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(313) 556-5000
(Company s telephone number, including area code)
Not Applicable
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the company under any of
the following provisions:

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17-CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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GENERAL MOTORS COMPANY AND SUBSIDIARIES

ITEM 8.01. OTHER EVENTS

General Motors Company, formerly NGMCO, Inc., which was formed by the United States Department of the Treasury (UST) and was the

successor to Vehicle Acquisition Holdings LLC, incorporated in 2009 under the laws of the State of Delaware, is sometimes referred to in this

Current Report on Form 8-K, for the periods on or subsequent to July 10, 2009, as we, our, us, ourselves, the Company, General Motors,
Motors Liquidation Company, formerly known as General Motors Corporation, is sometimes referred to in this Current Report on Form 8-K, for

the periods on or before July 9, 2009, as  Motors Liquidation or MLC .

We are filing this Current Report on Form 8-K to include the following textual, non-financial information:

Business;

Risk Factors;

Properties;

Security Ownership of Certain Beneficial Owners and Management;

Directors and Executive Officers;

Executive Compensation;

Certain Relationships and Related Transactions, and Director Independence;

Legal Proceedings;

Market Price of the Dividends on the Company s Common Equity and Related Stockholder Matters;

Recent Sales of Unregistered Securities;

Description of the Company s Securities;

Indemnification of Directors and Officers;
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Changes in and Disagreements with Accountants on Accounting and Financial Disclosure; and

Exhibits.
We are a private company and are not subject to the filing requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934. We are a
voluntary filer with the Securities and Exchange Commission (SEC). We are filing this textual, non-financial information pursuant to our
agreement with the SEC, as described in a no-action letter issued to Motors Liquidation by the SEC on July 9, 2009 regarding our filing
requirements and those of Motors Liquidation, which formerly operated the business acquired and currently operated by us.
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GENERAL MOTORS COMPANY AND SUBSIDIARIES
Business
Launch of General Motors Company

Prior to July 10, 2009, the business of the Company was operated by Motors Liquidation. On June 1, 2009, Motors Liquidation and three of its
domestic direct and indirect subsidiaries filed voluntary petitions for relief under Chapter 11 of the U.S. Bankruptcy Code (Bankruptcy Code) in
the U.S. Bankruptcy Court for the Southern District of New York (Bankruptcy Court). The Company, through certain of its subsidiaries,
acquired substantially all of the assets of Motors Liquidation on July 10, 2009 in a sale transaction completed pursuant to Section 363(b) of the
Bankruptcy Code (363 Sale) and the Bankruptcy Court s sale order dated July 5, 2009. Pursuant to the 363 Sale, the Company also assumed
certain of the liabilities and obligations of Motors Liquidation. Motors Liquidation continues to exist as a distinct legal entity for the sole
purpose of liquidating its remaining assets and liabilities.

The formation of General Motors Company comes with a renewed focus on customers, cars and culture. As part of the 363 Sale, we acquired the
assets necessary to produce our four core brands: Chevrolet, Cadillac, Buick, and GMC. These four core brands will have a total of 34 U.S.
nameplates by 2010. We believe the focus on four core brands will enable us to allocate more resources to each, resulting in improved products
and stronger marketing.

General Motors Company will support a portfolio of award-winning vehicles including:

Chevrolet Malibu  North American Car of the Year (2008), Car and Driver s 10 Best Cars (2008) and J.D. Power and Associates
segment leader in its 2008 Initial Quality Survey;

Cadillac CTS Motor Trend s Car of the Year (2008) and Car and Driver s 10 Best Cars (2008);

Opel Insignia European Car of the Year (2009);

Buick Enclave Consumers Digest magazine s midsize SUV Best Buy list (2008);

Buick brand tied for first place in J.D. Power and Associates 2009 Vehicle Dependability Study.
We are moving aggressively to develop a full range of energy saving technologies, including advanced internal combustion engines, biofuels,
fuel cells, and hybrid vehicles. We are a leader in extended-range electric vehicles, with our first model, the Chevrolet Volt, currently
undergoing road testing and scheduled to launch in 2010. We are also in the process of making advanced battery development a core
competency. Refer to Research, Development and Intellectual Property below.

The Section 363 transaction enabled a substantial dealer consolidation. Our goal is to reduce the number of GM brand dealers in the U.S. from
6,031 at June 30, 2009 to approximately 3,600 by the end of 2010. With approximately 3,600 dealers, we would still have the largest dealer
network in the U.S. We believe that a smaller dealer network in the most advantageous locations will allow us to improve the customer
experience and to maximize the effectiveness of our advertising and marketing expenditures. Refer to Relationship with Dealers below.

