥.45% Notes”)The 7.45% Notes a
currently limited to $4,800,000,000 total princigehount. However, Ford may, from time to time, withthe consent of the holders create
and
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issue further 7.45% Notes. Any additional noted, wolgether with the 7.45% Notes, constitute alsisgries of notes under the Indenture.
No additional 7.45% Notes may be issued iEaant of Default has occurred with respect to sustes.

The Ford Notes will bear interest from JuBy 2001. Interest on the Ford Notes will be payaldanuary 16 and July 16 of each year,
commencing January 16, 2002, to the persons in@vhames the Ford Notes are registered at the afdagsiness on the 15th day preceding
each such interest payment date, subject to cestaieptions. Interest on the Ford Notes will be potad on the basis of a 360-day year
comprised of twelve 30-day months.

The Ford Notes are not subject to redempiitor to maturity unless certain events occur imrg United States taxation. If any of these
special tax events do occur, Ford may at its optaleem the Ford Notes at a redemption price o¥dl6Dtheir principal amount plus accru
and unpaid interest to the date of redemption."Bescription of Notes — Redemption.”

Book-Entry, Delivery and Form

Ford Credit Two-Year Floating Rate Notes whace held outside the United States (the “Intéonat Notes”) will be represented by
beneficial interests in a fully registered permargabal note (the “International Global Note”) ttut interest coupons attached, which will
be registered in the name of Chase Nominees Lid.wll be deposited on or about the Closing Daité Whe Chase Manhattan Bank,
London office, as common depositary for, and ippees of interests held through, Euroclear Bank BlA/., as operator of the Euroclear
System (“Euroclear”), and Clearstream Banking, &g&canonyme (“Clearstream Luxembourg”).

All of the Notes (the “DTC Notes”) will be peesented by beneficial interests in a fully registl permanent global note (tH2TC Global
Note” and, together with the International Global Ndtes “Global Notes”), without interest coupons elttad, which will be deposited on or
about the Closing Date with, in the case of thedFdotes, The Bank of New York, and with respedht® Ford Credit Notes, The Chase
Manhattan Bank, as custodian for DTC, and regidtaréhe name of Cede & Co., as nominee for DTC.

Together, the Notes of any series represdntatle Global Notes will equal the aggregate ppalcamount of the Notes of such series
outstanding at any time. The amount of Notes regmtesl by each of the DTC Global Note and the latgonal Global Note will be evidenc
by the register maintained for that purpose by CThase Manhattan Bank. Beneficial interests in tlub& Notes will be shown on, and
transfers thereof will be effected only througlcals maintained by DTC, Euroclear and Clearstrearembourg and their participants.
Except as described herein, individual registemtificates will not be issued in exchange for e interests in the Global Notes.

A holder of DTC Notes of any series will raeeall payments under the DTC Notes in U.S. dellanless, with respect to the Ford Credit
Two-Year Floating Rate Notes, such holder makeslection as described herein for payment in eunosuzh notes. If holders of the Ford
Credit Two-Year Floating Rate Notes do not eleateiteive payments thereon in euros, the amountymya U.S. dollars will be equal to the
amount of euros otherwise payable on such notdsaexged into U.S. dollars at the euro/ U.S.$ ratexahange prevailing two Business Days
prior to the relevant payment date. See “Currenggv@rsions and Foreign Exchange Risks AffectingpBNwtes — Currency Conversions”.

Owners of beneficial interests in the GloRates of any series will not be entitled to haveesaegistered in their names, and will not
receive or be entitled to receive physical delivefrgefinitive notes representing individual notesthe event definitive notes are issued, Ford
Credit and/or Ford, as the case may be, will agpopaying agent and transfer agent in Luxembondgrelders of definitive notes will be
able to receive payments and effect transferseatfiices
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of the Luxembourg paying and transfer agent. D&fi@inotes, if issued, will be in minimum denomioas of U.S.$1,000 or euros 1,000, as
the case may be, or integral multiples thereof.

Individual registered certificates in respaeithotes of any series will not be issued in exgeafor the Global Notes, except in very limited
circumstances. If (1) Euroclear, Clearstream Luxaund or DTC notifies us that it is unwilling or urla to continue as a clearing system in
connection with a Global Note or, in the case ofDdnly, DTC ceases to be a clearing agency regidtender the United States Securities
Exchange Act of 1934, as amended, and in eachFeaseCredit or Ford, as the case may be, doesppatiat a successor clearing system
within 90 days after receiving such notice from &uear, Clearstream Luxembourg or DTC or on becgmainare that DTC is no longer so
registered, (2) an event of default has occurredisontinuing under the applicable Indenture3)mHord Credit or Ford, as the case may be,
elects at its option to terminate the book-entistayn through DTC, Euroclear and Clearstream Luxemthd-ord Credit or Ford, as the case
may be, will issue or cause to be issued individedificates in registered form on registrationtednsfer of or in exchange for book-entry
interests in the Notes represented by such Globtd M whole but not in part upon delivery of si&global Note for cancellation.

Subject to applicable law and the terms efdpplicable Indenture, Ford Credit or Ford, asctise may be, and any paying agent will t
the persons in whose names the Global Notes o$eargs are registered, initially Cede & Co. and€ehidominees Ltd., as owners of such
Notes for the purpose of receiving payments ofgipial and interest (and additional amounts, if amythe Notes and for all other purpo
whatsoever. Therefore, neither Ford Credit or Fasdthe case may be, nor any paying agent hasiity bsponsibility or liability for the
payment of principal of or interest on the Noteswmners of beneficial interests in the Global Notdspayments made by Ford Credit or
Ford, as the case may be, to the registered haddi¢ihe Global Notes shall discharge the liabitifford Credit or Ford, as the case may be,
under the Notes to the extent of the sums so paid.

Clearstream Luxembourg advises that it isiiporated under the laws of Luxembourg as a priafeakdepositary. Clearstream
Luxembourg holds securities for its participatirganizations (“Clearstream Luxembourg Participanasid facilitates the clearance and
settlement of securities transactions between €tiesm Luxembourg Participants through electronimkbentry changes in accounts of
Clearstream Luxembourg Participants, thereby ebuimig the need for physical movement of certifisatélearstream Luxembourg provides
to Clearstream Luxembourg Participants, among dthirgs, services for safekeeping, administratadearance and settlement of
internationally traded securities and securitieslieg and borrowing. Clearstream Luxembourg intsrfawith domestic markets in several
countries. As a professional depositary, Clearstreaxembourg is subject to regulation by the Luxeomry Monetary Institute. Clearstream
Luxembourg Participants are recognized financistitations around the world, including underwritesscurities brokers and dealers, banks,
trust companies, clearing corporations and cedtipr organizations and may include the Undervgitirdirect access to Clearstream
Luxembourg is also available to others, such akfanwokers, dealers and trust companies that tHeamgh or maintain a custodial
relationship with a Clearstream Luxembourg Paréinipeither directly or indirectly.

Distributions with respect to each seriedlofes held beneficially through Clearstream Luxeuorgowill be credited to cash accounts of
Clearstream Luxembourg Participants in accordanteits rules and procedures, to the extent reckbyethe U.S. Depositary for
Clearstream Luxembourg, or the common depositarth@case may be.

Euroclear advises that it was created in 16@®ld securities for participants of Eurocled&uroclear Participants”) and to clear and
settle transactions between Euroclear Particigantsigh simultaneous electronic book-entry delivegginst payment, thereby eliminating
the need for physical movement of certificates amg risk from lack of simultaneous transfers of
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securities and cash. Euroclear includes variousraérvices, including securities lending and heing and interfaces with domestic markets
in several countries. Euroclear is operated by &8aew Bank S.A./N.V. (the “Euroclear Operator”) den contract with Euro-clear Clearance
Systems S.C., a Belgian cooperative corporatian ‘{@ooperative”) All operations are conducted by the Euroclear Operand all Eurocle:
securities clearance accounts and Euroclear casluais are accounts with the Euroclear OperatartheoCooperative. The Cooperative
establishes policy for Euroclear on behalf of Elgac Participants. Euroclear Participants includels (including central banks), securities
brokers and dealers and other professional finhimtermediaries and may include the Underwriténdirect access to Euroclear is also
available to other firms that clear through or naiim a custodial relationship with a Euroclear graint, either directly or indirectly.

The Euroclear Operator was launched on Deeeib, 2000, and replaced Morgan Guaranty Trustgamy of New York as the operator
of and banker to the Euroclear system. EurocleakEBRA./N.V. has capital of approximately EUR 1libi.

Securities clearance accounts and cash atscoith the Euroclear Operator are governed byTérens and Conditions Governing Use of
Euroclear and the related Operating ProcedurdsedEtiroclear System, and applicable Belgian lawdctively, the “Terms and
Conditions”). The Terms and Conditions govern tfarssof securities and cash within Euroclear, widlweals of securities and cash from
Euroclear, and receipts of payments with respesetuirrities in Euroclear. All securities in Eur@slare held on a fungible basis without
attribution of specific certificates to specificcséities clearance accounts. The Euroclear Opesatsrunder the Terms and Conditions only
on behalf of Euroclear Participants, and has norteof or relationship with persons holding througiroclear Participants.

Distributions with respect to each seriedlofes held beneficially through Euroclear will redited to the cash accounts of Euroclear
Participants in accordance with the Terms and Gimmd, to the extent received by the U.S. Depogitar Euroclear or the common
depositary, as the case may be.

In the event definitive Notes are issued dForedit or Ford, as the case may be, will prompttwide notice to the holders of the Notes
and appoint a paying agent and transfer agent xemiourg and Singapore.

Global Clearance and Settlement Procedures

So long as DTC or its nominee or Eurocledgattream Luxembourg or the nominee of their comahepositary is the registered holder
of the Global Notes with respect to each seriddaiés, DTC, Euroclear, Clearstream Luxembourg ohswominees, as the case may be, will
be considered the sole owners or holders of thedN@presented by such Global Notes for all pugpasder each series of the Notes.
Payments of principal, interest and additional anieuf any, in respect of the Global Notes willthade to DTC, Euroclear, Clearstream
Luxembourg or such nominees, as the case may liee asgistered holder thereof. None of Ford CredFord, as the case may be, any a
or any underwriter or any affiliate of any of tHeo&e or any person by whom any of the above isrobed (as such term is defined in the
United States Securities Act of 1933, as amendee any responsibility or liability for any aspetthe records relating to or payments
made on account of beneficial ownership interasthé Global Notes or for maintaining, supervisimgeviewing any records relating to st
beneficial ownership interests.

Distributions of principal and interest wisspect to book-entry interests in each serieseofNbtes held through Euroclear or Clearstream
Luxembourg will be credited, to the extent receibgdEuroclear or Clearstream Luxembourg from thaliapble Trustee, to the cash accol
of Euroclear or Clearstream Luxembourg customees@ordance with the relevant system’s rules andguiures.
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Holders of book-entry interests in each seofethe Notes through DTC will receive, to theaemttreceived by DTC from the applicable
Trustee, all distributions of principal and interesth respect to book-entry interests in the Ndtem the applicable Trustee through DTC.
Distributions in the United States will be subjextelevant U.S. tax laws and regulations.

Interest on each series of the Notes (othan interest on redemption) will be paid to thedieolshown on the applicable register on the
applicable record date.

The laws of some states of the United Staggsire that certain persons take physical deliegéisecurities in definitive form.
Consequently, the ability to transfer interestthim Global Notes to such persons may be limitedaBse DTC, Euroclear and Clearstream
Luxembourg can only act on behalf of participantisp in turn act on behalf of indirect participarts ability of a person having an interest
in the Global Notes to pledge such interest togas®r entities which do not participate in thevaht clearing system, or otherwise take
actions in respect of such interest, may be affeloethe lack of a physical certificate in respafcsuch interest.

The holdings of book-entry interests in thetéé through Euroclear, Clearstream Luxembourgahd will be reflected in the book-entry
accounts of each such institution. As necessaeyafiplicable Trustee will adjust the amounts ohesaries of the Notes on the register for
accounts of (i) Chase Nominees Ltd. and (ii) Cedé& to reflect the amounts of Notes held througloElear, Clearstream Luxembourg
where applicable, and DTC, respectively.

Secondary Market Trading in Relation to RegisteredGlobal Notes.

Although the following sets out the proceduoé Euroclear, Clearstream Luxembourg and DTCrdteoto facilitate the transfers of
interests in the Notes among participants of DTI@astream Luxembourg and Euroclear, none of EaavclClearstream Luxembourg or
DTC is under any obligation to perform or contiriagerform such procedures, and such proceduredmdiscontinued at any time. Neither
Ford Credit nor Ford, as the case may be, or thécaple Trustee, any paying agent, any underwateny affiliate of any of the above, or
any person by whom any of the above is controledtfe purposes of the United States SecuritieoAt033, as amended, will have any
responsibility for the performance by DTC, Euroclaad Clearstream Luxembourg or their respectivectior indirect participants or
accountholders of their respective obligations urkle rules and procedures governing their operatay for the sufficiency for any purpose
of the arrangements described above.

Trading between Euroclear and/or Clearstream Luxeun Participants:Secondary market sales of book-entry interestatarhational
Global Notes held through Euroclear or Clearstréamembourg to purchasers of book-entry interestiéninternational Global Notes
through Euroclear or Clearstream Luxembourg wiltbaducted in accordance with the normal rulesapetating procedures of Euroclear
and Clearstream Luxembourg and will be settledguiie procedures applicable to conventional Eurdbon

Trading between DTC ParticipantSecondary market sales of book-entry interestsarDXTC Notes between DTC participants will occur
in the ordinary way in accordance with DTC ruled arll be settled using the procedures applicablEgnited States corporate debt
obligations and, with respect to the Ford CredibT¥iear Floating Rate Notes (referred to in thidisecas the “Euro Notes”), if payment is
effected in U.S. dollars, or free of payment if pagnt is not effected in U.S. dollars. With resgedhe Euro Notes, where payment is not
effected in U.S. dollars, separate payment arraegé&sroutside DTC are required to be made betweeDTT participants.

With respect to the Notes (other than the Euro 8)pfErading between DTC Participants and Euroclaad/or Clearstream Luxembourg
Participants:Cross-market transfers between persons holdingttirer indirectly through DTC on the one hand, aectly or indirectly
through
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Clearstream Luxembourg or Euroclear Participantshe other, will be effected through DTC in ac@nrde with DTC rules on behalf of the
relevant international clearing system by its Wi&ositary; however, such crasgrket transactions will require delivery of insttions to thi
relevant international clearing system by the cerpdrty in such system in accordance with its rales procedures and within its established
deadlines (European time). The relevant internatiotearing system will, if the transaction meésssettlement requirements, deliver
instructions to its US depositary to take actioeffect final settlement on its behalf by deliveyior receiving Notes through DTC, and
making or receiving payment in accordance with radrmpmocedures for same-day funds settlement afgidica DTC. Clearstream
Luxembourg Participants and Euroclear Participaray not deliver instructions directly to their respive U.S. depositaries.

Because of time-zone differences, creditdates received in Clearstream Luxembourg or Euss@s a result of a transaction with a
DTC Participant will be made during subsequent sges settlement processing and dated the busitesfollowing the DTC settlement
date. Such credits or any transactions in suchd\se#tled during such processing will be reportetthé relevant Euroclear or Clearstream
Luxembourg Participants on such business day. @astived in Clearstream Luxembourg or Euroclear @sult of sales of Notes by or
through a Clearstream Luxembourg Participant oui@@&ear Participant to a DTC Participant will eeeived with value on the DTC
settlement date but will be available in the retév@learstream Luxembourg or Euroclear cash acamigtas of the business day following
settlement through DTC.

With Respect to the Euro Notes, Trading between Badl@r and Euroclear/ Clearstream Luxembourg Passgr: When book-entry
interests in Euro Notes are to be transferred fittearaccount of a DTC participant holding a benefisiterest in a DTC Global Note to the
account of a Euroclear or Clearstream Luxemboucgaatholder wishing to purchase a beneficial irdeire an International Global Note, the
DTC participant will deliver instructions for deivy to the relevant Euroclear or Clearstream Luxaumdp accountholder. Separate payment
arrangements are required to be made between t@ep@ifticipant and the relevant Euroclear or Cleaash Luxembourg accountholder. On
the settlement date, the custodian will instruetapplicable Trustee to (i) decrease the amouBuod Notes registered in the name of Cec
Co. and evidenced by the DTC Global Note andrfty@ase the amount of Euro Notes registered indhg of the nominee (being Chase
Nominees Ltd.) of the common depositary for Euracknd Clearstream Luxembourg and evidenced bintbenational Global Note. Bo-
entry interests will be delivered free of paymenEuroclear or Clearstream Luxembourg, as the wasebe, for credit to the relevant
accountholder on the first business day followimg $ettlement date but for value on the settlemiats.

With respect to the Euro Notes, Trading betweero&lear/ Clearstream Luxembourg Seller and DTC Pasgr: When book-entry
interests in the Euro Notes are to be transfem@d the account of a Euroclear or Clearstream Lupamg accountholder to the account of a
DTC participant wishing to purchase a beneficiédiiast in the DTC Global Note the Euroclear or @raam Luxembourg participant must
send to Euroclear or Clearstream Luxembourg dslifree of payment instructions. Euroclear or Cleasm Luxembourg, as the case may
be, will in turn transmit appropriate instructicisthe common depositary for Euroclear and Clegastr Luxembourg and the Trustee to
arrange delivery to the DTC participant on theleetent date. Separate payment arrangements areegktpube made between the DTC
participant and the relevant Euroclear and ClezastrLuxembourg accountholder, as the case may be.

On the settlement date with respect to th® Blotes, the common depositary for Euroclear aleduGtream Luxembourg will (a) transmit
appropriate instructions to the custodian who imilurn deliver such book-entry interests in thedNotes free of payment to the relevant
account of the DTC participant and (b) instruct Tmestee to (i) decrease the amount of Euro Na&gtstered in the name of the nominee
(being Chase Nominees Ltd.) of the common depgsitarEuroclear and Clearstream Luxembourg andenddd by the International Global
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Notes and (ii) increase the amount of Notes regidte the name of Cede & Co. and evidenced bytheé Global Note
Currency Conversions and Foreign Exchange Risks Adicting the Euro Notes

Currency Conversionsthe Ford Credit Two-Year Floating Rate Notes (neféito in this section as the “Euro Notes”) maydggresented
by beneficial interests in the DTC Global Note. Whiterests in the DTC notes are held throughXh€ Global Note, all payments in
respect of such DTC Notes will be made in U.S.afellexcept as otherwise provided in this sectitmiders of the Euro Notes may elect to
hold their interests through Euroclear and Cleaastr Luxembourg in the International Global Note eewkive all payments in euros without
further action.

As determined by the Euro Notes Trusteecaoadance with reasonable market practice, the ataflJ.S. dollars payable in respect of
any particular payment under the Euro Notes held &S Notes will be equal to the amount of eurosothse payable exchanged into U.S.
dollars at the euro/ U.S.$ rate of exchange prienpds at 11:00 a.m. (New York City time) on thg @aich is two business days prior to the
relevant payment date, less any costs incurretid¥tro Notes Trustee for such conversion (to laeeshpro rata among the holders of Euro
Notes held as DTC Notes accepting U.S. dollar paysni@ the proportion of their respective holdingsan exchange rate bid quotatior
not available, the Euro Notes Trustee will obtalichquotation from a leading foreign exchange bankhe City of New York selected by
the Euro Notes Trustee for such purpose after dtatgun with Ford Credit. If no bid quotation froanleading foreign exchange bank is
available, payment will be in euros to the accarmdccounts specified by DTC to the Euro Notes fBieis

Notwithstanding the above, the holder of adireial interest in the Euro Notes held as DTCdsanhay elect to receive payment or
payments under such DTC Notes in euros by notifyfregDTC participant through which its Notes artllan or prior to the applicable
record date of (1) such investor’s election to inezall or a portion of such payment in euros a)dire transfer instructions to a euro
account in the Euro-Zone. DTC must be notifiedwafts
election and wire transfer instructions on or ptthe third New York business day after such rectate for any payment of interest and on
or prior to the twelfth day prior to the paymentpoincipal. DTC will notify the applicable Trusted such election and wire transfer
instructions on or prior to 5:00 p.m. New York Ciitsne on the fifth New York business day after suetord date for any payment of interest
and on or prior to 5:00 p.m. New York City time the tenth day prior to the payment of principal.

If complete instructions are forwarded to Dif@ugh DTC participants and by DTC to the Trusteer prior to such dates, such investor
will receive payment in euros outside DTC; otheeyisnly U.S. dollar payments will be made by thedotes Trustee to DTC. All costs of
such payment by wire transfer will be borne by leaddof beneficial interests receiving such paymbwtdeduction from such payments. For
purposes of this paragraph and the three precegdiragraphs, “New York business day” means any tlagr than a Saturday or Sunday or a
day on which banking institutions in New York Céaye authorized or required by law or executive otdelose.

Holders of the Euro Notes will be subjecfdreign exchange risks as to payments of principal interest that may have important
economic and tax consequences to them. For furif@mation as to such consequences, see “Foreighdhge Risks” below.

Foreign Exchange Risk#&n investment in the Euro Notes, which are denoigithén, and all payments in respect of which areganade
in, a currency other than the currency of the cguintwhich the purchaser is resident or the cuayan which the purchaser conducts its
business or activities (the “home currency”) estaignificant risks that are not associated wisinzilar investment in a security denominated
in the home currency. Such risks include, without
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limitation, the possibility of significant changisrates of exchange between the home currencyteneuro and the possibility of the
imposition or modification of foreign exchange amfs with respect to the euro. Such risks genedglyend on economic and political events
over which Ford Credit has no control. In recerdrgerates of exchange for certain currenciesydicg the euro, have at times been volatile
and such volatility may be expected to continuthanfuture. Fluctuations in any particular excharaje that have occurred in the past are not
necessarily indicative however, of fluctuationsirch rate that may occur during the term of ang.ndepreciation of the euro against the
relevant home currency could result in a decreasied effective yield of the Euro Notes below theaminal floating rate of interest and, in
certain circumstances, could result in a loss ¢éankestor on a home currency basis.

This description of foreign currency riskeedamot describe all the risks of an investmenetusties denominated in a currency other than
the home currency. Prospective investors shoulduowith their own financial and legal advisorstashe risks involved in an investment in
the notes.

Payment of Additional Amounts

Ford Credit, in respect of the Ford Credité$p and Ford, in respect of the Ford Notes, wilbject to the exceptions and limitations
described below, pay as additional interest on eacles of Notes, any additional amounts that aoessary in order that the net payment by
paying agents of Ford Credit or Ford of the priatigf and interest on the Notes to a holder whe®n-United States person (as defined
below), after deduction for any present or futare issessment or governmental charge of the USteds or a political subdivision or
taxing authority thereof or therein, imposed byhhitlding with respect to the payment, will not bed than the amount provided in the Notes
to be then due and payabpgpvided, howevethat the foregoing obligation to pay additional amis shalhotapply:

(1) to atax, assessment or governmehtaie that is imposed or withheld solely by reasfoime holder, or a
fiduciary, settlor, beneficiary, member or shareleolof the holder if the holder is an estate, trpattnership or
corporation, or a person holding a power over aate®r trust administered by a fiduciary holdeinly considere
as:

(&) being or having been present or endjagé&ade or business in the United States orrfiper having
had a permanent establishment in the United St

(b) having a current or former relatioqshith the United States, including a relationséspa citizen or
resident thereo

(c) being or having been a foreign or dstiegpersonal holding company, a passive foreigastment
company or a controlled foreign corporation witBpect to the United States or a corporation thait ha
accumulated earnings to avoid United States federame tax; o

(d) being or having been a “10-percentahalder” of Ford Credit or Ford, as the case n&yas defined
in section 871(h)(3) of the United States IntefRaVenue Code or any successor provis

(2) to any holder that is not the soledfmmal owner of such Note, or a portion thereafthat is a fiduciary or
partnership, but only to the extent that a benafycor settlor with respect to the fiduciary, a &®eial owner or
member of the partnership would not have beenledtib the payment of an additional amount hadotreeficiary
settlor, beneficial owner or member received diyets beneficial or distributive share of the pagmiy

(3) to atax, assessment or governmehtaige that is imposed or withheld solely by reasiaihe failure of
the holder or any other person to comply with &estion,
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identification or information reporting requiremnts concerning the nationality, residence, iderditgonnection
with the United States of the holder or benefioiher of such Note, if compliance is required atge, by
regulation of the United States Treasury Departroeibly an applicable income tax treaty to whichthmated
States is a party as a precondition to exemptiom fsuch tax, assessment or other governmentalest

(4) to atax, assessment or governmehtaie that is imposed otherwise than by withholding-ord Credit
or Ford, as the case may be, or a paying agenttfierpayment

(5) to atax, assessment or governmentatehtaat is imposed or withheld solely by reasoa ohange in lav
regulation, or administrative or judicial interpaBbn that becomes effective more than 15 days tiféeepayment
becomes due or is duly provided for, whichever ogtater;

(6) to an estate, inheritance, gift, sadasise, transfer, wealth or personal propertyotax similar tax,
assessment or governmental cha

(7) to any tax, assessment or other gonemal charge required to be withheld by any paggent from any
payment of principal of or interest on any Notesuth payment can be made without such withholdingny
other paying agent;

(8) in the case of any combination of itgh)s (2), (3), (4), (5), (6) and (7

The Notes are subject in all cases to any taxalfiscother law or regulation or administrativgudicial interpretation applicable thereto.
Except as specifically provided under this headPayment of Additional Amounts” and under the headiDescription of Notes —
Redemption”, Ford Credit or Ford, as the case neasball not be required to make any payment veiipect to any tax, assessment or
governmental charge imposed by any governmeniotitical subdivision or taxing authority thereaftherein.

As used under this heading “Payment of Addi&i Amounts” and under the headings “DescriptibNates — Redemption”, “Certain
United States Tax Documentation Requirements” &hdtéd States Taxation” the term “United States’amgethe United States of America
(including the States and the District of Columl@a its territories, its possessions and othexrsasabject to its jurisdiction, “United States
person” means any individual who is a citizen aident of the United States, a corporation, pastmpror other entity created or organized in
or under the laws of the United States, any egit@téncome of which is subject to United Stateefatlincome taxation regardless of its
source, and any trust if a court within the Unigdtes is able to exercise primary supervision theadministration of the trust, and one or
more United States persons have the authorityritr@lcall substantial decisions of the trust. A fiROnited States person” means a person
who is not a United States person.

Redemption

If (a) as a result of any change in, or ameeit to, the laws (or any regulations or rulingsnpulgated thereunder) of the United State:
any political subdivision or taxing authority thefer therein), or any change in, or amendmenteftaial position regarding the application
or interpretation of such laws, regulations ormg#i, which change or amendment is announced oniexceffective on or after the date of |
Prospectus Supplement, Ford Credit or Ford, asdbhe may be, becomes or will become obligatedy@gditional amounts with respect to
any Notes as described herein under the headingri®a of Additional Amounts” or (b) any act is takley a taxing authority of the United
States on or after the date of this Prospectus|8ogmt, whether or not such act is taken with ressggeeither issuer or their respective
affiliates, that results in a substantial proba&pilhat the relevant issuer will or may be requiregay such additional amounts, then such
issuer may, at its option, redeem, as a wholenbuin part, such series of Notes on not less 8tanor more than 60 days’ prior notice, at a
redemption price equal to 100% of their principaloaint, together with interest accrued thereon
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to the date fixed for redemptioprovidedthat such issuer determines, in its business judgrigat the obligation to pay such additional
amounts cannot be avoided by the use of reasormaddsures available to it, not including substitutdd the obligor under such series of
Notes. No redemption pursuant to (b) above may &dgenunless the relevant issuer shall have receiwegbinion of independent counse
the effect that an act taken by a taxing autharitthe United States results in a substantial gudipathat it will or may be required to pay tl
additional amounts described herein under the hgdéiayment of Additional Amounts” and the relevastuer shall have delivered to the
appropriate Trustee a certificate, signed by a dulorized officer, stating that based on suchiopithe issuer is entitled to redeem such
Notes pursuant to their tern

Notices

Notices to holders of the Notes will be pshéd in Authorized Newspapers in The City of Newkydn London, and, so long as such
Notes are listed on the Luxembourg Stock Exchaimgeyxembourg and on the Singapore Exchange Sessifitading Limited, in Singapol
It is expected that publication will be made in T®igy of New York inThe Wall Street Journailn London in theinancial Timesjn
Luxembourg in thé.uxemburger Worand in Singapore in tHdusiness TimesAny such notice shall be deemed to have beemginehe
date of such publication or, if published more tbace, on the date of the first such publication.

Applicable Law and Service of Process

The Notes and the Indentures will be goveilmednd construed in accordance with the laws ®State of New York. Ford Credit and
Ford each have designated CT Corporation Systé¥ewn York City as their authorized agent to receigevice of process in the State of N
York.

CERTAIN EUROPEAN UNION TAX PROPOSALS

The European Union is currently consideringppsals for a new directive regarding the taxatibsavings income. Subject to a number
of important conditions being met, it is proposkedttMember States will be required to provide ®tdx authorities of another Member State
details of payments of interest or other similaxoime paid by a person within its jurisdiction toiadividual resident in that other Member
State, subject to the right of certain Member Stédeopt instead for a withholding system for asitional period in relation to such
payments.

CERTAIN UNITED STATES TAX DOCUMENTATION REQUIREMENT S

A beneficial owner of a Note who is not a tddi States person (a “non-United States holdedlgenerally be subject to the 30% United
States federal withholding tax on payments of ggeunless one of the following steps is takerbtaio an exemption from or reduction of
the tax:

Exemption or reduced rate for non-United Statesléid, other than non-United States holders thatlceha trade or business in the
United States to which interest on the Notes &c#ffely connected (IRS Form W-8BENon-United States holder can obtain an exemption
from the withholding tax by providing a properlympleted IRS Form W-8BEN, provided that either (isientitled to the benefits of an
income tax treaty to which the United States isdyp(which treaty exempts interest on the Notegiked by it from United States
withholding tax) or (ii) it is not related to Foferedit or Ford through stock ownership as describetauses (x)(a) and (b) of Paragraph (i)
under “United States Taxation — Non-United Statetdrs.” In addition, a non-United States partngrstolding a Note will be required to
provide an IRS
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Form W-8IMY, and unless it has entered into a witding agreement with the IRS, to attach an appat@certification obtained from each
of its partners.

Exemption for non-United States holders that cohducade or business in the United States to wiitérest on the Notes is effectively
connected (IRS Form W-8ECH.non-United States holder, including a non-UniBtdtes corporation or bank with a United Stateadira
that conducts a trade or business in the UnitettSta which interest income on a Note is effetyiv®nnected, can obtain an exemption f
the withholding tax by providing a properly comgétiRS Form W-8ECI.

United States federal income tax reporting procedarnon-United States holder of a Note is required to sailtinei appropriate IRS For
under applicable procedures to the person throdgbhathe owner directly holds the Note. For examiflthe beneficial owner is listed
directly on the books of Euroclear or Clearstreamdmbourg as the holder of the Note, the IRS Formtrhe provided to Euroclear or
Clearstream Luxembourg, as the case may be. Ehehmtrson through which a Note is held must sylmibehalf of the beneficial owner,
the IRS Form (or in certain cases a copy therendeu applicable procedures to the person througbhahholds the Note, until the IRS Fol
is received by the United States person who wotlidravise be required to withhold United States fadimcome tax from interest on the
Note. For example, in the case of Notes held thindegroclear or Clearstream Luxembourg, the IRS Fama copy thereof) must be recei
by the U.S. Depositary of such clearing agency.liépple procedures include additional certificatr@egquirements, described in clause (x)(c)
(B) of Paragraph (i) under “United States TaxatierNon-United States Holders,” if a beneficial owoéthe Note provides an IRS Form W-
8BEN to a securities clearing organization, banktber financial institution that holds the Noteitmbehalf.

Each non-United States holder of a Note shbalaware that if it does not properly providerénguired IRS form, or if the IRS form (or,
if permissible, a copy of such form) is not progarhnsmitted to and received by the United Stpgson otherwise required to withhold
United States federal income tax, interest on theeNhay be subject to United States withholdingatiaat 30% rate and the holder (including
the beneficial owner) will not be entitled to ardd&ional amounts from Ford Credit or Ford, as¢hee may be, described under the heading
“Description of Notes — Payment of Additional Amdshwith respect to such tax. Such tax, howevery maertain circumstances be
allowed as a refund or as a credit against suatteinslUnited States federal income tax. The foregomggchot deal with all aspects of fede
income tax withholding that may be relevant to fgneholders of the Notes. Investors are advisezbtesult their own tax advisors for spec
advice concerning the ownership and dispositioNates.
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UNITED STATES TAXATION

In the opinion of Shearman & Sterling, spktEa counsel to Ford Credit and Ford, and couftgehe Underwriters, the following
summary describes certain material United Statésré income tax consequences of the acquisitingeship and disposition of the Notes
by beneficial owners of Notes who purchased theeblat the initial offering at the initial offeringrice to the public, subject to the limitations
stated herein. The summary is based on the IntRenadnue Code of 1986, as amended (the “Code”)rendations, rulings and judicial
decisions as of the date hereof, all of which maydpealed, revoked or modified so as to resdttderal income tax consequences different
from those described below. Such changes coulgpked retroactively in a manner that could advigra#fect holders of the Notes. It is
therefore possible that the consequences of thasitign, ownership and disposition of the Noteg/rddfer from the treatment described
below.

This summary is for general information oahd does not address all aspects of United Stadiesdl income taxation that may be rele!
to holders of the Notes in light of their partiautércumstances, and it does not address any tasecuences arising under the laws of any
state, local or foreign taxing jurisdiction. Prosfree holders are urged to consult their own taxisats as to the particular tax consequences
to them of acquiring, holding or disposing of theték.

United States Holders

The following summary is limited to benefictavners of Notes who are United States personsiféd States holdersgnd who will holc
the Notes as capital assets within the meaningadifan 1221 of the Code and does not deal withdrslthat may be subject to special tax
rules (including, but not limited to, insurance gmanies, tax-exempt organizations, financial institus, dealers in securities or currencies,
holders whose functional currency is not the Uni¢ates dollar or holders who will hold the Notesaghedge against currency risks or as
of a straddle, synthetic security, conversion taatisn or other integrated investment comprisethefNotes and one or more other
investments.)

Interest.Interest and additional amounts, if any, paid wébpect to Notes will generally be taxable to atéthiStates holder as ordinary
income at the time accrued or received, in accargavith such United States holder's method of anting for United States federal income
tax purposes.