In order to streamline our business and speed our decision making processes, we are revising our operational structure, combining the former
Europe, Latin America/Africa/Middle East (LAAM) and Asia Pacific segments into one segment, General Motors International Operations
(GMIO), and eliminating our former regional president positions and the regional strategy boards. Additionally, two senior leadership forums,
the Automotive Strategy Board and the Automotive Product Board, will be replaced by a single, smaller executive committee, which will meet
more frequently and focus on business results, products, brands, and customers.

General
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We and MLC prior to July 10, 2009 are engaged primarily in the worldwide development, production and marketing of cars, trucks and parts.

We develop, manufacture and market vehicles worldwide through our two segments: General Motors North America (GMNA) and GMIO. In
this Report, the business enterprise formerly operated by MLC and subsequently acquired by us is referred to as the Business.
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Total worldwide car and truck vehicle sales for MLC were 3.6 million in the six months ended June 30, 2009 and 8.4 million and 9.4 million in
the years ended December 31, 2008 and 2007. Substantially all of the cars, trucks and parts are marketed through retail dealers in North
America, and through distributors and dealers outside of North America, the substantial majority of which are independently owned. GMNA
primarily meets the demands of customers in North America with vehicles developed, manufactured and/or marketed under the following core
brands:

Buick Cadillac Chevrolet GMC
GMIO primarily meets the demands of customers with vehicles developed, manufactured and/or marketed under the following brands:

Buick Daewoo HUMMER Saab
Cadillac GMC Isuzu Vauxhall
Chevrolet Holden Opel

At June 30, 2009, MLC had equity ownership stakes directly or indirectly through various regional subsidiaries, including GM Daewoo,
Shanghai GM, SAIC-GM-Wuling Automobile Co., Ltd. (SGMW) and CAMI Automotive Inc. These companies design, manufacture and market
vehicles under the following brands:

Buick Chevrolet GMC Wuling

Cadillac Daewoo Holden
In addition to the products we sell to our dealers for consumer retail sales, we also sell cars and trucks to fleet customers, including daily rental
car companies, commercial fleet customers, leasing companies and governments. Sales to fleet customers are completed through our network of
dealers and in some cases directly by us. Our retail and fleet customers can obtain a wide range of aftersale vehicle services and products
through our dealer network, such as maintenance, light repairs, collision repairs, vehicle accessories and extended service warranties.

U.S. Brand Rationalization

As mentioned above, we will focus our resources in the U.S. on four core brands: Chevrolet, Cadillac, Buick and GMC. In connection with the
rationalization of our brands, MLC announced the acceleration of the timing of resolution for Saab Automobile AB (Saab), HUMMER and
Saturn earlier this year. In addition, there is no planned investment for Pontiac, and the brand is expected to be phased out by the end of 2010.
On February 20, 2009 Saab filed for protection under the reorganization laws of Sweden in order to reorganize itself into a stand alone entity. In
June 2009, MLC announced that it had entered into a non-binding memorandum of understanding with Koenigsegg Group AB, a consortium led
by Koenigsegg Automotive AB, for the sale of Saab. We continue to work towards a restructuring of our German and certain other European
operations, which could include a third party investment in a new vehicle manufacturing company that would own all or a significant part of our
European operations. We are currently in talks with the German government and several parties with respect to such an investment. If
consummated, this restructuring could significantly reduce our ownership interest and control over substantially all of our European operations.
On June 2, 2009, MLC confirmed the details of a proposed transaction with Sichuan Tengzhong Heavy Industrial Machinery Co., Ltd
(Tengzhong), pursuant to which Tengzhong, a major industrial machinery group, will acquire the rights to the premium off-road HUMMER
brand, along with a senior management and operational team. It will also assume existing dealer agreements relating to HUMMER's dealership
network. It is contemplated that Tengzhong will, as part of the transaction, enter into a long-term contract assembly and key component and
material supply agreement with us. The final terms of the deal are subject to final negotiations. On June 5, 2009, MLC and Penske Automotive
Group, Inc. announced that the two companies had signed a non-binding memorandum of understanding regarding the Saturn brand, pursuant to
which Penske Automotive Group, Inc. would obtain the rights to the Saturn brand, acquire certain assets including the Saturn parts inventory,
and have the right to distribute vehicles and parts through the Saturn dealership network. We would continue to provide Saturn Aura, Vue and
Outlook vehicles, on a contract basis, for an interim period.
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Vehicle Sales

GENERAL MOTORS COMPANY AND SUBSIDIARIES

The following tables summarize total industry sales of new motor vehicles of domestic and foreign makes and the competitive position of MLC:

United States
Cars

Midsize
Small
Luxury

Sport

Total cars

Trucks

Utilities

Pick-ups

Vans

Medium Duty
Total trucks

Total United States

Canada, Mexico, and Other

Total GMNA
GMIO

Total Worldwide

Table of Contents

Six Months Ended June 30,
2009
GM Brands
GM as a % of
Industry Brands Industry

1,046 247 23.6%
907 91 10.1%
365 36 10.0%
122 28 22.7%
2,440 403 16.5%
1,410 280 19.9%
657 229 34.9%
302 36 11.8%
82 7 8.3%
2,451 552 22.5%
4,891 954 19.5%
1,200 203 16.9%
6,090 1,157 19.0%
24,489 2,396 9.8%
30,580 3,553 11.6%

Vehicle Sales(a)(b)

2008

GM

Industry Brands
(Vehicles in thousands)

2,920
2,547
1,017

272

6,756

3,654
1,993
841
259

6,746

13,503
3,054

16,556
50,620

67,177

760
328
122

48

1,257

809
738
151

26

1,723

2,981
583

3,564
4,792

8,356

GM Brands

as a % of
Industry

26.0%
12.9%
12.0%
17.7%

18.6%

22.1%
37.0%
17.9%
10.0%

25.5%

22.1%
19.1%

21.5%
9.5%

12.4%

Years Ended December 31,

Industry

3,410
2,605
1,184

372

7,571

4,752
2,710
1,119

321

8,902

16,473
3,161

19,634
51,306

70,940

2007

GM
Brands

884
381
157

68

1,489

1,136
979
219

44

2,377

3,867
650

4,516
4,854

9,370

GM Brands

as a % of
Industry

25.9%
14.6%
13.3%
18.2%

19.7%

23.9%
36.1%
19.6%
13.7%
26.7%
23.5%
20.6%

23.0%
9.5%

13.2%
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Vehicle Sales(a)(b)
Six Months Ended June 30, Years Ended December 31,
2009 2008 2007
GM Brands GM Brands GM Brands
GM asa % of GM asa % of GM as a % of
Industry Brands Industry Industry Brands Industry Industry Brands Industry
(Vehicles in thousands)

GMNA

United States 4,891 954 19.5% 13,503 2,981 22.1% 16,473 3,867 23.5%
Canada 732 135 18.4% 1,674 359 21.4% 1,691 404 23.9%
Mexico 365 65 17.7% 1,071 212 19.8% 1,146 230 20.1%
Other 103 3 3.4% 309 12 3.9% 325 16 4.8%
Total GMNA 6,090 1,157 19.0% 16,556 3,564 21.5% 19,634 4,516 23.0%
GMIO

China 6,086 814 13.4% 9,074 1,095 12.1% 8,457 1,032 12.2%
Brazil 1,450 271 18.7% 2,820 549 19.5% 2,463 499 20.3%
Germany 2,180 211 9.7% 3,425 300 8.8% 3,482 331 9.5%
United Kingdom 1,041 150 14.4% 2,485 384 15.4% 2,800 427 15.2%
Italy 1,223 102 8.3% 2,423 202 8.3% 2,777 237 8.5%
Russia 775 84 10.8% 3,024 338 11.2% 2,707 260 9.6%
Australia 455 57 12.5% 1,012 133 13.1% 1,050 149 14.2%
Middle East (excluding Israel) 489 57 11.6% 1,118 144 12.9% 1,276 136 10.7%
France 1,346 56 4.1% 2,574 114 4.4% 2,584 125 4.8%
South Korea 649 45 7.0% 1,215 117 9.7% 1,271 131 10.3%
Argentina 280 42 15.1% 616 95 15.5% 573 92 16.1%
Spain 493 42 8.4% 1,363 107 7.8% 1,939 171 8.8%
Venezuela 81 35 43.4% 272 90 33.2% 492 151 30.7%
Colombia 86 33 38.9% 219 80 36.3% 252 93 36.8%
India 1,049 28 2.7% 1,971 66 3.3% 1,989 60 3.0%
Other 6,806 369 5.4% 17,009 979 5.8% 17,194 961 5.6%
Total GMIO 24,489 2,396 9.8% 50,620 4,792 9.5% 51,306 4,854 9.5%
Total Worldwide 30,580 3,553 11.6% 67,177 8,356 12.4% 70,940 9,370 13.2%

(a) Vehicle sales above primarily represent vehicles manufactured or sold under a GM brand or through an owned distribution network. Under
a contractual agreement with SGMW, Wuling vehicle sales in China are included in global market share. Wuling vehicle sales in China
included in the global vehicle sales and market share data was 493,000 vehicles in the six months ended June 30, 2009 and 606,000
vehicles and 516,000 vehicles in the years ended December 31, 2008 and 2007. Consistent with industry practice, vehicle sales
information includes estimates of industry sales in certain countries where public reporting is not legally required or otherwise available on
a consistent basis.