A United States holder of Euro Notes willtagable on the United States dollar value of eayaple as interest or additional amounts on
the Notes, whether or not such United States h@lets to receive payments in euro.

A cash basis United States holder receivinmterest payment on a Euro Note will be requigethclude in income the United States
dollar value of such payment when it is actualldeemed received by such United States holderrdited using the spot rate in effect on
date such payment is so received, regardless dhehsuch payment is made in euro or in UnitedeStdbllars. A United States holder
receiving interest in the form of United Stateslaisl will be considered to have received inteneshée form of euro (translated into United
States dollars at the spot rate in effect on sat@)dind to have sold those euro for United Stid#ars in the amount actually received (with
the consequences described below in “Transactioksiio”).

An accrual basis United States holder of eoBipte will be required to include in income thaitdd States dollar value of the amount of
interest income that has accrued on such Euro iNat¢axable year, determined by translating snchrne at the average rate of exchang
the relevant interest accrual period or, with respe an interest accrual period that spans twalixyears, at the average rate for the portion
of such interest accrual period within the taxafger. The average rate of exchange for an intasestial period (or portion thereof) is
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the simple average of the exchange rates for easindss day of such period (or such other aveteaad reasonably derived and consiste
applied). An accrual basis holder may elect tosiae interest income on a Euro Note using the igietin effect on the last day of an interest
accrual period (or the last day of the taxable yeathe portion of such period within the taxap&ar). In addition, an accrual basis United
States holder may elect to use the spot rate @tedin the date of receipt (or payment) for suaipase if such date is within five business
days of the last date of an interest accrual pefibé election must be made in a statement filel thie holders return and is applicable to

of its debt instruments for such year and thereaftéess changed with the consent of the IRS.

Upon receipt of an interest payment on a Bote, an accrual basis United States holder edbgnize ordinary income or loss with
respect to accrued interest income in an amourdlequhe difference between (i) the United Staletar value of the euro received or that
would have been received if euro rather than Urades dollars had been elected by such holdegr(dmed using the spot rate on the date
of receipt) in respect of such interest accruaigokeand (ii) the United States dollar value of thierest income that has accrued during such
interest accrual period (as determined in the ghegeparagraph). Any such income or loss will leated as ordinary income or loss but
generally will not be treated as interest incomexgpense, except to the extent provided by futegelations or administrative
pronouncements of the IRS. A United States holéegiving interest in the form of United States aialwill be considered to have received
interest in the form of euro (translated into Udit&tates dollars at the spot rate in effect on siatk) and to have sold those euro for United
States dollars in the amount actually receivedh(tfie consequences described below in “TransadiioBsro”).

DispositionsUpon the sale, exchange, redemption, retiremeattmr disposition of a Note, a United States hotgarerally will
recognize taxable gain or loss equal to the diffeeebetween the amount realized on the sale, egehasdemption, retirement or other
disposition (except to the extent of accrued byainh interest, which will be taxable as such) amchsholder’s adjusted tax basis in the Note.

In the case of a Euro Note, a United Statdddn’'s adjusted tax basis in such note generaillyoe the United States dollar value of the
purchase price of such Euro Note on the date afffase (determined by translating the purchase iodJnited States dollars at the spot
rate in effect on the date of purchase). The ammalized upon the sale, exchange, redemptiomenetint or other disposition of a Euro Ni
if realized in other than United States dollard| e the United States dollar value of the amaugihg the spot rate in effect on the date of
such disposition. A United States holder receiyngcipal in the form of United States dollars wik considered to have received the
principal in the form of euro (translated into WdtStates dollars at the spot rate in effect oh siate) and to have sold the euro for United
States dollars in the amount actually receivedh(wiie consequences described below in “TransadiioBsro”).

Any such gain or loss (except to the extétnibaitable to foreign currency gain or loss) viné capital gain or loss, and will be long term
capital gain or loss if a United States holderimnalsl the Note for more than one year. Gain or tessgnized by a United States holder on the
sale, exchange, redemption, retirement or othg@odition of a Euro Note that is attributable tordpas in the rate of exchange between the
United States dollar and the euro will be treatedralinary income or loss and generally will notigated as interest income or expense
except to the extent provided by future regulationadministrative pronouncements of the IRS. Sookign currency gain or loss is
recognized on the sale, exchange, redemptionenatint or other disposition of a Euro Note onlyhi® éxtent of total gain or loss recognized
on such sale, exchange, redemption, retirementher disposition.

Transactions in EurdEuro received as interest on, or upon the saldaege, redemption, retirement or other disposiip@ Euro Note
will have a tax basis equal to their United States
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dollar value at the time such interest is receigedt the time payment is received in consideratiosuch sale exchange, redemption,
retirement or other disposition. The amount of gaitoss recognized on a sale or other disposdfauch euro will be equal to the difference
between (i) the amount of United States dollarsherfair market value in United States dollarshef other currency or property received in
such sale or other disposition and (ii) the taxidassuch euro.

A United States holder that purchases a Eate with previously owned euro would recognizengai loss in an amount equal to the
difference, if any, between such holder’s tax bassuch euro and the United States dollar fairkevalue of such Euro Note on the date of
purchase. Generally, any such gain or loss wibtanary income or loss and will not be treatednéerest income or expense, except to the
extent provided by future regulations or administepronouncements of the IRS. However, a UnitedeS holder that converts United
States dollars to euro and immediately uses suhtelpurchase a Euro Note ordinarily would nobgrize any exchange gain or loss in
connection with such conversion or purchase.

Non-United States Holders

Subject to the discussion of backup withhajdbelow:

(i) payments of principal and interest odNate that is beneficially owned by a nomited States holder will n
be subject to United States federal withholding pagvided,that in the case of interest, (x) (a) the holdezsdoot
actually or constructively own 10% or more of tb&at combined voting power of all classes of stotkord
Credit or Ford, as the case may be, entitled te,( bl the holder is not a controlled foreign cogtion that is
related, directly or indirectly, to Ford Creditléord, as the case may be, through stock ownerahg(c) either
(A) the holder of the Note certifies to the perstimerwise required to withhold United States fete@ome tax
from such interest, under penalties of perjuryt this not a United States person and providesatse and addre
or (B) a securities clearing organization, bankther financial institution that holds customerstuarities in the
ordinary course of its trade or business (a “fin@nastitution”) and holds the Note certifies teetperson
otherwise required to withhold United States fete@me tax from such interest, under penaltiegesjury, that
such statement has been received from the berehgreer by it or by a financial institution betwegm@mand the
holder and furnishes the payor with a copy thergofthe holder is entitled to the benefits of aodme tax treaty
under which the interest is exempt from United &tdéderal withholding tax and the holder of theéeNar such
owner’s agent provides an IRS Form W-8BEN claintimg exemption; or (z) the holder conducts a trade o
business in the United States to which the intasesffectively connected and the holder of theeNmt such
owner’s agent provides an IRS Form W-8ECI; provitteat in each such case, the relevant certificadioiiRS
Form is delivered pursuant to applicable procedaresis properly transmitted to the person othexwesjuired to
withhold United States federal income tax, and nofin@e persons receiving the relevant certificato IRS Form
has actual knowledge that the certification or stayement on the IRS Form is fal

(i) a non-United States holder will not sugbject to United States federal income or witbdimg tax on any
gain realized on the sale, exchange or redempfiari\mte unless the gain is effectively connectét e
holder’s trade or business in the United Stateghdhe case of an individual, the holder is présethe United
States for 183 days or more in the taxable yewhich the sale, exchange or redemption occurs artdin other
conditions are met; ar

(iif) a Note owned by an individual whothe time of death is not a citizen or residenthef nited States will
not be subject to United States federal estatagaxresult of such individual’'s death if the indal does not
actually or constructively own 10% or more of

S-26




Table of Contents

total combined voting power of all classes otktof Ford Credit or Ford, as the case may betledtio vote and
the income on the Note would not have been effelstigonnected with a U.S. trade or business oirttieridual.

If a beneficial owner or holder of a Notaison-United States partnership, the non-UniteteSiagartnershigvill be required to provide ¢
IRS Form W-8IMY and, unless it has entered intoithlolding agreement with the IRS, to attach arraeppate certification obtained from
each of its partners.

Interest on a Note that is effectively cortedawvith the conduct of a trade or business inthiged States by a non-United States holder,
although exempt from United States withholding f@ay be subject to United States income tax ascifi snterest was earned by a United
States person.

Backup Withholding and Information Reporting

In general, information reporting requirensewill apply to certain payments of principal anterest made on a Note and the proceeds of
the sale of a Note within the United States to norporate holders of the Notes, and “backup witdimgf” will apply to such payments if the
holder fails to provide an accurate taxpayer ide@tion number in the manner required or to repdirinterest and dividends required to be
shown on its federal income tax returns. The backitipholding rate is currently at 30.5% and will teeluced to 30% for years 2002 and
2003, 29% for years 2004 and 2005, and 28% for 20@6thereafter.

Information reporting on IRS Form 1099 andlagp withholding will not apply to payments madeHnrd Credit or Ford, as the case may
be, or a paying agent to a nbimited States person on a Note if, in the casatefést, the IRS Form described in clause (y) pin(Paragrap
(i) under “United States Taxation — Non-United 8taHolders” has been provided under applicablegohaes, or, in the case of interest or
principal, the certification described in clausg¢xin Paragraph (i) under “United States TaxatiorNon-United States Holders” and a
certification that the beneficial owner satisfiestain other conditions have been supplied undgliGgble procedures, provided that the pz
does not have actual knowledge that the certifioatiare incorrect.

Payments of the proceeds from the sale afte ade to or through a foreign office of a brokérnot be subject to information
reporting or backup withholding, except that if threker is a United States person, a controlledifpr corporation for United States tax
purposes, a foreign person 50% or more of whosesgnzome is effectively connected with a Uniteat& trade or business for a specified
three-year period, a foreign partnership with sfiecbnnections to the United States, or, a Un8éates branch of a foreign bank or foreign
insurance company, information reporting may applguch payments. Payments of the proceeds fromsatleeof a Note to or through the
United States office of a broker are subject torimfation reporting and backup withholding unlesstiblder or beneficial owner certifies that
it is a non-United States person and that it afisfertain other conditions or otherwise estabBsin exemption from information reporting
and backup withholding.

Backup withholding is not a separate tax,ibatlowed as a refund or credit against the hodédenited States federal income tax, prov
the necessary information is furnished to the mdERevenue Service.

Interest on a Note that is beneficially owigda non-United States person will be reportedialipon IRS Form 1042S, which must be
filed with the Internal Revenue Service and furedtio such beneficial owner.
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INFORMATION CONCERNING FORD CREDIT

Ford Credit is a corporation incorporateddagust 20, 1959 with a perpetual existence undebDiblaware General Corporation Law of
the State of Delaware. Ford Credit is an indirelsbly-owned subsidiary of Ford Motor Company (“F9rdAs used herein “Ford Credit”
refers to Ford Motor Credit Company and its sulasids unless the context otherwise requires.

Ford Credit and its subsidiaries provide velsale financing and capital loans to Ford Motor @any retail dealerships and associated
non-Ford dealerships throughout the world, mostluth are privately owned and financed, and purehetail installment sale contracts and
retail leases from them. Ford Credit also makesdda vehicle leasing companies, the majority oicilare affiliated with such dealerships.
In addition, Ford Credit provides these financiegvices in the United States, Europe, Canada, Alistindonesia, the Philippines and India
to non-Ford dealerships. A substantial majoritalbhew vehicles financed by Ford Credit are maawfi@d by Ford and its affiliates. Ford
Credit also provides retail financing for used w8 built by Ford and other manufacturers. In tholdito vehicle financing, Ford Credit
makes loans to affiliates of Ford and financesatenteceivables of Ford and its subsidiaries.

Ford Credit also conducts insurance operatibrough The American Road Insurance Company (‘hear Road”) and its subsidiaries in
the United States and Canada. American Road’s éssiconsists of extended service plan contractseforand used vehicles manufactured
by affiliated and nonaffiliated companies, primaidriginating from Ford dealers, physical damagrance covering vehicles and equipn
financed at wholesale by Ford Credit, and the teBrsce of credit life and credit disability insucarfor retail purchasers of vehicles and
equipment.

The mailing address of Ford Credit's exeautiffices is One American Road, Dearborn, Michig8t426, United States of America. The
telephone number of such offices is (313) 322-3000.
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FORD MOTOR CREDIT COMPANY AND CONSOLIDATED SUBSIDIA RIES

SELECTED FINANCIAL DATA
(dollar amounts in millions)

Nine Months Ended
or at September 30

Years Ended or at December 31

2001 2000 2000 1999 1998
Income Statement Date
Total revenue $ 19,272.( $ 17,339.! $ 23,605 $ 20,359 $ 19,302.!
Interest expens 6,920.¢ 6,565.1 8,970.: 7,193.¢ 6,910.¢
Provision for credit losse 1,905.: 1,097.¢ 1,670.¢ 1,166. 1,179.t
Income before income tax 1,808.: 1,843.! 2,495.( 2,103.¢ 1,812.:
Net income 1,135.¢ 1,126.: 1,536.! 1,261.: 1,084.:
Cash dividend (400.0 (5.6 (119.9) (2,317.0) (500.2)
Memo:
Net credit losses amoun $ 1,352.( $ 888. $ 1,297.. $ 999.7 $ 1,039.
As percentage of average net finance
receivables outstanding 1.12% 0.7¢% 0.84% 0.74% 0.8€%
Balance Sheet Data
Net investment, operating leas $ 40,273.1 $ 38,442. $ 38,457.( $ 32,838.. $ 34,566.!
| | | ] ]
Finance receivables, n $109,754.1 $118,929.. $122,738.. $108,753.! $ 95,941.(
| | | ] ]
Capital
Shor-term deb $ 28,965.! $ 41,642. $ 50,129.¢ $ 49,847 $ 53,633..
Long-term debt (including current
portion) 117,388. 100,252.i 96,164.! 83,226.1 61,334..
Stockholde’s equity 12,346.. 11,984.: 12,186.1 10,924.: 10,644.
Total capital $158,700.! $153,879. $158,481.. $143,997.: $125,612.1
| | | ] ]

* Includes net investment in operating leases.

FINANCIAL REVIEW OF FORD CREDIT

Third Quarter 2001 Results of Operations

Ford Credit earned $376 million in the thipgarter of 2001, with earnings for the first ninenths of 2001 totaling $1.14 billion.

Excluding adjustments related to the Findns@@ounting Standards Board Statement of Finanktalounting Standards No. 133 (“SFAS
133"), “Accounting for Derivative Instruments anaéing Activities”, Ford Credit's earnings were $38illion, up 1% from third quarter
2000 earnings of $386 million. The increase wamarily due to higher volume and margin and higt@n@n the sale of receivables related
to securitization transactions, largely offset loyhler provision for credit losses. The higher ganthe sale of receivables reflects Ford
Credit’s increased use of securitization as a effettive source of funds coupled with a fallingereanvironment. The increase in the provi
for credit losses reflects weakening economic dooms.
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After-tax return on average equity was 12it%he third quarter of 2001, compared with 12.9Pthie same period a year earlier.
Excluding SFAS 133, earnings for the first nine tisrof 2001 totaled $1.19 billion, up 6% from tlvstfnine months of 2000.

Ford Credit’s total net finance receivableSeptember 30, 2001 were $150 billion, comparet $157 billion in the same period of the
previous year, reflecting higher securitizatiorivat. Managed assets were $202 billion, comparét $180 billion at September 30, 2000.

Second Quarter 2001 Results of Operations

Ford Credit’s second quarter and first h@®2 financial results include the effects of SFA& W33 Ford Credit adopted SFAS No. 133,
as amended by SFAS No. 137 and SFAS No. 138, aradad, 2001.

Ford Credit consolidated net income for the second quart2001 was $367 million, down $21 million or 5% frdhe second quarter
2000. The decrease in second quarter earnings cethpéth the prior year is more than explained byp-gash charges (totaling $32 million)
related to SFAS No. 133.

Excluding the effects of SFAS No. 133, nebime for the second quarter of 2001 was $399 milligp $11 million or 3% from a year a
Higher financing volume and margin, and improveraéntinvestment and other income (primarily theutesf gains on the sale of
receivables related to securitization transactiorese offset largely by higher credit losses.

Total net finance receivables and net investnn operating leases at June 30, 2001 were Billé®, up $3 billion or 2% from March 3
2001 and up $9 billion or 6% from a year ago. Theease resulted primarily from higher volumes bbiesale and operating lease
receivables offset partially by the impact of higlexels of securitization in the second quarte2@1 compared with a year ago.

Credit losses as a percent of average radimreceivables including net investment in opggdéases was 0.95% in the second quarter
of 2001 compared with 0.65% a year ago. The inergas due to centralization of collection actita the regional service centers in the
United States and Canada (as the centers contirtuain staff and complete the launch of new caidgrctools), a slowing economic
environment, and an increase in loss per chargeAtffervice centers are now operational and tessemed collection activities that were
previously performed at branch offices.

Ford Credit manages its operations throughgegments, Ford Credit North America and Ford i€tetérnational. Net income in the
North America segment for the second quarter ofl208s $337 million, up $14 million or 4% from a yeao, primarily a result of tr
factors discussed above. Net income in the Intemmalt segment for the second quarter of 2001 was®iion, down $14 million or 18%
from a year ago, primarily a result of profits refed in weaker European currencies and margin press Europe.