(b) Totals may include rounding differences.
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Fleet Sales and Deliveries

The sales and market share data provided above includes both retail and fleet vehicle sales. Fleet sales are comprised of vehicle sales to daily
rental car companies, as well as leasing companies and commercial fleet and government customers. Certain fleet transactions, particularly daily
rental, are generally less profitable than retail sales. As part of our pricing strategy, particularly in the United States, we have reduced sales to
daily rental car companies.

The following table summarizes estimated fleet sales and the amount of those sales as a percentage of total vehicle sales:

Six Months Ended June 30, Years Ended December 31,
2009 2008 2007
(Vehicles in thousands)
GMNA 272 953 1,152
GMIO 698 1,356 1,427
Total fleet sales(a) 970 2,309 2,579
Fleet sales as a percentage of total vehicle sales 27.3% 27.6% 27.5%

(a) Fleet sale transactions vary by segment and some amounts are estimated.
The following table summarizes United States fleet sales and the amount of those sales as a percentage of total United States vehicle sales:

Six Months Ended June 30, Years Ended December 31,
2009 2008 2007
(Vehicles in thousands)
Daily rental sales 104 480 596
Other fleet sales 123 343 412
Total fleet sales 227 823 1,008
Fleet sales as a percentage of total vehicle sales
Cars 25.6% 34.8% 34.9%
Trucks 22.5% 22.4% 20.5%
Total cars and trucks 23.8% 27.6% 26.1%

Competitive Position

The global automotive industry is highly competitive. MLC s estimated worldwide market share was 11.6% in the six months ended June 30,
2009 and 12.4% and 13.2% in the years ended December 31, 2008 and 2007. Worldwide market share was severely affected by the recession in
our largest market, the United States, and the recession in Western Europe. Tightening of the credit markets, increases in the unemployment rate
and declining consumer confidence as a result of declining household incomes contributed to significantly lower vehicle sales in the United
States. These economic factors had a negative effect on the United States automotive industry and the principal factors that determine consumers
vehicle buying decisions. As a result, consumers delayed purchasing or leasing new vehicles causing a decline in United States vehicle sales.
The principal factors that determine consumer vehicle preferences in the markets in which we operate include price, quality, style, safety,
reliability, fuel economy and functionality. Market leadership in individual countries in which we compete varies widely, and we do not lead in
every country.
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The following table summarizes the respective United States market shares for MLC and its principal competitors in passenger cars and trucks:

Six Months Ended June 30, Years Ended December 31,
2009 2008 2007

GM (MLC) 19.5% 22.1% 23.5%
Ford 15.9% 14.7% 15.2%
Toyota 15.8% 16.5% 15.9%
Honda 10.9% 10.6% 9.4%
Chrysler 9.6% 10.8% 12.6%
Hyundai/Kia 7.2% 5.0% 4.7%
Nissan 7.1% 7.0% 6.5%

Product Pricing

We use a number of methods to promote our products, including the use of dealer, retail and fleet incentives such as customer rebates and
finance rate support. The level of incentives is dependent in large part upon the level of competition in the markets in which we operate and the
level of demand for our products.

Cyclical Nature of Business

In the automotive business, retail sales are cyclical and production varies from month to month. Vehicle model changeovers occur throughout
the year as a result of new market entries. The market for vehicles is cyclical and depends on general economic conditions, credit availability
and consumer spending. The global automotive industry has been severely affected by the credit crisis and recession in the United States and
Western Europe. These factors have resulted in consumers deferring purchasing or leasing new vehicles, which led to decreases in the total
number of new cars and trucks sold.

Relationship with Dealers

Worldwide we market our vehicles through a network of independent retail dealers and distributors. At June 30, 2009 there were 6,031 GM
brand vehicle dealers in the United States, 694 in Canada and 270 in Mexico. Additionally, there were a total of 14,072 distribution outlets
throughout the rest of the world for vehicles manufactured by us and our affiliates. These outlets include distributors, dealers and authorized
sales, service and parts outlets.