During the second quarter of 2001, Ford Grgatanced 44% of all new cars and trucks sold bydELincoln, and Mercury dealers in the
United States, compared to 48% a year ago. In Eyfeqard Credit financed 37% of all new vehiclesidn} Ford dealers, compared to 33% a
year ago. Ford Crec's retail financing for new and used vehicles tat&lé5,000 in the United States and 261,000 in Eaichping the secol
quarter of 2001 compared with 980,000 in the UnBéates and 206,000 in Europe a year ago. FordtQmadided wholesale financing for
86% of Ford, Lincoln, and Mercury factory saledhin United States and 97% of Ford factory saldalirope compared with 82% for the
United States and 95% for Europe a year ago.

S-30




Table of Contents
First Half 2001 Results of Operations

For the first half of 2001, Ford Credit’s sotidated net income was $760 million, up $19 miillor 3% from the first half of 2000.
Compared with 2000, the increase in first half eays reflects primarily improvements in investmantl other income (primarily the result of
gains on the sale of receivables related to sézatitin transactions) and higher financing volunwéfset partially by higher credit losses and
the effects of SFAS No. 133.

During the first half of 2001, Ford Credidinced 44% of all new cars and trucks sold by Haraioln, and Mercury dealers in the United
States compared with 49% a year ago. In Europel Ecedit financed 34% of all new vehicles sold loyd-dealers, compared with 32% a
year ago. Ford Crec's retail financing for new and used vehicles tethl, 797,000 in the United States and 490,000 meuduring the first
half of 2001 compared with 1,930,000 in the UniBdtes and 412,000 in Europe a year ago. Ford tGrexiided wholesale financing for
86% of Ford, Lincoln, and Mercury factory saleghie United States and 97% of Ford factory saldsuirope compared with 84% for the
United States and 96% for Europe a year ago.

2000 Results of Operations

Ford Credit’s full-year 2000 financial statembs include Volvo financing operations in the daling regions: North America, Belgium,
Britain, the Netherlands, Norway, and Switzerlavidlvo financing operations in Finland and Spainiacuded in second, third, and fourth
quarter 2000 financial statements. Additional Volw@ancing operations will be consolidated into dF@redit’s financial results in 2001.

Ford Credit is restructuring its operatiomshie United States and Canada. This involveseah&alizing of collections and administrative
functions, historically performed in Ford Credit86 branches, into eight regional service cenfidris process began in 1999 and, at year
end, five of the service centers were fully operadi. The remaining three service centers wereaggeo be fully operational by May 2001.

2000 Compared with 1999

Ford Credit's consolidated net income in 2026 $1,536 million, up $275 million or 22% from3® Compared with 1999, the increase
in full-year earnings reflects primarily improvedtrfinancing margins and a higher level of recelegboffset partially by higher credit losses
and operating costs.

Total net finance receivables and net investnn operating leases at December 31, 2000 wi# Billion, up $19 billion or 13% from a
year earlier. The increase results primarily frohigher volume of installment sale receivables idugart to Ford Motor Compa-sponsored
special financing programs that are available esiekly through Ford Credit, a higher volume of wadsalle receivables, and inclusion of
Volvo financing receivables.

Improved net financing margins reflect priiyalower depreciation expense resulting from few#rlease vehicles returned to Ford
Credit, offset partially by an increase in borrogvicosts.

Credit losses as a percent of average ratdimreceivables including net investment in opegdéases increased to 0.84% in 2000
compared with 0.74% in 1999. This increase is dimmarily to the launch of collection activitiesthie regional service centers in the United
States and Canada discussed above.

Higher operating costs reflect primarily gexvicing of a higher level of receivables, inctusbdf operating expenses of recently acquired
subsidiaries, and costs associated with the reating of United States and Canadian operations.
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During 2000, Ford Credit financed 51% ofredlv cars and trucks sold by Ford, Lincoln, and Meraealers in the U.S. compared with
47% in 1999. In Europe, Ford Credit financed 32%lbhew vehicles sold by Ford dealers, compardd 88% a year ago. Ford Credit's
retail financing for new and used vehicles totabdut 3.5 million in the United States and aboult,800 in Europe during 2000. Ford Credit
provided wholesale financing for 84% of Ford, Lincaand Mercury factory sales in the United Stated 96% of Ford factory sales in
Europe, unchanged from 1999.

In the fourth quarter of 2000, Ford Creditmsolidated net income was $410 million, up $101ion or 33% from 1999 earnings of
$309 million. Compared with 1999, the increaseamengs reflects primarily improved net financingngins and a higher level of
receivables, offset partially by higher credit less@ssociated with the restructuring of operatiorise United States and Canada.

Liquidity and Capital Resources

Ford Credit relies heavily on its abilityrmise substantial amounts of funds. These fundslateéned primarily by sales of commercial
paper, the issuance of term debt and, in the daSerd Credit's European subsidiary FCE Bank pégtiticates of deposit. Funds also are
provided by retained earnings and sales of reckigalbhe level of funds can be affected by cer@nsactions with Ford, such as capital
contributions, interest supplements and other samosts from Ford for vehicles financed and ledsg&ord Credit under Ford-sponsored
special financing and leasing programs, and divddesyments, and the timing of payments for therfiirag of dealers’ wholesale inventories
and for income taxes. Ford Credit’s ability to abtunds is affected by its debt ratings, which aasely related to the outlook for, and
financial condition of, Ford, and the nature andikmbility of support facilities. For additionalformation regarding liquidity and capital
resources, see Item 1 — Business — “Business af Eoedit — Borrowings and Other Sources of Fund€*aord Credit’'s Annual Report on
Form 10-K for the year ended December 31, 2000“@bed Credit 2000 10-K Report”) and see Ford Cedpuarterly Reports on Form 10-
Q for the quarters ending March 31, 2001 and Jn@@01. For additional information regarding F@nekdit's association with Ford, see
Item 1 — Business — “Certain Transactions with Fand Affiliates” in the Ford Credit 2000 10-K Repor
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INFORMATION CONCERNING FORD

Ford was incorporated in Delaware in 191@chuired the business of a Michigan company, laieevn as Ford Motor Company,
incorporated in 1903 to produce and sell automseliksigned and engineered by Henry Ford. Forceisvtrld’s second-largest producer of
cars and trucks combined. Ford and its subsidiatEsengage in other businesses, including fimgnand renting vehicles and equipment.

Fords business is divided into two business sectoesAtitomotive sector and the Financial ServicesoseEbrd manages these sectot
three primary operating segments described below.

Business Sector Operating Segments Description
Automotive; design, manufacture, sale and
Automotive service of cars and trucl
Financial Services vehicle-related financing, leasing
Ford Motor Credit Compan and insuranc

rental of cars, trucks and industrial
and construction equipment, and
The Hertz Corporatio other activities
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SELECTED FINANCIAL DATA AND OTHER DATA OF FORD

The following table sets forth selected ficiahdata and other data concerning Ford:

Nine Months Ended
or at September 3C Years Ended or at December 31

2001 2000 2000 1999 1998 1997 1996

(in millions except per share and unit sales amouaj
Consolidated Statement of Income

Information
Automotive Secto
Sales $ 97,75¢ $106,120 $141,23( $135,07: $118,01° $121,97¢ $116,88t
Operating incom (1,187 4,30¢ 5,22¢ 7,214 5,561 6,164 1,92¢
Net income (1,559 2,99t 3,62¢ 4,98¢ 4,04¢ 4,20z 1,271
Financial Services Sect
Revenue: 23,55¢ 21,33t 28,83« 25,58t 25,33 30,69: 28,96¢
Income before gain on spin-off of The
Associates and income tax 1,91C 2,26 2,967 2,57¢ 2,48: 3,857 4,22
Gain on spi-off of The Associate — — — — 15,95t — —
Income before income tax 1,91C 2,26 2,967 2,57¢ 18,43¢ 3,857 4,22
Net income 1,174 1,33¢ 1,78¢ 1,51¢ 17,31¢ 2,20¢ 2,791
Discontinued Operatior
Income from Discontinued Operatio — 30¢ 30¢ 73t 703 511 384
Loss on spi-off of Discontinued Operatior — (2,252 (2,252
Total Company
Net income (38%) 2,39( 3,467 7,237 22,07: 6,92( 4,44¢

Total Company Data Per Share of Common and
Class B Stock After Preferred Stock Divide

Basic EPS— Continuing Operation (0.2 3.21 3.6€ 5.3¢ 17.5¢ 5.3Z 3.4C
Basic EPS<— Net Income (0.2 1.77 2.34 5.9¢ 18.1% 5.7t 3.7z
Diluted EPS— Continuing Operation (0.23) 3.14 3.5¢ 5.2¢ 17.1¢ 5.2C 3.32
Diluted EPS— Net Income (0.27) 1.7z 2.3C 5.8¢ 17.7¢ 5.62 3.64
Consolidated Balance Sheet Informatiot
Automotive
Total asset 87,63( 96,21( 95,34: 99,20. 83,91: 80,33¢ 75,00¢
Debt Payable within one ye 28¢ 731 2717 1,33¢ 1,00 1,02¢ 1,614
Long-term deb+— noncurrent portiol 11,80¢ 11,25¢ 11,76¢ 10,39¢ 8,58¢ 6,96¢ 6,38¢
Financial Service
Total asset 189,89° 186,07! 189,07¢ 171,04¢ 148,80. 194,01 183,20¢
Debt 154,28! 149,77¢ 153,51( 139,91¢ 122,32: 160,07: 150,20!
Total Ford
Total asset 277,52 282,28! 284,42. 270,24¢ 232,71. 274,35 258,21°
Debt 166,37: 161,76t 165,55¢ 151,65! 131,92( 168,06: 158,20:
Stockholder’ equity 13,36¢ 18,27 18,61( 27,60¢ 23,43¢ 30,781 26,76¢
Other Data
Total Ford
Cash dividend 0.9C 1.5C 1.8C 1.8¢ 1.72 1.64¢ 1.47
Capital expenditure 4,42z 5,44¢ 8,34¢ 7,65¢ 7,751 7,80( 7,68:
Depreciation & Amortizatiot 15,94¢ 14,54: 13,90: 13,19¢ 12,79
Worldwide vehicle unit sales of cars and
trucks (in thousand 5,18: 5,58t 7,424 7,22( 6,82 6,947 6,65

* As a result of the spin-off of Visteon on Jurfe 2000, Ford’s consolidated balance sheet andbtidaged statements of income and cash
flows for the years shown above were restatedfteateVisteon as a discontinued operati
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FINANCIAL REVIEW OF FORD
Third Quarter 2001 Results of Operations

Ford reported losses of $692 million ($0.88 ghare) in the third quarter of 2001. Net incdarehe third quarter of 2000, including a
one-time profit reduction of $106 million relatealthe acquisition of Land Rover, reflecting thetesuip of inventory to fair value, was
$888 million ($0.53 per share). Third quarter 26€4dults included a non-cash charge of $199 mi(®h11 per share) for the write down of
certain investments in e-commerce and automotilate® ventures. They also included a maish credit of $9 million ($0.01 per share) fo
accounting standard on hedging and derivatives SRA. 133).

As with the third quarter of 2001, Ford exsetbe fourth quarter of 2001 will continue to latile and uncertain. Ford’s planned vehicle
production for North America is 965,000 units fhe tfourth quarter, up from 813,000 units in thedigjuarter of 2001, but down 8% from a
year ago. Given this, Ford expects fourth quar@®12esults, excluding special items (each asliaege for the previously announc
employee separation program), improving from thedtquarter, but it will be difficult to earn an egating profit.

Automotive Operations
Ford’s worldwide automotive operations hddss of $1,054 million in the third quarter of 2001

In North America, Ford’s automotive operatidast $1,026 million in the third quarter of 20@bmpared with earnings of $769 million a
year ago. The decline was primarily the resuloefdr unit sales volume, down 171,000 units or I'6gm from last year, and significan
higher marketing costs.

In Europe, Ford’s automotive operations &2 million in the third quarter of 2001, compateith a loss of $297 million in the year ago
quarter. Several new Ford-brand vehicles, includivgMondeo, Transit and Maverick models, contebub the improved results.

In South America, Ford’s automotive operatitmst $56 million in the third quarter of 2001 ngoared with a loss of $64 million in last
yeal's third quarter. Results continue to be affectgavieak economic conditions in Brazil and Argentina.

In the rest of the world, Ford’s automotiyeecations earned a profit of $52 million in therdhguarter of 2001, compared with a loss of
$17 million last year.

Financial Services

For a discussion of Ford Credit’s resultshia third quarter of 2001, see “Financial Revievirofd Credit — Third Quarter 2001
Compared with Third Quarter 2000".

Hertz earned $26 million in the third quad&€2001, compared with earnings of $143 in thedtijuarter of 2000. The decline is
attributable to lower volume after the events gbtSmber 11, as well slowing economic conditions amdduction in business and personal
travel.

Second Quarter Results of Operations

Worldwide losses in the second quarter ofi208re $752 million, or $0.41 per diluted shar€ommon and Class B Stock, compared
with a loss of $577 million, or $0.47 per dilutdtase in the second quarter of 2000. The secondequ2001 loss included about $2 billion for
charges and lost vehicle profits related to themda replacement of about 13 million Firestonestor Ford vehicles (discussed in detail in
the Second Quarter 10-Q under Part Il, Item 5, &®thformation — Information Concerning Ford — Lé§aoceedings — Ford”). Also
included in 2001 results were $201 million in chesdor Ford’s share of Mazda Motor Corporation'stmecturing and other actions
announced in April and the new accounting standartedging and derivatives. The second quarter 288dts included a loss of
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$2.3 billion on the spin-off of Visteon and char@és$1 billion for asset impairment and restruatgrcosts related to Ford’s Ford-brand
operations in Europe.

Sales and revenues were $42.3 billion irstfeond quarter of 2001, down $2.2 billion from ary&go. Vehicle unit sales were 1,858,000,
down 137,000 units, of which about 45,000 unitsenfer production stoppages related to the Firestoeeeplacement action.

Results by business sector for the secondeyuaf 2001 and 2000 are shown below (in millions)

Second Quarter Net

Income/(Loss)

2001

O/(V)
2001 2000 2000
Automotive secto $(1,199  $1,05- $(2,24¢)
Financial Services sect 44z 461 (19
Total continuing operatior (752) 1,51z (2,265
Net income from discontinued operati — 162 (162
Loss on spi-off of discontinued operatic — (2,252 2,25;
Total Ford $ (752 $ (577) $ (175
| | L]

Automotive Sectc

Automotive sector losses were $1,194 milliothe second quarter of 2001, on sales of $34li6rhi Earnings in the second quarter of
2000 were $1,052 million, on sales of $37.4 billion

Details of second quarter Automotive secarnings from continuing operations are shown befovmillions).

Second Quarter Net

Income/(Loss)

2001

0/(V)
2001 2000 2000
North American Automotivi $(1,19¢)  $1,84: $(3,047)

Automotive outside North Americ

— Europe 141 (863) 1,004
— South Americe (70 (63) @)
— Rest of World (67) 13t (202
Total Automotive outside North Ameri 4 (797 79t

Total Automotive sectc

$(1,199  $1,05:  $(2,246)

Automotive sector losses in North Americaevét, 198 million in the second quarter of 2001sales of $24.3 billion. In the second
quarter of 2000, earnings were $1,843 million, ales of $27.7 billion. The reduction in earningswaore than explained by the Firestone

tire replacement action, lower sales, and highaeketag cost.

In the second quarter of 2001, 4.7 milliomrears and trucks were sold in the United Stateandfrom 4.9 million units a year ago.
Ford’s market share this year was 23.2%, down érZgmtage points from a year ago, partly explamedreater price competition from
Japanese and Korean manufacturers, who benefitedrirore favorable exchange rates. Ford’s U.S. niiakeosts increased to 14.1% of

sales, up from 11.3% a year ago.

In Europe, Ford earned $141 million in thews®l quarter of 2001, compared with losses of $88Bon a year ago. Excluding last year’s

charges, earnings were down $15 million, reflec
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losses at Land Rover (which was not part of Forthénfirst half of 2000) and launch costs for tleevnlaguar X-TYPE, offset partially by
improved results at Ford-brand operations.

In the second quarter of 2001, 4.8 milliomrears and trucks were sold in Ford’s 19 primaryopean markets, about equal to last year.
Ford’s share was 10.7%, up 1.1 percentage po#ftecting increases for the new Ford Mondeo anaditanodels and the addition of Land
Rover.

In South America, losses were $70 milliormpared with a loss of $63 million a year ago. Apgraately 420,000 new cars and trucks
were sold in Brazil, compared with 350,000 a yegr.&ord’s share of those unit sales was 7.7%, db®ipercentage points.

Excluding Mazda-related charges of $114 milliearnings outside North America, Europe, andtsAmerica (“Rest of World”) were
$47 million in the second quarter of 2001, down $8Bion from a year ago. The decline primarilylested poorer operating results at Ma

Financial Services Secti

Details of second quarter Financial Servgssgor earnings are shown below (in millions).

Second Quarter Net

Income/(Loss)

2001
O/(U)

2001 2000 2000
Ford Credit $367 $38¢ $(21)
Hertz 59 104 (45)
Minority interests and othe 16 (31 47
Total Financial Services secl $44z $461 $(19)
| | |
Memo: For(s share of earnings in Hel $ 59 $ 84 $(25)

For a discussion of Ford Credit’'s result®pérations in the second quarter of 2001, see HeinhReview of Ford Credit — Second
Quarter 2001 Results of Operations.”

Hertz earned $59 million in the quarter, ddg4® million from a year ago, reflecting lower r@ntolume as the U.S. economy slowed and
business travel declined. (Effective March 200XrdRncreased its ownership of Hertz to 100%, compavith about 81% a year ago.)

First Half Results of Operations — Ford

Results by major business sector for the fiedf of 2001 and 2000 are shown below (in milfixn

First Half Net Income/(Loss)

2001

0O/(V)
2001 2000 2000
Automotive secto $(50E) $ 2,604 $(3,109)
Financial Services sect 812 841 (29
Total continuing operatior $ 307 $ 3,44¢ $(3,139)
Net income from discontinued operati — 30¢ (309
Loss on spi-off of discontinued operatic — (2,252 2,252
Total Ford $ 307 $ 1,50z $(1,195)
| | |

Net income in the first half of 2001 was $38illion, compared with first half 2000 net incorfrtem continuing operations of
$3,445 million.
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Sales and revenues in the first half of 2@@te $84.8 billion, down $2.6 billion from a yeayoa Vehicle unit sales were 3.7 million, do
200,000 units.

Automotive Sectc

Losses for Ford’s Automotive sector were $B0lion in the first half of 2001, on sales of $8%illion. Earnings in the first half of 2000
were $2,604 million, on sales of $73.5 billion. Asfied for constant volume and mix, total automotiests (excluding costs related to the
Firestone tire replacement action) were up $400anifrom the first half of 2000, reflecting highprecious metals and new-model launch

costs.

Automotive sector earnings in the first ta&l2001 and 2000 are shown below (in millions).

First Half Net Income/(Loss)

2001
0O/(U)
2001 2000 2000
North American Automotivi $(503) $3,51( $(4,017)
Automotive outside North Americ
— Europe 22¢ (86€) 1,09t
— South Americe (123 (14%) 22
— Rest of World (108 10t (213
Total Automotive outside North Ameri (2 (90€) 904
Total Automotive sectc $(505) $2,60¢< $(3,109)
| | |

In North America, losses were $503 milliorthie first half of 2001, down $4 billion from thiest half of 2000. The decrease reflected
primarily the same factors described in the disomssf the second quarter results of operations.

In the first half of 2001, 8.9 million newrsaand trucks were sold in the United States, divam a record 9.4 million units a year ago.
Ford’s share this year was 23.0%, down 1.4 pergentaints.

In Europe, first half earnings were $229 ioill compared with losses of $866 million in thestfihalf of 2000. The improvement reflected
primarily the non-recurrence of last year's assgidirment and restructuring charges. Improved diperaesults at Ford- brand operations
were offset partially by losses at Land Rover.

In the first half of 2001, 9.6 million newrsaand trucks were sold in Ford’s 19 primary Eusspmarkets, down 300,000 units from a year
ago. Ford's share this year was 10.8%, up 1.1 p&age points.

In South America, losses were $123 milliotha first half of 2001, compared with a loss o#$illion a year ago. In Brazil, 835,000
new cars and trucks were sold, compared with 680z00ear ago. Ford’s share this year was 8.1%, do@/percentage points.

In Rest of World, earnings, excluding Mazdstructuring and other charges, were $6 milliothanfirst half of 2001, down from
$105 million in the first half of 2000, mainly exgdhed by poorer Mazda operating results.

Financial Services Sect

In the first half of 2001, earnings for FadFinancial Services sector declined $29 millimnfast year, more than explained by lower
profits at Hertz, reflecting effects of the slowdow the U.S. economy. Details of Financial Sersisector earnings in the first half of 2001
and 2000 are shown below (in millions). For a déston of Ford Credit’'s results of operations in the
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first half of 2001, see “Ford Motor Credit Compaaryd Consolidated Subsidiaries — First Half 2001 @ared with First Half 2000.”

First Half Net

Income/(Loss)
2001
0/(U)
2001 2000 2000
Ford Credit $76C $741 $ 18
Hertz 55 16C (105)
Minority interests and Othe ©)] (60) 57
Total Financial Services secl $812 $841 $ (29
| | |
Memo: For(¢s share of earnings in Hel $ 55 $13C $ (79

Liquidity and Capital Resources

Automotive Sectc

At June 30, 2001, Ford’s Automotive sectad B&6.2 billion of cash and marketable securitiksyn $300 million from December 31,
2000. The decline was more than explained by cahys for the final payment to AB Volvo for Fordequisition of Volvo Car
($1.6 billion), share repurchases ($1.1 billionyjdends to shareholders ($1.1 billion), and Foatsuisition of the minority interest in Hertz
($735 million), offset partially by positive opeirag cash flow. Automotive gross cash was $18.9dnilat June 30, 2001, including
$2.7 billion of prefunding of certain employee hikdlenefit obligations through a Voluntary Emplogsneficiary Association trust. Ford
expects its cash balance to decline in the secalidhthis year, reflecting payments for the Fioee tire replacement action and normal
business seasonality.

At June 30, 2001, Ford’s Automotive sectad tetal debt of $12.1 billion, about equal to Debem31, 2000.

At July 1, 2001, Ford had long term contratifucommitted global credit agreements under wi$igit billion is available from various
banks; 87.7% are available through June 30, 2006 €htire $8.4 billion may be used, at Ford’s aptlyy any affiliate of Ford; however, any
borrowing by an affiliate will be guaranteed by &oFord also has the ability to transfer on a nangaoteed basis $8.0 billion of such credit
lines in varying portions to Ford Credit and FCEhBalc (formerly known as Ford Credit Europe plo)addition, at July 1, 2001,
$964.5 million of contractually committed creditiiéties were available to various Automotive Sedffiliates outside the
U.S. Approximately $419.0 million of these faci#ié were in use at July 1, 2001.

Financial Services Sect:

At June 30, 2001, Ford’s Financial Servieast@r had cash and cash equivalents of $1.8 hillipr$0.4 billion from December 31, 2000.
Finance receivables and net investments in opegrégases were $177.5 billion at June 30, 2001rap $171.8 billion at December 31, 20

Total debt was $162.1 billion at June 30,20 $8.6 billion from December 31, 2000. Thidudes outstanding commercial paper at
June 30, 2001 of $33.7 billion at Ford Credit, &adL billion at Hertz, with an average remainingumiéy of 35 days and 20 days,
respectively.

At July 1, 2001, Financial Services Sectat Adotal of $24.3 billion of contractually comnaitt support facilities (excluding the $8 billion
available under Ford’s global credit agreement$§}h@se facilities, $20 billion are contractuallynemitted global credit agreements under
which $15.7 billion and $4.3 billion are availalbéeFord Credit and FCE Bank plc, respectively, freemious banks; 53% and 63%,
respectively, of such facilities are available tigh June 30, 2006. The entire $15.7 billion may$ed, at Ford Credit's option, by any
subsidiary of Ford Credit, and the entire $4.3dmillmay be used, at FCE Bank plc’s option, by
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any subsidiary of FCE Bank plc. Any borrowings ligls subsidiaries will be guaranteed by Ford CredECE Bank plc, as the case may be.
At July 1, 2001, none of the Ford Credit globalilfdes were in use and $137 million of the FCE Rapic global facilities were in use. Other
than the global credit agreements, the remainimtjigroof the Financial Services Sector supportliizes at July 1, 2001 consisted of

$2.6 billion of contractually committed supportifaies available to Hertz in the U.S. and $1.7ibil of contractually committed support
facilities available to various affiliates outsitfe U.S.; at July 1, 2001, approximately $1.0 diillof these facilities were in use. Furthermore,
banks provide $5.0 billion of liquidity facilitie® support the asset-backed commercial paper progfdord Credit sponsored special
purpose entity.

In addition, Ford Credit has entered intoeggnents with several bank-sponsored, commerciarpsguers (“conduits”) under which such
conduits are contractually committed to purchasefFord Credit, at Ford Credit’s option, up to ggr@gate of $2.5 billion of receivables.
These agreements expire on June 27, 2002. AsyflJ2001, approximately $427 million of these coihdommitments have been utilized.

New Accounting Standard — Ford

Ford adopted SFAS No. 133 on January 1, 280f-cash adjustments to income and to stockhdldqrsty for the first half were (in
millions):

Financial Total
Automotive Services Company
Net income (119 (45) (159
Stockholder equity (1,329

Recent Developments

On October 18, 2001, Moody’s Investors Seridoody’s”) affirmed Ford Credit's long- and shderm debt ratings at A2 and Prime-1,
respectively, and lowered Ford’s long-term delinhgafrom A2 to A3. Moody'’s stated that the outlofok the ratings is negative. On
October 15, 2001, Standard & Poors lowered Fordi€seand Ford’s long-term debt rating from A to BB, and their shorterm debt rating
from A-1 to A-2. On September 26, 2001, Fitch, laenounced that it had downgraded the long-termlitcratings of Ford Credit, Ford and
certain of their affiliates from A+ to A- and theihort-term debt ratings from F1 to F2.
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INDUSTRY DATA AND MARKET SHARE OF FORD

The following table shows the U.S. indusetail deliveries of cars and trucks for the periodicated:

U.S. Industry Retail Deliveries
(millions of units)

Nine Months
Ended
September 30* Years Ended December 3.
2001 2000 2000 1999 1998 1997 1996
Cars 8.2 9.C 8.¢ 8.7 8.2 8.2 8.€
Trucks 8.7 9.1 9.C 8.7 7.8 7.2 6.8

* Seasonally adjusted rates.

The following table shows Ford’s U.S. car anatk market shares for the periods indicated:

Ford U.S. Car and Truck Market Shares

Nine Months
Ended
September 30 Years Ended December 31
2001 2000 2000 1999 1998 1997 1996
Cars 17.8% 19.5% 19.1% 19.6% 19.2% 19.7% 20.6%
Trucks 27.t 28.2 28.2 28.2 30.2 31.1 31.1
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RATIO OF EARNINGS TO FIXED CHARGES

The ratio of “earnings” to “fixed charges'tfBord Credit and Ford were as follows for eacthefperiods indicated:

Years Ended December 3.
Nine Months Ended
September 30, 200 2000 1999 1998 1997 199¢

Ford Motor Credit Compan 1.3 1.3 1.3 1.3 1.3 1.3
Ford Motor Company’ 1.C 1.7 2.C 3.7+ 1.6 1.€

* Excludes for years ended December 31, 2000, 29@91998, earnings and fixed charges of Visteap&ation,
Ford’s former automotive components and systemsigialny which was spun-off on June 28, 2000 and{He
second quarter of 2000, excludes the $2.252 mibiw- time, nor-cash charge resulting from the <-off.

** Earnings used in calculation of this ratio include $15,955 million gain on the spin-off of Ford$erest in
Associates First Capital Corporation. Excluding thain, the ratio would have been :

For purposes of the Ford Credit ratio:

“earnings” mean the sum of;

*Ford Credit’s pre-tax income from continuing opemas before adjustment for minority interests in
consolidated subsidiaries, a

*Ford Credi's fixed charges
“fixed charges” mean the sum of:
einterest Ford Credit pays on borrowed fur
*the amount Ford Credit amortizes for debt discopr@miums and issuance expenses,
*one-third of all rental expenses of Ford Credit (thetiom deemed representative of the interest fac
For purposes of the Ford ratio:
“earnings” mean the sum of;
*Forc’s pre-tax income
the pretax income of For's majority-owned subsidiaries, whether or not consolide
*Forc’s proportionate share of the income of any -percen-owned companie:
eany income Ford received from |-thar-fifty -percen-owned companies, ar
*Forc’s fixed charges
“fixed charges” mean the sum of:
the interest Ford pays on borrowed fur
the preferred stock dividend requirements of s consolidated subsidiaries and tru

*the amount Ford amortizes for debt discount, premand issuance expense,



one-third of all rental expenses of Ford (the propaortiteemed representative of the interest fac
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UNDERWRITING

Ford Credit and Ford are selling their resipecseries of Notes to the Underwriters namedwelonder separate Underwriting
Agreements. The Underwriting Agreement betweerithderwriters and Ford Credit is dated October $128nd the Pricing Agreements are
dated October 22, 2001. The Underwriting Agreenbetdveen Ford and the Underwriters, and the Pridigigement is dated October 22,
2001. The Underwriters, and the amount of Noteb edthem has agreed to purchase from Ford Credif®rd, are as follows:

Principal Amount of

Underwriters Ford Credit Five-Year Notes
Bear, Stearns & Co. Inc $ 675,000,00
Credit Suisse First Boston Corporat 675,000,00
Merrill Lynch, Pierce, Fenner & Smith
Incorporatec 675,000,00
Salomon Smith Barney Inc 675,000,00
Banc of America Securities LL 30,000,00
Barclays Capital Inc 30,000,00
BNP Paribas Securities Cor 30,000,00
Goldman, Sachs & Cc 30,000,00
HSBC Securities (USA) Inc 30,000,00
J.P. Morgan Securities Inc 30,000,00
Scotia Capital (USA) Inc 30,000,00
TD Securities (USA) Inc. 30,000,00
Tokyc-Mitsubishi International pl 30,000,00
UBS Warburg LLC 30,000,00
Total $3,000,000,00
|

Principal Amount of

Underwriters Ford Credit Ten-Year Notes
Bear, Stearns & Co. Inc $ 562,500,00
Credit Suisse First Boston Corporat 562,500,00
Merrill Lynch, Pierce, Fenner & Smith
Incorporatec 562,500,00
Salomon Smith Barney Inc 562,500,00
Banc of America Securities LL 25,000,00
Barclays Capital Inc 25,000,00
BNP Paribas Securities Cor 25,000,00
Goldman, Sachs & Cc 25,000,00
HSBC Securities (USA) Inc 25,000,00
J.P. Morgan Securities Inc 25,000,00
Scotia Capital (USA) Inc 25,000,00
TD Securities (USA) Inc. 25,000,00
Tokyc-Mitsubishi International pl 25,000,00
UBS Warburg LLC 25,000,00
Total $2,500,000,00
I
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Principal Amount of
Ford Credit Two-Year

Underwriters Floating Rate Notes
Bear, Stearns & Co. Inc €225,000,00
Credit Suisse First Boston Corporat 225,000,00
Merrill Lynch, Pierce, Fenner & Smith
Incorporatec 225,000,00
Salomon Smith Barney Inc 225,000,00
Banc of America Securities LL 10,000,00
Barclays Capital Inc 10,000,00
BNP Paribas Securities Cor 10,000,00
Goldman, Sachs & Cc 10,000,00
HSBC Securities (USA) Inc 10,000,00
J.P. Morgan Securities Inc 10,000,00
Scotia Capital (USA) Inc 10,000,00
TD Securities (USA) Inc. 10,000,00
Tokyc-Mitsubishi International pl 10,000,00
UBS Warburg LLC 10,000,00
Total €1,000,000,00
I

Principal Amount of
Ford Credit Three-Year

Underwriters Floating Rate Notes
Bear, Stearns & Co. Inc $ 337,500,00
Credit Suisse First Boston Corporat 337,500,00
Merrill Lynch, Pierce, Fenner & Smith
Incorporatec 337,500,00
Salomon Smith Barney Inc 337,500,00
Banc of America Securities LL 15,000,00
Barclays Capital Inc 15,000,00
BNP Paribas Securities Cor 15,000,00
Goldman, Sachs & Cc 15,000,00
HSBC Securities (USA) Inc 15,000,00
J.P. Morgan Securities Int 15,000,00
Scaotia Capital (USA) Inc 15,000,00
TD Securities (USA) Inc. 15,000,00
Tokyc-Mitsubishi International pl 15,000,00
UBS Warburg LLC 15,000,00
Total $1,500,000,00
I
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Principal Amount of

Underwriters Ford Notes
Bear, Stearns & Co. Inc $ 337,500,00
Credit Suisse First Boston Corporat 337,500,00
Merrill Lynch, Pierce, Fenner & Smith
Incorporatec 337,500,00
Salomon Smith Barney Inc 337,500,00
Banc of America Securities LL 15,000,00
Barclays Capital Inc 15,000,00
BNP Paribas Securities Cor 15,000,00
Goldman, Sachs & Cc 15,000,00
HSBC Securities (USA) Inc 15,000,00
J.P. Morgan Securities Inc 15,000,00
Scaotia Capital (USA) Inc 15,000,00
TD Securities (USA) Inc. 15,000,00
Tokyc-Mitsubishi International pl 15,000,00
UBS Warburg LLC 15,000,00
Total $1,500,000,00
I

Under the terms and conditions of the Undiig Agreements and the Pricing Agreements, ifimelerwriters take any of the Notes of a
series, then they are obligated to take and paglfaf the Notes of that series.

The Underwriters have advised Ford Creditaowdi that they propose initially to offer all canp of the Notes directly to purchasers at the
respective initial public offering prices set forh the cover page of this Prospectus Supplemedttcacertain securities dealers at such price
less a concession not in excess of 0.15%, 0.2M56%8).0.085% and 0.35% of the principal amount effbrd Credit Five-Year Notes, the
Ford Credit Ten-Year Notes, the Ford Credit Two4YlEl@ating Rate Notes, the Ford Credit Three-Ydaafing Rate Notes and the Ford
Notes, respectively. The Underwriters may allowd anch dealers may reallow, a concession not inssxof 0.10%, 0.15%, 0.05% &

0.25% of the principal amount of the Ford Creditd-¥ ear Notes, the Ford Credit Ten-Year Notes bl Credit Three-Year Floating Rate
Notes and the Ford Notes, respectively, to cedtipr dealers. After the Notes are released fertsathe public, the offering price and otl
selling terms with respect to each series of Notag from time to time be varied by the Underwriters

The Notes are offered for sale in the Unib¢ates, Europe and Asia.