The following table summarizes the number of authorized GM brand dealerships:

June 30, December 31,
2009 2008 2007

GMNA 6,995 7,360 7,835
GMIO 14,072 14,242 14,052
Total Worldwide 21,067 21,602 21,887

As part of achieving and sustaining long-term viability and the viability of our dealer network, we determined that a reduction in the number of
United States dealerships was necessary. In determining which dealerships would remain in our network we performed careful analyses of
volumes and consumer satisfaction indexes, among other criteria. MLC executed Wind-Down Agreements with 1,843 retail dealers as of

July 27, 2009. The retail dealers executing Wind-Down Agreements have agreed to terminate their dealer agreements with us prior to

October 31, 2010. Our plan is to reduce dealerships in the United States to approximately 3,600 by October 31, 2010. However, the U.S.
Congress is currently considering a number of measures that are designed to require or incent us to either not terminate some or all of these
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dealers or increase the compensation paid to those dealers whose relationships are terminated, including a bill entitled the Automobile Dealer
Economic Rights Restoration Act that purports to require us to honor the rights of our dealers as they existed prior to the commencement of the
bankruptcy case. If we were required to honor the rights of our dealers as they existed prior to the commencement of the Motors Liquidation
bankruptcy case, we would be required to negotiate any terminations on an individual basis. We anticipate that negotiating these terminations on
an individual basis would require considerable time and expense. In addition, we would be required to comply with a variety of national and
state franchise laws, which will limit our flexibility and increase our costs.
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To create a strong and viable distribution network for our products, we have assumed a Participation Agreement with each of the remaining
dealerships. These Participation Agreements will include performance expectations in the areas of retail sales, new vehicle inventory and facility
exclusivity.

We enter into a contract with each authorized dealer agreeing to sell to the dealer one or more specified product lines at wholesale prices and
granting the dealer the right to sell those vehicles to retail customers from a GM approved location. Our dealers often offer more than one GM
brand of vehicle at a single dealership. In fact, we actively promote this for several of our brands in a number of our markets in order to enhance
dealer profitability. Authorized GM dealers offer parts, accessories, service and repairs for GM vehicles in the product lines that they sell, using
genuine GM parts and accessories. Our dealers are authorized to service GM vehicles under our limited warranty program, and those repairs are
to be made only with genuine GM parts. In addition, our dealers generally provide their customers access to credit or lease financing, vehicle
insurance and extended service contracts provided by GMAC LLC (GMAC) or its subsidiaries and other financial institutions.

Because dealers maintain the primary sales and service interface with the ultimate consumer of our products, the quality of GM dealerships and
our relationship with our dealers and distributors are critical to our success. In addition to the terms of our contracts with our dealers, we are
regulated by various country and state franchise laws that may supersede those contractual terms and impose specific regulatory requirements
and standards for initiating dealer network changes, pursuing terminations for cause and other contractual matters.

Research, Development and Intellectual Property

We incur costs for research, manufacturing engineering, product engineering, and design and development activities related primarily to
developing new products or services or improving existing products or services, including activities related to vehicle emissions control,
improved fuel economy and the safety of drivers and passengers in our vehicles.

Research
Overview

Our top priority for research is to continue to develop and advance our alternative propulsion strategy, as energy diversity and environmental
leadership are critical elements of our overall business strategy. Our objective is to be the recognized industry leader in fuel efficiency through
the development of a wide variety of technologies to reduce petroleum consumption. To meet this objective we focus on five specific areas:

Continue to increase the fuel efficiency of our cars and trucks;

Development of alternative fuel vehicles;

Invest significantly in expanding our hybrid vehicle offerings;

Invest significantly in plug-in electric vehicle technology; and

Continued development of hydrogen fuel cell technology.
We are among the industry leaders in fuel efficiency and we are committed to lead in the development of technologies to increase the fuel
efficiency of internal combustion engines such as cylinder deactivation, direct injection, turbo-charging with engine downsizing, six speed
transmissions and variable valve timing. As a full-line manufacturer that produces a wide variety of cars, trucks and sport utility vehicles our
contributions to significantly improving fuel economy are frequently not well recognized. We currently offer 20 models obtaining 30 mpg or
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more in highway driving, more than any other manufacturer.

We have also been in the forefront in the development of alternative fuel vehicles, leveraging experience and capability developed around these
technologies in our operations in Brazil. Alternative fuels offer the greatest near-term potential to reduce petroleum consumption in the
transportation sector, especially as cellulosic sources of ethanol become more affordable and readily available in the United States. An
increasing percentage of our sales will be alternative fuel capable vehicles, estimated to increase from 17% in 2008 to approximately 65% in
2014.

We are also investing significantly in vehicle electrification including hybrid, plug-in hybrid and extended-range electric vehicles (E-REV s). We
currently offer six hybrid models. Separately, we are also developing a plug-in hybrid electric vehicle (PHEV) for Buick and the Chevrolet Volt
and Opel Ampera E-REV s. We plan to invest heavily between 2009 and 2012 to support the expansion in hybrid, plug-in hybrid and E-REV
offerings.

Table of Contents 17



Edgar Filing: General Motors Co - Form 8-K

Table of Conten

GENERAL MOTORS COMPANY AND SUBSIDIARIES

As part of our long-term strategy to reduce petroleum consumption and greenhouse gas emissions we are committed to continuing development
of our hydrogen fuel cell technology. We and MLC have conducted research in hydrogen fuel cell development spaning the last 14 years, and
we are the only U.S. automaker actively engaged in fuel cell development. Our Chevrolet Equinox fuel cell electric vehicle demonstration
program is the largest in the world and has accumulated nearly one million miles of real-world driving by consumers, celebrities, business
partners and government agencies. Nearly 5,000 individuals have driven the fuel cell powered Chevrolet Equinox, either in short drives, such as
media or special events, or as part of Project Driveway. To date, their feedback has led to technology improvements such as extending fuel cell
stack life and improvements in the regenerative braking system, which has also benefited our Two-Mode Hybrid vehicles, and improvements in
the infrastructure of fueling stations for hydrogen fuel cell electric vehicles. In addition, the knowledge gained during Project Driveway on the
fuel cell itself has affected the development of the Chevrolet Volt battery as we are applying fuel cell thermal design knowledge to the Chevrolet
Volt battery design. Project Driveway operates in Washington DC, in California (including Los Angeles, Orange County and Sacramento) for
the California Fuel Cell Partnership and the California Air Resources Board (CARB), and in the New York Metropolitan area in Westchester
County with expansion to the greater New York City area due to the recent opening of a hydrogen fueling station at JFK International Airport.
Most Project Driveway participants drive Chevrolet Equinoxes for two months with the cost of fuel and insurance provided free in exchange for
participant feedback. In the 20 months since Project Driveway began in November 2007, about 45,000 gallons of gasoline have been saved. The
Chevrolet Equinox fuel cell electric vehicles do not use any gasoline or oil and emit only water vapor. We have made significant progress on the
fuel cell stack for a second-generation fuel cell vehicle though no vehicle program is currently approved.

We and MLC have complied with federal fuel economy requirements since their inception in 1978, and we are fully committed to meeting the
requirements in the Energy Independence and Security Act of 2007 (EISA) and compliance with other regulatory schemes, including the
California CO, program. We anticipate steadily improving fuel economy for both our car and truck fleets. We are committed to meeting or
exceeding all federal fuel economy standards in the 2010 through 2015 model years. We plan to achieve compliance through a combination of
strategies, including: (1) extensive technology improvements to conventional powertrains; (2) increased use of smaller displacement engines and
six speed automatic transmissions; (3) vehicle improvements, including increased use of lighter, front-wheel drive architectures; (4) increased
hybrid offerings and the launch of our first E-REV, the Chevrolet Volt in 2010; and (5) portfolio changes, including the increasing car/crossover
mix and dropping select larger vehicles in favor of smaller, more fuel efficient offerings.

Alternative fuels

As part of an overall energy diversity strategy, we remain committed to making at least 50% of the vehicles we produce for the United States
capable of operating on biofuels, specifically E85 ethanol, by 2012. We currently offer 17 FlexFuel models capable of operating on gasoline,
E85 ethanol or any combination of the two.

We are focused on promoting sustainable biofuels derived from non-food sources, such as agricultural, forestry and municipal waste. We are
continuing to work with our two strategic alliances with cellulosic ethanol makers Coskata, Inc., of Warrenville, I1l., and New Hampshire based
Mascoma Corp. Coskata, Inc. expects to open its pilot facility in Pennsylvania in September and Mascoma Corp. has been making cellulosic
ethanol at its Rome, NY, demonstration plant since late 2008.

Our research into alternative fuels is demonstrated in vehicles produced around the world. In Brazil, more than 95% of the vehicles sold
domestically by GM do Brasil in 2008 were flexible-fuel capable and can run on either E100 or gasoline containing E22 ethanol.

We are also supporting the development of biodiesel, a clean-burning alternative diesel fuel that is produced from renewable sources. We
currently approve the use of B5, which are certified biodiesel blends of up to 5%, in our 2008 Duramax engine that we sell in the United States,
available on the Chevrolet Silverado and GMC Sierra heavy-duty pick-up trucks, Chevrolet Express and GMC Savanna fullsize vans and the
Chevrolet Kodiak and GMC Top Kick commercial vehicles. BS is also approved for all GM diesels in Europe and Asia. We offer a special
equipment option on the 6.6-liter Duramax for B20, a 20% biodiesel blend. The special equipment option is available on certain configurations
of the GMC Savanna and Chevrolet Express Vans and the Chevrolet Silverado and GMC Sierra Heavy-Duty One-Ton Pick-ups.