Each of the Underwriters has agreed thatlitnet offer, sell or deliver any of the Notesrelitly or indirectly, or distribute this Prospectus
Supplement or the accompanying Prospectuses aothry offering material relating to the Notes, mfrem any jurisdiction outside the
United States except under circumstances thattaithe best knowledge and belief of such Undeewritesult in compliance with the
applicable laws and regulations thereof and whighnet impose any obligations on Ford Credit ord;cas the case may be, except as set
forth in the Underwriting Agreements and the Pigckgreements.

Each Underwriter acknowledges that this Peogps Supplement and the accompanying Prospedtagesiot been registered with the
Registrar of Companies in Singapore and that thed\are offered in Singapore pursuant to exemptioraked under section 106C and
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106D of the Companies Act, Chapter 50 of Singaffibve “Singapore Companies Act”). Accordingly, eadiderwriter has represented and
agreed that the Notes may not be offered or saldmay this Prospectus Supplement and accompa®ywgpectuses or any other offering
document or material relating to the Notes be tated or distributed, directly or indirectly, toetipublic or any member of the public in
Singapore other than (1) to an institutional inesr other body or person specified in section@06the Singapore Companies Act, or (z
a sophisticated investor specified in section 106he Singapore Companies Act, or (3) otherwisesyant to, and in accordance with the
conditions of section 106E(2) of the Singapore Canigs Act or any other applicable exemption involkader Division 5A of Part IV of the
Singapore Companies Act.

Each of the Underwriters has agreed thastriot directly or indirectly offered or sold, ahdill not directly or indirectly offer or sell,
any Notes in Japan or for the benefit of, any msidf Japan (which term as used in this paragnag¥dmns any person resident in Japan,
including any corporation or other entity organizeder the laws of Japan) or to others for re-oftgor re-sale, directly or indirectly, in
Japan or, for the benefit of, a resident of Japaoept pursuant to an exemption from the registnatequirements of, and in compliance with,
the Securities and Exchange Law of Japan and dagy applicable laws, regulations and guidelineagian.

Each Underwriter has represented and aghsgdd) it has not offered or sold, and, priortte eéxpiration of the period of six months from
the closing date for the issue of the Notes, will offer or sell any Notes to persons in the UnkKéngdom, except to those persons whose
ordinary activities involve them in acquiring, hisld, managing or disposing of investments (as fpador agent) for the purpose of their
businesses or otherwise in circumstances which hateesulted and will not result in an offer te ghublic in the United Kingdom within the
meaning of the Public Offers of Securities Regolai1995, (b) it has complied and will comply wathapplicable provisions of the Financ
Services Act 1986, with respect to anything doné byrelation to the Notes in, from or otherwiseolving the United Kingdom, and (c) it
has only issued or passed on and will only issygaes on in the United Kingdom any document recebyeit in connection with the issue of
the Notes to a person who is of a kind describefriitle 11(3) of the Financial Services Act 1986vestment Advertisements) (Exemptio
Order 1996, as amended, or is a person to whomdbement may otherwise lawfully be issued or passed

The Notes may not be offered, sold, transtkor delivered in or from The Netherlands, as pftteir initial distribution or as part of any
reoffering, and neither this Prospectus Supplemenany other document in respect of the offeriray ioe distributed or circulated in The
Netherlands, other than to persons who trade @sirivn securities in the conduct of a professiobusiness (which include banl
stockbrokers, insurance companies, pension furtlsy mstitutional investors and finance compamied treasury departments of large
enterprises) or otherwise in compliance with arheogpplicable laws or regulations of The Netheaftan

Purchasers of the Notes may be requiredytstaanp taxes and other charges in accordancehdtiaws and practices of the country of
purchase in addition to the relevant issue pritéosth on the cover page hereof.

Each series of the Ford Credit Notes is a issue of securities with no established tradingketa Ford Credit has been advised by the
Underwriters that they intend to make a marketicheseries of the Notes, but they are not obligitelb so and may discontinue such
market-making at any time without notice. No assaeacan be given as to the liquidity of the tradimayket for any of the Notes.

In connection with the offering, the Underners may engage in transactions that stabilizentaiai or otherwise affect the price of any
series of the Notes. Specifically, the Underwrit@ay over-allot in connection with the offeringeating a short position with respect to such
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series of Notes. In addition, the Underwriters rhalfor, and purchase, Notes in the open markeot@r any short position or to stabilize the
price of the Notes. Any of these activities maysize or maintain the market price of any seriethe Notes above independent market
levels. The Underwriters are not required to engadkese activities, and may end any of theseities at any time.

Ford Credit and Ford have agreed to indenthi&yUnderwriters against certain liabilities, undihg liabilities under the Securities Act of
1933, as amended. Ford Credit and Ford estimaté¢htia will spend approximately $2,215,000 and $@Q0, respectively, for printing,
registration fees, rating agency and other expergdated to the offering of the Notes. The Undetsvs may reimburse Ford Credit and Ford
for certain expenses incurred by Ford Credit andl o connection with the offering of the Notes.

In connection with any transaction on theg@pore Exchange Securities Trading Limited in respéthe Notes, the board lot for the
Notes shall be fixed at a face value of not leas tHS$200,000.00 or its equivalent per lot forcemgylas the Notes remain listed on
Singapore Exchange Securities Trading Limited. Femedit or Ford, as the case may be, shall belexhtiirom time to time, to fix the board
lot for the Notes transacted on the Singapore Engpb&ecurities Trading Limited at a face valuedalbtermined by Ford Credit or Ford, as
the case may be, provided that the board lot smlfshall not be less than the face value of US$20000 or its equivalent.

Bear, Stearns & Co. Inc. will make securit@ailable for distribution on the internet throwsyproprietary web site and/or a third-party
system operated by Market Axess Inc., an interasetd communications technology provider. Markets&X@ac. is a registered broker-dealer
and will receive compensation from Bear, StearrSa& Inc. based on transactions conducted througkytstem.

In the ordinary course of their respectiveibasses, certain of the Underwriters and thepaetsve affiliates have engaged, and may ir
future engage, in commercial banking, general fivepnand/or investment banking transactions wittdReredit, Ford and certain of their
affiliates. In addition, a President and Co-Chige@ating Officer of Goldman, Sachs & Co. is a diveof Ford, and a Member of the Office
of the Chairman of Citigroup Inc., the parent compaf Salomon Smith Barney Inc., is a director ofd:

LEGAL OPINIONS

The legality of the Notes offered by Ford d@itdereby will be passed on for Ford Credit by&@ud. Thomas, Esq., Secretary of Ford
Credit and Associate Counsel—Corporate of Foratleer counsel satisfactory to the Underwriters. [Bgality of the Notes offered by Ford
hereby will be passed on for Ford by Peter Shdmny Assistant General Counsel and Assistant Sagref Ford. The legality of the Notes
offered hereby will be passed on for the Underwsitey Shearman & Sterling, 599 Lexington AvenuewNerk, New York. Ms. Thomas is
a full-time employee of Ford, and holds optiongtmchase shares of common stock of Ford. Mr. Shemfull-time employee of Ford and
owns, and holds options to purchase, shares of Gon8tock of Ford. Shearman & Sterling have in thst provided, and may continue to
provide, legal services to Ford and its subsidsarie

GENERAL INFORMATION

Application has been made to list each safigbe Notes on the Luxembourg Stock Exchangeohmection with the listing application,
the Certificates of Incorporation and the By-Lavi$ord Credit and Ford and a legal notice relatmthe issuance of the Notes have been
deposited prior to listing witksreffier en Chef du Tribunal d’Arrondissement d& ¢étuxembourgwhere copies thereof may be obtained upon
request. Copies of the above documents together
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with this Prospectus Supplement, the accompanyiogpctuses, the Indentures and Ford Credit’s andid-current Annual and Quarterly
Reports, as well as all their future Annual Repartd Quarterly Reports, so long as any of the Nate®utstanding, will be made available
for inspection at the main office of Banque Intdim@ale a Luxembourg S.A. in Luxembourg. Banquerdmationale a Luxembourg S.A. will
act as intermediary between the Luxembourg Stodh&mnge, Ford Credit and Ford and the holders oNtites. In addition, copies of the
Annual Reports and Quarterly Reports of Ford Cradd Ford may be obtained free of charge at suateof

Application has also been made to list eacles of the Notes on the Singapore Exchange Sieafirading Limited. So long as any of
the Notes remain outstanding, copies of the Indestuhis Prospectus Supplement, the accompanyospéctuses, and the Certificates of
Incorporation and By-Laws of Ford Credit and Foil lbe available for inspection at the offices dfefChase Manhattan Bank, 150 Beach
Road, Gateway West, 31st Floor, Singapore 18972&ddlition, copies of all documents incorporatethia document by reference and
copies of all future annual reports and quartexfyorts of Ford Credit and Ford may be obtaine@, @fecharge, at the offices of The Chase
Manhattan Bank in Singapore.

The financial statements which are incorpatan this Prospectus Supplement and accompanyogpectuses by reference have been
audited by PricewaterhouseCoopers LLP (“PwC"), Rédaissance Center, Detroit, Michigan 48243, inddest certified public
accountants, to the extent indicated in their respibrerein, and have been so incorporated in @iampon the reports of that firm, given on
their authority as experts in accounting and angliti

PwC have given and not withdrawn their writt®nsent to the incorporation by reference ofrtfeport dated January 18, 2001 on Ford
Credit's audited financial statements for the ficiahyear ended December 31, 2000 and the reptrtdanuary 18, 2001 on Ford’s audited
financial statements for the financial year endegémber 31, 2000.

This Prospectus Supplement and accompanyivgpEctuses, together with the documents incorpdiatthem by reference, will be
available free of charge at the office of Banquenmationale & Luxembourg S.A., 69 route d’EsctOb2 Luxembourg.

Other than as disclosed or contemplated herein the documents incorporated herein by refegethere has been no material adverse
change in the financial position of Ford Crediford since December 31, 2000.

None of Ford Credit, Ford or any of their sidiiaries is involved in litigation, arbitrationy administrative proceedings relating to claims
or amounts that are material in the context ofiskae of the Notes and neither Ford Credit nor Fpedvare of any such litigation, arbitratic
or administrative proceedings pending or threatened

Ford Credit and Ford accept responsibilitytf@ information contained in this Prospectus $amppent and accompanying Prospectuses.

Resolutions relating to the issue and satb@Notes were adopted by the Board of Directbfood Credit on October 28, 1999 and by
the Board of Directors of Ford on March 12, 1998 April 8, 1999.
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The Notes have been assigned Euroclear azatsbleam Luxembourg Common Code Numbers, IntemeltSecurity Identification
Numbers (ISIN) and CUSIP Numbers as follo

Ford Credit Ford Credit
Two-Year Three-Year
Ford Credit Ford Credit Floating Rate Floating Rate
Five-Year Notes Ten-Year Notes Notes Notes Ford Notes
Euroclear and
Clearstream
Luxembourg Commo
Code: 01380238 01380503 01380748 01380158 00998419
ISIN: US345397TX1 US345397TY9 XS013807485 US345397TW3 US345370CA6
CUSIP: 345397TX: 345397TY¢ 3453977V 345397TW: 345370CAl
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Ford Motor Credit Company
$36,700,000,000

Debt Securities

This Prospectus is part of a registrasisiiement that Ford Motor Credit Company filedwite Securities and Exchange Commission
utilizing a “shelf” registration process. Underghhelf process, Ford Credit may, from time to tisedl the debt securities described in this
Prospectus in one or more offerings up to a tasdhdamount of $36,700,000,000.

This Prospectus provides you with a genezatdption of the debt securities Ford Credit miigroEach time Ford Credit sells debt
securities, it will provide a Prospectus Supplentkat will contain specific information about trerrms of that offering. The Prospectus
Supplement also may add, update or change infasmatintained in this Prospectus.

You should read both this Prospectus andPangpectus Supplement together with additionakmégion described under the heading
WHERE YOU CAN FIND MORE INFORMATION.

Ford Credit’s principal executive offices dweated at:

Ford Motor Credit Company
One American Road
Dearborn, Michigan 48126
313-322-3000

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this Prospectus is February 26, 2001.
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You should rely only on the information contaned or incorporated by reference in this Prospectuand in any accompanying
Prospectus Supplement. No one has been authorizemgrovide you with different information.

The debt securities are not being offered inny jurisdiction where the offer is not permitted.

You should not assume that the information inhis Prospectus or any Prospectus Supplement is agate as of any date other than
the date on the front of the documents.
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WHERE YOU CAN FIND MORE INFORMATION

Ford Motor Credit Company (“Ford Credit”)dd annual, quarterly and special reports and atf@mmation with the Securities and
Exchange Commission (the “SEC”). You may read asjy@ny document Ford Credit files at the SEC’slipuleference rooms in
Washington, D.C., New York, New York and Chicadtindis. Please call the SEC at 1-800-SEC-033Gddher information on the public
reference rooms. Ford Credit’s SEC filings alsoarailable to you at the SEC’s web sitdntip://www.sec.gov.

The SEC allows Ford Credit to “incorporaterbference” the information Ford Credit files witte SEC, which means that Ford Credit
can disclose important information to you by refegryou to those documents that are consideredopénts Prospectus. Information that
Ford Credit files later with the SEC will automatily update and supersede the previously filedrmftion. Ford Credit incorporates by
reference the documents listed below and any fitlings made with the SEC under Section 13(a)¢),3(4 or 15(d) of the Securities
Exchange Act of 1934 until the offering of all thebt securities has been completed.

» Annual Report on Form -K for the year ended December 31, 1999 “1999 1(-K Repor”).

* Quarterly Report on Form -Q for the quarter ended March 31, 2000 *First Quarter 1-Q Repor”).

* Quarterly Report on Form -Q for the quarter ended June 30, 2000 “Second Quarter -Q Repor”).

* Quarterly Report on Form -Q for the quarter ended September 30, 2000 Third Quarter 1-Q Repor”)

* Current Reports on Form 8-K dated January 10, 20@@yary 25, 2000, January 28, 2000 (the “Jar2@09 8-
K Report”), February 2, 2000, February 4, 2000, March 8, 28¥ch 15, 2000, March 16, 2000, April 19, 20
June 5, 2000, June 14, 2000, July 14, 2000, Jyl2a®0, July 31, 2000, September 11, 2000, Septeidhe
2000, September 21, 2000, October 18, 2000, Novefin#000, November 2, 2000, December 1, 2000,
December 22, 2000, January 3, 2001, January D1, ddnuary 18, 2001, January 29, 2001, Febru&9di,
and February 1, 2001 (tI* February 2001 -K Repor™).

These reports include information about Rdator Company (“Ford”) as well as information abdigrd Credit.
You may request copies of these filings atost, by writing or telephoning Ford Credit at fbBowing address:

Ford Motor Credit Company
One American Road
Dearborn, MI 48126

Attn: Corporate Secretary
(313) 594-9876

INFORMATION CONCERNING FORD CREDIT

Ford Credit was incorporated in Delaware989 and is an indirect wholly-owned subsidiary ofd: As used herein “Ford Credit” refers
to Ford Motor Credit Company and its subsidiarietess the context otherwise requires.

Ford Credit and its subsidiaries provide velsale financing and capital loans to Ford Motor @any retail dealerships and associated
non-Ford dealerships throughout the world, mosttuth are privately owned and financed, and purelatail installment sale contracts and
retail
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leases from them. Ford Credit also makes loanghécie leasing companies, the majority of whichafiated with such dealerships. In
addition, Ford Credit provides these financing B&win the United States, Europe, Canada, Auatri@donesia, the Philippines and India to
non-Ford dealerships. A substantial majority ofnaiv vehicles financed by Ford Credit are manufactiby Ford and its affiliates. Ford
Credit also provides retail financing for used w8 built by Ford and other manufacturers. In taldito vehicle financing, Ford Credit
makes loans to affiliates of Ford and financesageneceivables of Ford and its subsidiaries.

Ford Credit also conducts insurance operatibrough The American Road Insurance Company (‘heae Road”) and its subsidiaries in
the United States and Canada. American Road'’s éssiconsists of extended service plan contractseferand used vehicles manufactured
by affiliated and nonaffiliated companies, primpigriginating from Ford dealers, physical damagrirance covering vehicles and equipn
financed at wholesale by Ford Credit, and the teBsce of credit life and credit disability insucarfor retail purchasers of vehicles and
equipment.

INFORMATION CONCERNING FORD

Ford was incorporated in Delaware in 1919 arglired the business of a Michigan company, lateevn as Ford Motor Company,
incorporated in 1903 to produce and sell automshiksigned and engineered by Henry Ford. Forcisvtirld’s largest producer of cars and
trucks combined.

Ford’s business is divided into two businesstors, and it manages these sectors as threarpriperating segments. These business
sectors and operating segments are described below.

Business Sector Operating Segments Description
Automotive; Automotive design, manufacture, sale and service of
cars and truck
Financial Services Ford Motor Credit Company vehicle-related financing, leasing and
insurance
The Hertz Corporation rental of cars, trucks and industrial and

construction equipment, and other activit
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RATIO OF EARNINGS TO FIXED CHARGES

The ratio of “earnings” to “fixed charges'tfBord Credit and Ford were as follows for eacthefperiods indicated:

Years Ended December 3.