Hybrid and Plug-In Electric Vehicles

We have a diverse hybrid program, with two hybrid technologies and multiple vehicles that vary in fuel economy savings and cost, providing an
opportunity for more consumers to own a hybrid vehicle and benefit from increased fuel economy. The smart, value- focused
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GM Hybrid system is offered with the Chevrolet Malibu, among the most affordable hybrid midsize sedans. The highly capable GM 2-mode
Hybrid system is offered with the automotive industry s only hybrid fullsize trucks and SUVs: Chevrolet Tahoe, Chevrolet Silverado, GMC
Yukon and Yukon Denali, GMC Sierra, Cadillac Escalade and Escalade Platinum.

A PHEV, using GM s Two-Mode Hybrid system and advanced lithium-ion battery technology, is scheduled to launch in 2011. The PHEV will
provide low-speed electric-only propulsion, and blend engine and battery power to significantly improve fuel efficiency.

We have also announced that we plan to launch the Chevrolet Volt E-REV in 2010. As an E-REV, the Chevrolet Volt uses electricity to power
the wheels at all times and at all speeds. The Chevrolet Volt is designed to operate on battery power alone for up to 40 miles, after which an
engine-generator will provide the electricity to power the electric drive unit. Advanced lithium-ion battery technology is the key enabling
technology for the Chevrolet Volt. In January of 2009, MLC announced that it would assemble the battery packs for the Chevrolet Volt in the
United States using cells supplied by LG Chem. A second E-REV, the Opel Ampera, is under development and scheduled to launch in Europe in
late 2011.

Other examples of our technology leadership include telematics through our OnStar service. OnStar s in-vehicle safety, security and convenience
service is the automotive industry s leading telematics provider, available on more than 50 of our 2009 vehicles and currently serving over

5.5 million subscribers. OnStar has applied the lessons from over 200 million cumulative subscriber interactions to continually evolve and
improve its services. OnStar s key services include: Automatic Crash Response, Stolen Vehicle Assistance, Turn-by-Turn Navigation, OnStar
Vehicle Diagnostics and Hands-Free Calling. In May 2009, OnStar announced the development of an Injury Severity Prediction based on the
findings of a Center for Disease Control and Prevention expert panel. This will allow OnStar advisors to alert first responders when a vehicle
crash is likely to have caused serious injury to the occupants. Data from OnStar s Automatic Crash Response system will be used to
automatically calculate the Injury Severity Prediction which can assist responders in determining the level of care required and the transport
destination for patients. OnStar is also expanding its Stolen Vehicle Assistance services with the announcement of Remote Ignition Block. This
will allow an OnStar Advisor to send a remote signal to a subscriber s stolen vehicle to prevent the vehicle from restarting once the ignition is
turned off. This capability will not only help authorities recover stolen vehicles, but can also prevent dangerous high speed pursuits.

Other safety systems include the third generation of our StabiliTrak electronic stability control system, which debuted on the 2008 Cadillac STS.
In addition to controlling brakes and reducing engine power, this latest iteration of the system combines active front steering to turn the front
wheels into the skid when the rear wheels lose traction. Our Lane Departure Warning System and Side Blind Zone Alert System, which extend
and enhance driver awareness and vision, also debuted on the 2008 Cadillac STS, DTS and 2008 Buick Lucerne.

We generate and hold a significant number of patents in a number of countries in connection with the operation of our business. While none of
these patents by itself is material to our business as a whole, these patents are very important to our operations and continued technological
development. In addition, we hold a number of trademarks and service marks that are very important to our identity and recognition in the
marketplace.

Refer to Environmental and Regulatory Matters for a discussion of vehicle emissions requirements, vehicle noise requirements, fuel economy
requirements and safety requirements, which also affect our research and development activities.

Product Development

Our vehicle development activities are integrated into a single global organization. This strategy built on earlier efforts to consolidate and
standardize our approach to vehicle development.

For example, in the 1990s MLC merged 11 different engineering centers in the United States into a single organization. In 2005, GM Europe
Engineering was created, following a similar consolidation from three separate engineering organizations. At the same time, we and MLC have
grown our engineering operations in emerging markets in the Asia Pacific and LAAM regions.

As a result of this process, product development activities are fully integrated on a global basis under one budget and one decision-making
group. Similar approaches have been in place for a number of years in other key functions, such as powertrain, purchasing and manufacturing, to
take full advantage of our global footprint and resources.
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characteristics and dimensions supporting a common set of major underbody components and subsystems with common interfaces.
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A centralized organization is responsible for many of the non-visible parts of the vehicle, referred to as the architecture, such as steering,
suspension, the brake system, the heating, ventilation and air conditioning system and the electrical system. This team works very closely with
the global architecture development teams around the world, who are responsible for components that are unique to each brand, such as exterior
and interior design, tuning of the vehicle to meet the brand character requirements and final validation to meet applicable government
requirements.