2000 1999 1998 1997 1996

Ford Motor Credit Compan 1.3 1.3 1.3 1.3 1.3
Ford Motor Company’ 1.7 2.C 3.7+ 1.6 1.€

* Excludes earnings and fixed charges for yeaded December 31, 2000, 1999 and 1998, of Vistewpdzation,
Fords former automotive components and systemsdiatys which was spun-off on June 28, 2000 andile
second quarter of 2000, excludes the $2.252 mitim-time, nor-cash charge resulting from the <-off.

** Earnings used in calculation of this ratio inclulde $15,955 million gain on the spin-off of Fordiserest in
Associates First Capital Corporation. Excluding thain, the ratio would have been :

For purposes of the Ford Credit ratio:

“earnings” mean the sum of;

*Ford Credit’s pre-tax income from continuing opemas before adjustment for minority interests in
consolidated subsidiaries, a

*Ford Credi's fixed charges
“fixed charges” mean the sum of:
einterest Ford Credit pays on borrowed fur
«the amount Ford Credit amortizes for debt discopir@miums and issuance expenses
*one-third of all rental expenses of Ford Credit (thetiom deemed representative of the interest fa
For purposes of the Ford ratio:
“earnings” mean the sum of;
*Forc’s pre-tax income
the pretax income of For's majority-owned subsidiaries, whether or not consolide
*Forc’s proportionate share of the income of any -percen-owned companie:
eany income Ford received from |-thar-fifty -percen-owned companies, ar
*Forc’s fixed charges
“fixed charges” mean the sum of:
the interest Ford pays on borrowed fur
the preferred stock dividend requirements of s consolidated subsidiaries and tru

*the amount Ford amortizes for debt discount, premand issuance expense,



one-third of all rental expenses of Ford (the propaortiteemed representative of the interest fac
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USE OF PROCEEDS

Except as otherwise provided in the ProsgeBtupplement, the net proceeds from the sale afg¢hesecurities will be added to the
general funds of Ford Credit and will be availdiolethe purchase of receivables, for loans andiferin connection with the retirement of
debt. Such proceeds initially may be used to redhoet-term borrowings (commercial paper, borrowingder bank lines of credit and
borrowings under agreements with bank trust departs) or may be invested temporarily in short-teguourities.

Ford Credit expects to issue additional lterga and short-term debt from time to time. Thaurmtand amount of Ford Credit’s long-term
and short-term debt and the proportionate amouatoh can be expected to vary from time to time, @sult of business requirements,
market conditions and other factors.

DESCRIPTION OF DEBT SECURITIES

Ford Credit will issue debt securities in @menore series under an Indenture, dated as atikgb1, 1985, as supplemented, between
Ford Credit and The Chase Manhattan Bank (the t&&ais The Indenture may be supplemented furtt@nftime to time.

The Indenture is a contract between Ford iCeedl The Chase Manhattan Bank acting as Tru$tez Trustee has two main roles. First,
the Trustee can enforce your rights against FoettliCif an “Event of Default” described below ocsuSecond, the Trustee performs certain
administrative duties for Ford Credit.

The Indenture is summarized below. Becauseaitsummary, it does not contain all of the infation that may be important to you. Ford
Credit filed the Indenture as an exhibit to theisegtion statement, and suggests that you reattparts of the Indenture that are importal
you. You especially need to read the Indenturestcaagcomplete understanding of your rights andotligations under the covenal
described below under Limitation on Liens and Meiged Consolidation. Throughout the summary ForelEthas included parenthetical
references to the Indenture so that you can elagifite the provisions being discussed.

The specific terms of each series of debusies will be described in the particular ProgpecSupplement relating to that series. The
Prospectus Supplement may or may not modify theméterms found in this Prospectus and will bedfivith the SEC. For a complete
description of the terms of a particular seriedelft securities, you should read both this Prosgesntd the Prospectus Supplement relating to
that particular series.

General

The debt securities offered by this Prospeutili be limited to a total amount of $36,700,0R@Y, or the equivalent amount in any
currency. The Indenture, however, does not limetdimount of debt securities that may be issuedrundeherefore, additional debt securities
may be issued under the Indenture.

The Prospectus Supplement which will accomphis Prospectus will describe the particularesenf debt securities being offered by
including:

* the designation or title of the series of debt sées;

* the total principal amount of the series of delsuséies;

* the percentage of the principal amount at whichstrées of debt securities will be offert
« the date or dates on which principal will be paga

« the rate or rates (which may be either fixed oralde) and/or the method of determining such ratetes of
interest, if any

* the date or dates from which any interest will ae¢ior the method of determining such date or datesthe
date or dates on which any interest will be paye
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* the terms for redemption, extension or early repayimf any;

* the currencies in which the series of debt seesriire issued or payab

* the provision for any sinking fun

« any additional restrictive covenan

* any additional Events of Defau

» whether the series of debt securities are issualgbysical or global form

« any special tax implications, including provisidos original issue discount; ar
* any other terms

The debt securities will be unsecured obiigest of Ford Credit. The debt securities will raagually with Ford Credit’s other unsecured
and unsubordinated indebtedness (parent compawgy. onl

Unless the Prospectus Supplement stateswidiggprincipal (and premium, if any) and interd@sany, will be paid by Ford Credit in
immediately available funds.

Limitation on Liens

If Ford Credit or any Restricted Subsidiaag (lefined in the Indenture) shall pledge or otiswubject to any lien (as defined in the
Indenture as a “Mortgage”) any of its property ssets, Ford Credit will secure or cause such RéstriSubsidiary to secure the debt
securities equally and ratably with (or prior tbg indebtedness secured by such Mortgage. Thigctest does not apply to Mortgages
securing such indebtedness which shall not excBedilfion in the aggregate at any one time outsitajdnd does not apply to:

« certain Mortgages created or incurred to secuanfimg of the export or marketing of goods outsice
United States

» Mortgages on accounts receivable payable in foreigrencies securing indebtedness incurred andopaya
outside the United State

» Mortgages in favor of Ford Credit or any RestricBdsidiary

» Mortgages in favor of governmental bodies to sepuogress, advance or other payments, or depogits w
any governmental body required in connection withthusiness of Ford Credit or a Restricted Subygic

* deposits made in connection with pending litigat

» Mortgages existing at the time of acquisition & #ssets secured thereby (including acquisitiautyir
merger or consolidation) and certain purchase mof@ygages; an

* any extension, renewal or replacement of any Mgega Mortgages referred to in the foregoing clause
inclusive. (Section 10.04

Merger and Consolidation

The Indenture provides that no consolidatiomerger of Ford Credit with or into any otherpamation shall be permitted, and no sale or
conveyance of its property as an entirety, or sultiglly as an entirety, may be made to anothguaration, if, as a result thereof, any asset of
Ford Credit or a Restricted Subsidiary would becsnigject to a Mortgage, unless the debt secustiai be equally and ratably secured with
(or prior to) the indebtedness secured by such ¢4ge, or unless such Mortgage could be creatediguirso Section 10.04 (see “Limitation
on Lien¢" above) without equally and ratably securing theehtdre Securities. (Section 8.0
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Events of Default and Notice Thereof

The Indenture defines an “Event of Defauli’teeing any one of the following events:

« failure to pay interest for 30 days after becondng;

« failure to pay principal or any premium for fivediess days after becoming d

« failure to make a sinking fund payment for five safter becoming du:

« failure to perform any other covenant applicablén debt securities for 90 days after not
* certain events of bankruptcy, insolvency or reoizmtion; anc

* any other Event of Default provided in the Prospe&upplemen

An Event of Default for a particular series of debturities will not necessarily constitute an EvafrDefault for any other series of debt
securities issued under the Indenture. (Sectioh.b.0

If an Event of Default occurs and continubs, Trustee or the holders of at least 25% ofaked principal amount of the series may
declare the entire principal amount (or, if theg @riginal Issue Discount Securities (as definethalndenture), the portion of the principal
amount as specified in the terms of such seriea)l off the debt securities of that series to be dnd payable immediately. If this happens,
subject to certain conditions, the holders of aamityj of the total principal amount of the debt sgties of that series can void the declaration.
(Section 5.02.)

The Indenture provides that within 90 dayteradlefault under a series of debt securitiesTtstee will give the holders of that series
notice of all uncured defaults known to it. (There'default” includes the events specified abovéheiit regard to any period of grace or
requirement of notice.) The Trustee may withholtlaeoof any default (except a default in the paytadprincipal, interest or any premium)
if it believes that it is in the interest of thelthers. (Section 6.02.)

Annually, Ford Credit must send to the Trastecertificate describing any existing defaultdanthe Indenture. (Section 10.05.)

Other than its duties in case of a defal#, Erustee is not obligated to exercise any afgtsts or powers under the Indenture at the
request, order or direction of any holders, untassholders offer the Trustee reasonable proteétan expenses and liability. (Section 6.01.)
If they provide this reasonable indemnificatiore tiolders of a majority of the total principal ambaf any series of debt securities may d
the Trustee how to act under the Indenture. (Se&ib2.)

Modification of the Indenture

With certain exceptions, Ford Credit’s rightsd obligations and your rights under a partica&aies of debt securities may be modified
with the consent of the holders of not less thamtwirds of the total principal amount of those de#turities. No modification of the princij
or interest payment terms, and no modification cattyuthe percentage required for modifications| él effective against you without your
consent. (Section 9.02.)

Global Securities

Unless otherwise stated in the Prospectupl8opent, the debt securities of a series will lsaésl in the form of one or more global
certificates that will be deposited with, or on bElof, The Depository Trust Company, New York, N¥ark (“DTC"), which will act as
depositary for the global certificates. Benefidraerests in global certificates will be shown and transfers of global certificates will be
effected only through, records maintained by DT@ & participants. Therefore, if you wish to owabtl securities that are represented by
or more global certificates, you can do so onlyiriextly or “beneficially” through an account withbaoker,

7




Table of Contents

bank or other financial institution that has ancast with DTC (that is, a DTC participant) or thgbuan account directly with DTC if you are
a DTC participant.

While the debt securities are representedrigyor more global certificates:

* You will not be able to have the debt securitiggstered in your nami
* You will not be able to receive a physical cerafie for the debt securitie

* Ford Credit’s obligations, as well as the obligati@f the Trustee and any of Ford Credit's agemder the
debt securities will run only to DTC as the registeowner of the debt securities. For example, amge
payment under a series of debt securities is m@@d C, neither Ford Credit nor the Trustee will bany
further responsibility for the payment even if DoCyour broker, bank or other financial institutifails to
pass it on so that you receive

* Your rights under the debt securities relatingagments, transfers, exchanges and other mattdrisewil
governed by applicable law and by the contracturalngements between you and your broker, bankhar ot
financial institution, and/or the contractual agaments you or your broker, bank or financial tngton has
with DTC. Neither Ford Credit nor the Trustee hag Besponsibility for the actions of DTC or youoker,
bank or financial institutior

* You may not be able to sell your interests in tbtdecurities to some insurance companies andsoite
are required by law to own their debt securitieghaform of physical certificates; a

* Because the debt securities will trade in DTC’s &dbay Funds Settlement System, when you buy or sell
interests in the debt securities, payment for thelirhave to be made in immediately available funtlsis
could affect the attractiveness of the debt sdesrtb others

A global certificate generally can be transfd only as a whole, unless it is being transtetoecertain nominees of the depositary or it is
exchanged in whole or in part for debt securitiephysical form. If a global certificate is exchaddor debt securities in physical form, they
will be in denominations of $1,000 and integral tiplés thereof, or another denomination statedhéRrospectus Supplement.

PLAN OF DISTRIBUTION

Ford Credit may sell the debt securitiesrtthoough agents or underwriters or directly to onenore purchasers. The sale may be by
electronic auction.

By Agents

Ford Credit may use agents to sell the deturities. The agents will agree to use their b#stts to solicit purchases for the period of
their appointment.

By Underwriters

Ford Credit may sell the debt securitiesndarwriters. The underwriters may resell the debtsties in one or more transactions,
including negotiated transactions, at a fixed pubffering price or at varying prices determinedhat time of sale. The obligations of the
underwriters to purchase the securities will bgestttio certain conditions. Each underwriter wil dbligated to purchase all the debt
securities allocated to it under the underwritigge@ment. The underwriters may change any initialip offering price and any discounts or
concessions they give to dealers.
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Direct Sales

Ford Credit may sell debt securities diretdlyou. In this case, no underwriters or agentslavbe involved.
Electronic Auctions

We may determine the price or other termthefdebt securities offered under this prospecyussi of an electronic auction. We will
describe in the related supplement to this prosgsdobw any auction will be conducted to determireegrice or any other terms of the debt
securities, how potential investors may participatéhe auction and, where applicable, the natfithe@underwriters’ obligations with respect
to the auction.

General Information
Any underwriters or agents will be identifiedd their compensation described in a Prospectppl&ment.

Ford Credit may have agreements with the mgkers, dealers and agents to indemnify themreggaiertain civil liabilities, including
liabilities under the Securities Act of 1933, orctantribute to payments they may be required toanak

Underwriters, dealers and agents may engagansactions with, or perform services for, FGrddit or its subsidiaries in the ordinary
course of their respective businesses. The Chashaftan Bank, Trustee under the Indenture, isthlsdrustee under indentures covering a
number of outstanding issues of notes and debentdifeord Credit, is a depositary of Ford Credi &ord, has from time to time made loans
to Ford Credit, Ford and its subsidiaries and fa®pmed other services for such companies in dimal course of its business.

LEGAL OPINIONS

Richard P. Conrad, Esqg., who is Ford Credissociate Counsel-Corporate and Assistant Segretaanother Ford Credit attorney, will
provide Ford Credit an opinion about the legalityh® debt securities. Mr. Conrad owns, and subkraattorney likely would own, Common
Stock of Ford and options to purchase shares offimmStock of Ford.

EXPERTS

The financial statements and schedules ieclud the 1999 10-K Report, the January 2000 8-gdReand the February 2001 8-K Report
have been audited by PricewaterhouseCoopers LLRG"R independent accountants. These financiaéstanhts are incorporated by
reference in this Prospectus and in the registratiatement in reliance upon PwC'’s report on tliiosecial statements given on their
authority as experts in accounting and auditing.

With respect to the unaudited interim finah@nformation of Ford Credit for the periods endédrch 31, 2000 and 1999, June 30, 2000
and 1999 and September 30, 2000 and 1999 inclundie iFirst Quarter 10-Q Report, the Second Quafdp Report and the Third Quarter
10-Q Report respectively incorporated by referd@ndais Prospectus, PwC have reported that theg baplied limited procedures in
accordance with professional standards for a reweesuch information. However, their reports inaddn the First Quarter 10-Q Report, the
Second Quarter 10-Q Report and the Third Quarteéd Report state that they did not audit and theypatoexpress an opinion on that interim
financial information.
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Gord Ytor Gompuany,

Ford Motor Company
$5,000,000,000

Debt Securities

This Prospectus is part of registratitatesnents that we filed with the SEC utilizing &éH” registration process. Under this shelf
process, we may, from time to time, sell the debusties described in this Prospectus in one aeroéferings up to a total dollar amount of
$5,000,000,000.

This Prospectus provides you with a genegatdption of the debt securities we may offer.letime we sell debt securities, we will
provide a Prospectus Supplement that will contpatgic information about the terms of that offeyimhe Prospectus Supplement may also
add, update or change information contained inRn@spectus.

You should read both this Prospectus andPangpectus Supplement together with additionakimégion described under the heading
WHERE YOU CAN FIND MORE INFORMATION.

Our principal executive offices are locatéd a

Ford Motor Company

One American Road
Dearborn, Michigan 48126
313-322-3000

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this Prospectus is November 13, 2000.

TABLE OF CONTENTS
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You should rely only on the information containedor incorporated by reference in this Prospectus ahin any accompanying
Prospectus Supplement. No one has been authorizemgrovide you with different information.

The debt securities are not being offered inny jurisdiction where the offer is not permitted.

You should not assume that the information inhis Prospectus or any Prospectus Supplement is agate as of any date other thar



the date on the front of the documents.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special repartd other information with the Securities and Eagye Commission (the “SEC”). You may
read and copy any document we file at the SEC’$ipuference rooms in Washington, D.C., New Yddlew York and Chicago, lllinois.
Please call the SEC at 1-800-SEC-0330 for furthf@rimation on the public reference rooms. Our Skifigs also are available to you at the
SEC’s web site dtttp://www.sec.gov.

The SEC allows us to “incorporate by refesgrtbe information we file with them, which meahsit we can disclose important
information to you by referring you to those documsethat are considered part of this Prospecttistrivation that we file later with the SEC
will automatically update and supersede the preshofiled information. We incorporate by refererthe documents listed below and any
future filings made with the SEC under Section },318(c), 14 or 15(d) of the Securities Exchangé @934 until this offering has been
completed.

» Annual Report on Form -K for the year ended December 31, 1999 #1999 1(-K Repor”).

* Quarterly Reports on Form 10-Q for the quartersedndarch 31, 2000, June 30, 2000 and Septemb&080,
(collectively, our*1C-Q Report™).

* Current Reports on Form 8-K dated and filed Jan@dr\y2000, dated and filed January 26, 2000, dateldiled
February 4, 2000, dated and filed March 17, 20@@dland filed April 14, 2000, dated and filed Agi, 2000,
dated May 12, 2000 and filed May 24, 2000, datetk 8, 2000 and filed July 13, 2000, dated and fildy 19,
2000, dated August 9, 2000 and filed Septembed@0 2dated and filed September 14, 2000, dated Z&n200(
and filed September 18, 2000, dated and filed Sapte 21, 2000, dated October 3, 2000 and filed laatd,
2000, dated and filed October 18, 2000, dated ged November 1, 2000, and dated November 1, 200 i&ed
November 2, 200(

You may request copies of these filings atost, by writing or telephoning us at the follogiaddress:

Ford Motor Compan

One American Road

Dearborn, MI 48126

Attn: Shareholder Relations Department
800-555-5259 or 313-845-8540

FORD MOTOR COMPANY

We incorporated in Delaware in 1919 and aeglihe business of a Michigan company, also knasviRord Motor Company,
incorporated in 1903 to produce and sell automeliksigned and engineered by Henry Ford. We anedhld’s largest producer of trucks
and the second-largest producer of cars and temkdbined.

Our business is divided into two businessascand we manage these sectors as three propargiting segments. These business se
and operating segments are described below.

Business Sector Operating Segments Description
Automotive: Automotive design, manufacture, sale and
service of cars and trucl
Financial Services Ford Motor Credit Company  vehicle-related financing, leasing
and insuranc
The Hertz Corporation rental of cars, trucks and industrial

and construction equipment, and
other activities
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RATIO OF EARNINGS TO FIXED CHARGES

The ratio of our “earnings” to our “fixed alg@s” were as follows for each of the periods iatkd:

Nine Months Years Ended December 31
Ended
September 30, 2000 1999 1998 1997 1996 1995

1.8 2.C 3.7 1.¢ 1.6 1.6

* Excludes earnings and fixed charges of Vist€onporation, our former automotive components afstiesns
subsidiary, which was spun-off on June 28, 2008tedn was treated as a discontinued operationessil of the
spir-off.

** Earnings used in calculation of this ratio include $15,955 million gain on the spin-off of ourargst in
Associates First Capital Corporation. Excluding tj&in, the ratio would have been

For purposes of the ratio, “earnings” medmessum of:
* our pre-tax income from continuing operatior
* the pre-tax income of our majori-owned subsidiaries, whether or not consolide
e our proportionate share of the income of any -percen-owned companie:
* any income we received from l-thar-fifty -percen-owned companies, ai
* our fixed charges

“Fixed charges” means the sum of:

* the interest we pay on borrowed fun

* the preferred stock dividend requirements of oursotidated subsidiaries and trus

» the amount we amortize for debt discount, premiaina, issuance expense, ¢

» one-third of all our rental expenses (the proportioerded representative of the interest faci
USE OF PROCEEDS

We, or our affiliates, will use the net preds from the sale of debt securities for generglaate purposes, unless we state otherwise in :
Prospectus Supplement. If we intend to use theggaxto repay outstanding debt, we will providaitlebout the debt that is being repaid.

DESCRIPTION OF DEBT SECURITIES

We will issue debt securities in one or meedes under an Indenture, dated as of FebruaryQB®, between us and The Bank of New
York, Trustee. The Indenture may be supplementad fime to time.

The Indenture is a contract between us aredBdnk of New York acting as Trustee. The Trustetivo main roles. First, the Trustee
enforce your rights against us if an “Event of Réfadescribed below occurs. Second, the Trustepas certain administrative duties for
us.

The Indenture is summarized below. Becausseaitsummary, it does not contain all of the infation that may be important to you. We
filed the Indenture as an exhibit to the registrastatement, and we suggest that you read thoteegidhe Indenture that are important to
you. You especially need to read the Indenturesteagcomplete understanding of your rights
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our obligations under the covenants described belwser Limitation on Liens, Limitation on Sales drehsebacks and Merger and
Consolidation. Throughout the summary we have bilparenthetical references to the Indentureaoytiu can easily locate the provisions
being discussed.

The specific terms of each series of dehtisées will be described in the particular ProgpecSupplement relating to that series. The
Prospectus Supplement may or may not modify themterms found in this Prospectus and will bedfilvith the SEC. For a complete
description of the terms of a particular seriedelft securities, you should read both this Prosgestd the Prospectus Supplement relating to
that particular series.

General

The debt securities offered by this Prospeetill be limited to a total amount of $5,000,00@0or the equivalent amount in any curre
The Indenture, however, does not limit the amotintedt securities that may be issued under it. &floee, additional debt securities may be
issued under the Indenture.

The Prospectus Supplement which will accomphis Prospectus will describe the particularesnf debt securities being offered by
including:

* the designation or title of the series of debt sées;

« the total principal amount of the series of delousities;

* the percentage of the principal amount at whichstrees of debt securities will be offert
» the date or dates on which principal will be paga

« the rate or rates (which may be either fixed oralde) and/or the method of determining such ratetes of
interest, if any

* the date or dates from which any interest will ae¢ior the method of determining such date or datesthe
date or dates on which any interest will be paye

* the terms for redemption, extension or early repaymf any;

* the currencies in which the series of debt seesrgire issued or payab

* the provision for any sinking fun

« any additional restrictive covenan

* any additional Events of Defau

» whether the series of debt securities are issualghysical form;

* any provisions modifying the defeasance and covetefieasance provision

« any special tax implications, including provisidos original issue discount; ar
* any other terms

The debt securities will be our unsecuredgalbions. The debt securities will rank equallylwitur other unsecured and unsubordinated
indebtedness (parent company only).

Unless the Prospectus Supplement stateswitigeprincipal (and premium, if any) and interésany, will be paid by us in immediately
available funds.

The Indenture does not contain any provistbas give you protection in the event we issuargd amount of debt or we are acquirec



another entity.
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Limitation on Liens

The Indenture restricts our ability to pledmgene of our assets as security for other debeddnive secure the debt securities on an equal
basis, the restriction does not permit us to havguarantee any debt that is secured by (1) amyoprincipal U.S. plants or (2) the stock or
debt of any of our subsidiaries that own or lease @f these plants. This restriction does not apptjl the total amount of our secured debt
plus the discounted value of the amount of rentwist pay under sale and leaseback transactionvinggrincipal U.S. plants exceeds 5%
of our consolidated net tangible automotive as§dts restriction also does not apply to any offdiwing:

* liens of a company that exist at the time such @mgpecomes our subsidia
« liens in our favor or in the favorair subsidiaries;

« certain liens given to a government;

* liens on property that exist at the time we acqthieeproperty or liens that we give to secure @yfiqg for the
property; anc

 any extension or replacement of anyhe above. (Section 10.04)
Limitation on Sales and Leasebacks

The Indenture prohibits us from selling aedsing back any principal U.S. plant for a terrmofe than three years. This restriction does
not apply if:

» we could create secured debt in an amount equlaétdiscounted value of the rent to be paid unuetdase
without violating the limitation on liens provisiatiscussed abov

* the lease is with or between any of our subsicsane

 within 120 days of selling the U.S. plant, we etur funded debt in an amount equal to the netgaas
from the sale of the plant or the fair market vadfighe plant, whichever is great

Merger and Consolidation

The Indenture prohibits us from merging onsmlidating with any company, or selling all or stamtially all of our assets to any compe
if after we do so the surviving company would viel#he limitation on liens or the limitation on esland leasebacks discussed above. This

does not apply if the surviving company securegiifet securities on an equal basis with the otheured debt of the company. (Sections
8.01 and 8.03)

Events of Default and Notice Thereof
The Indenture defines an “Event of Default’eing any one of the following events:

« failure to pay interest for 30 days after becondneg;
« failure to pay principal or any premium for fivedmess days after becoming d
« failure to make a sinking fund payment for five gdafter becoming du:
« failure to perform any other covenant applicabléntdebt securities for 90 days after not
* certain events of bankruptcy, insolvency or reoizgtion; anc
* any other Event of Default provided in the Prospe&upplemen

An Event of Default for a particular seridslebt securities will not necessarily constituteEvent of Default for any other series of debt
securities issued under the Indenture. (Sectioh.k
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If an Event of Default occurs and continubs, Trustee or the holders of at least 25% ofaked principal amount of the series may
declare the entire principal amount (or, if theg @riginal Issue Discount Securities (as defineth@lndenture), the portion of the principal
amount as specified in the terms of such seriea)l off the debt securities of that series to be dnd payable immediately. If this happens,
subject to certain conditions, the holders of aamiyj of the total principal amount of the debt geties of that series can void the declaration.
(Section 5.02.)

The Indenture provides that within 90 dayteraflefault under a series of debt securitiesTtistee will give the holders of that series
notice of all uncured defaults known to it. (Theme'default” includes the events specified abovéhaiit regard to any period of grace or
requirement of notice.) The Trustee may withholtlaeof any default (except a default in the payhwdiprincipal, interest or any premium)
if it believes that it is in the interest of theldhers. (Section 6.01.)

Annually, we must send to the Trustee afiemte describing any existing defaults under thagehture. (Section 10.06.)

Other than its duties in case of a defal#, Trustee is not obligated to exercise any afgtsts or powers under the Indenture at the
request, order or direction of any holders, unthesholders offer the Trustee reasonable protedtam expenses and liability. (Section 6.02.)
If they provide this reasonable indemnificatiore ttolders of a majority of the total principal ambaof any series of debt securities may d
the Trustee how to act under the Indenture. (Seé&ib2.)

Defeasance and Covenant Defeasance

Unless the Prospectus Supplement stateswitigeiwe will have two options to discharge ourigdtions under a series of debt securities
before their maturity date. These options are knawitdefeasance” and “covenant defeasance”. Dafeasaeans that we will be deemed to
have paid the entire amount of the applicable serielebt securities and we will be released frdrofaur obligations relating to that series
(except for certain obligations, such as registetiansfers of the securities). Covenant defeasanaams that as to the applicable series of
debt securities we will not have to comply with twvenants described above under Limitation ond,iéimitation on Sales and Leasebacks
and Merger and Consolidation. In addition, if thegpectus Supplement states that any addition@&raous relating to that series of debt
securities are subject to the covenant defeasaneésion in the Indenture, then we also would netdito comply with those covenants.
(Sections 14.01, 14.02 and 14.03.)

To elect either defeasance or covenant dafeasfor any series of debt securities, we musbslewith the Trustee an amount of money
and/or U.S. government obligations that will befisignt to pay principal, interest and any premiansinking fund payments on the debt
securities when those amounts are scheduled taillelp addition, we must provide a legal opinitating that as a result of the defeasanc
covenant defeasance you will not be required togeize income, gain or loss for Federal incomeptaposes and you will be subject to
Federal income tax on the same amounts, in the sganeer and at the same times as if the defeasamoyenant defeasance had not
occurred. For defeasance, that opinion must bedb@seither an Internal Revenue Service ruling dnange in law since the date the debt
securities were issued. We must also meet othetitbams, such as there being no Events of Defallé amount deposited with the Trustee
can be decreased at a later date if in the opisfi@nnationally recognized firm of independent priblccountants the deposits are greater than
the amount then needed to pay principal, interedtaany premium or sinking fund payments on the debtrrities when those amounts are
scheduled to be paid. (Sections 14.04 and 14.05.)

Our obligations relating to the debt secesitwill be reinstated if the Trustee is unabledyp fhe debt securities with the deposits held in
trust, due to an order of any court or governmesut#thority. (Section 14.06.) It is possible thaeaies of debt securities for which
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we elect covenant defeasance may later be dedlaraddiately due in full because of an Event of Diéfénot relating to the covenants that
were defeased). If that happens, we must pay thieséeurities in full at that time, using the ddfsokeld in trust or other money.
(Section 14.03.)

Modification of the Indenture

With certain exceptions, our rights and odifigns and your rights under a particular seriedett securities may be modified with the
consent of the holders of not less than two-thiridhe total principal amount of those debt se@sitNo modification of the principal or
interest payment terms, and no modification redytire percentage required for modifications, wéldifective against you without your
consent. (Section 9.02.)

Global Securities

Unless otherwise stated in a Prospectus 8omit, the debt securities of a series will begdsa the form of one or more global
certificates that will be deposited with The Depoisi Trust Company, New York, New York (“DTC"), wth will act as depositary for the
global certificates. Beneficial interests in globattificates will be shown on, and transfers ahgll certificates will be effected only through,
records maintained by DTC and its participants.réfoze, if you wish to own debt securities that mmeresented by one or more global
certificates, you can do so only indirectly or “kénially” through an account with a broker, barkother financial institution that has an
account with DTC (that is, a DTC participant) oraiigh an account directly with DTC if you are a Dp&rticipant.

While the debt securities are representedngyor more global certificates:
* You will not be able to have the debt securitiggstered in your namu
* You will not be able to receive a physical cerafie for the debt securitie

* Our obligations, as well as the obligations of Tmestee and any of our agents, under the debtisesuwill
run only to DTC as the registered owner of the delsurities. For example, once we make paymenito,D
we will have no further responsibility for the pagm even if DTC or your broker, bank or other fioiah
institution fails to pass it on so that you receaiv:

* Your rights under the debt securities relatingagments, transfers, exchanges and other mattdrisewil
governed by applicable law and by the contracturalngements between you and your broker, bankhar ot
financial institution, and/or the contractual agaments you or your broker, bank or financial tngton has
with DTC. Neither we nor the Trustee has any resjmlity for the actions of DTC or your broker, baor
financial institution.

* You may not be able to sell your interests in tebtdecurities to some insurance companies andsoite
are required by law to own their debt securitiethaform of physical certificate

* Because the debt securities will trade in DTC’s &dbay Funds Settlement System, when you buy or sell
interests in the debt securities, payment for thelirhave to be made in immediately available funtlsis
could affect the attractiveness of the debt sdesrtb others

A global certificate generally can be transfd only as a whole, unless it is being transtetoecertain nominees of the depositary or it is
exchanged in whole or in part for debt securitiephysical form. (Section 2.05.) If a global cectite is exchanged for debt securities in
physical form, they will be in denominations of @10 and integral multiples thereof, or another deination stated in the Prospectus
Supplement.
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PLAN OF DISTRIBUTION
We may sell the debt securities to or throagénts or underwriters or directly to one or nporechasers.
By Agents

We may use agents to sell the debt securifies agents will agree to use their reasonabledffests to solicit purchases for the period of
their appointment.

By Underwriters

We may sell the debt securities to underwgit€he underwriters may resell the debt securitieme or more transactions, including
negotiated transactions, at a fixed public offeipnige or at varying prices determined at the tohsale. The obligations of the underwriters
to purchase the securities will be subject to éetanditions. Each underwriter will be obligatedaurchase all the debt securities allocate
it under the underwriting agreement. The undernngiteay change any initial public offering price amy discounts or concessions they give
to dealers.

Direct Sales

We may sell debt securities directly to yimuthis case, no underwriters or agents would lzelued.
General Information

Any underwriters or agents will be identifiedd their compensation described in a prospeciysleament.

We may have agreements with the underwritiralers and agents to indemnify them againstioertal liabilities, including liabilities
under the Securities Act of 1933, or to contritiotpayments they may be required to make.

Underwriters, dealers and agents may engagansactions with, or perform services for, uswrsubsidiaries in the ordinary course of
their businesses.

LEGAL OPINIONS

Peter Sherry, Jr., Esq., who is our Assisi&erieral Counsel and Assistant Secretary, or anoftaur lawyers, will give us an opinion
about the legality of the debt securities. Mr. $hewns, and such other lawyer likely would ownr @ommon Stock and options to purchase
shares of our Common Stock.
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EXPERTS

The financial statements and schedules ieclud our Current Report on Form 8-K dated June&280 and filed September 18, 2000
have been audited by PricewaterhouseCoopers LLRG"R independent accountants. They are incorpdrhjereference in this prospectus
and in the registration statement in reliance upmt’s report on those financial statements anddidke given on their authority as experts
in accounting and auditing.

None of the interim financial information lnded in our 10-Q Reports has been audited by Pve€ordingly, you should restrict your
reliance on their reports on such information. Psv@ports on the interim financial information dut nonstitute “reports” or “parts” of the
registration statement prepared or certified by RPwi@in the meaning of Sections 7 and 11 of theuBides Act of 1933.
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PRINCIPAL OFFICES OF PRINCIPAL OFFICES OF
FORD MOTOR CREDIT COMPANY FORD MOTOR COMPANY
One American Road One American Road
Dearborn, Michigan 4812 Dearborn, Michigan 4812
TRUSTEES
For Ford Motor Credit Company: For Ford Motor Company:
The Chase Manhattan Bank The Bank of New York
450 West 33rd Street 101 Barclay Street
New York, New York 1000: New York, New York 1028I

LUXEMBOURG STOCK EXCHANGE LISTING AGENT
Banque Internationale a Luxembourg S.A.
69 route d’Esch
L-1470 Luxembourg

LEGAL ADVISERS
To Ford Motor Credit Company as to To Ford Motor Company as to
United States Law United States Law
Susan J. Thomas Peter Sherry, Jr.
Secretary Assistant General Counsel

Ford Motor Credit Company and Assistant Secretary

The American Road Ford Motor Company
Dearborn, Michigan 48121 The American Road

Dearborn, Michigan 4812

To the Underwriters
as to United States Law and
Special United States Tax Counsel to
Ford Motor Credit Company
and Ford Motor Company
Shearman & Sterling
599 Lexington Avenue
New York, New York 10022

To the Issue
as to Singapore Law
Yoong & Partners
24 Raffles Place #19-01
Clifford Centre
Singapore 048621

AUDITORS TO
FORD MOTOR CREDIT COMPANY
AND FORD MOTOR COMPANY
PricewaterhouseCoopers LLP
400 Renaissance Center
Detroit, Michigan 48243
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