We currently have ten different global architectures that are assigned to regional centers around the world. The allocation of the architectures to
specific regions is based on where the expertise for the vehicle segment resides, e.g., mini and small vehicles in Asia Pacific, compact vehicles
in Europe and fullsize pick-up trucks, sport utility vehicles, midsize vehicles and crossover vehicles in North America.

The ten global architectures are:

Mini Luxury Rear-Wheel Drive
Small Compact and Midsize Crossover
Compact Midsize Pick-ups and Utilities
Midsize Large Crossover

Fullsize Pick-ups, Utilities and Vans Performance

Raw Materials, Services and Supplies

We purchase a wide variety of raw materials, parts, supplies, energy, freight, transportation and other services from numerous suppliers for use
in the manufacture of our products. The raw materials primarily consist of steel, aluminum, resins, copper, lead and platinum group metals. We
have not experienced any significant shortages of raw materials and normally do not carry substantial inventories of such raw materials in excess
of levels reasonably required to meet our production requirements. During the first half of 2009 the weakening of commodity prices experienced
in the latter part of 2008 was generally reversed. In a weak global economic climate this shift did not reflect underlying demand but is widely
believed to be the result of speculative activity, as well as the weakening of the U.S. Dollar.

In some instances, we purchase systems, components, parts and supplies from a single source, and may be at an increased risk for supply
disruptions. Based on our standard payment terms with our systems, components and parts suppliers, we are generally required to pay most of
these suppliers on the second day of the second month following delivery.

Environmental and Regulatory Matters
Automotive Emissions Control

We are subject to laws and regulations, regarding vehicle exhaust emission standards, vehicle evaporative emission standards and onboard
diagnostic system (OBD) requirements, in the regions throughout the world in which we sell cars, trucks and heavy-duty engines.

North America

The U.S. federal government imposes stringent emission control requirements on vehicles sold in the United States, and additional requirements
are imposed by various state governments, most notably California. These requirements include pre-production testing of vehicles, testing of
vehicles after assembly, the imposition of emission defect and performance warranties and the obligation to recall and repair customer owned
vehicles that do not comply with emissions requirements. We must obtain certification that the vehicles will meet emission requirements from
the Environmental Protection Agency (EPA) before we can sell vehicles in the United States and Canada and from the CARB before we can sell
vehicles in California and other states that have adopted the California emissions requirements.
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The EPA and the CARB continue to emphasize testing on vehicles sold in the United States for compliance. We believe that our vehicles meet
currently applicable EPA and CARB requirements. If our vehicles do not comply with the emission standards or if defective emission control
systems or components are discovered in such testing, or as part of government required defect reporting, we could incur substantial costs
related to emissions recalls. New CARB and federal requirements will increase the time and mileage periods over which manufacturers are
responsible for a vehicle s emission performance.
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The EPA and the CARB emission requirements currently in place are referred to as Tier 2 and Low Emission Vehicle (LEV) II. The Tier 2
requirements began in 2004 and are fully phased-in by the 2009 model year, while the LEV II requirements began in 2004 and increase in
stringency each year through the 2010 model year. Fleet-wide compliance with the Tier 2 and LEV II standards must be achieved based on a
sales-weighted fleet average. CARB is developing its next generation emission standards, LEV III, which will further increase the stringency of
its emission standards. California has also passed legislation and enacted a regulation to control the emissions of greenhouse gases. Since we
believe this regulation is effectively a form of fuel economy requirement, it is discussed under Automotive Fuel Economy. In addition, both the
CARB and the EPA have adopted more stringent standards applicable to heavy-duty trucks.

California law requires that a specified percentage of cars and certain light-duty trucks sold in the state must be zero emission vehicles (ZEV),
such as electric vehicles or hydrogen fuel cell vehicles. This requirement started at 10% for the 2005 model year and increased in subsequent
years. Manufacturers have the option of meeting a portion of this requirement with partial ZEV credit for vehicles that meet very stringent
exhaust and evaporative emission standards and have extended emission system warranties. An additional portion of the ZEV requirement can
be met with vehicles that meet these partial ZEV requirements and incorporate advanced technology, such as a hybrid electric propulsion system
meeting specified criteria. We are complying with the ZEV requirements using a variety of means, including producing vehicles certified to the
partial ZEV requirements. California recently adopted changes applicable to the 2012 and later model years that allow an additional portion of
the ZEV requirements to be met with PHEVs, including E-REV s such as the Chevrolet Volt, that meet partial ZEV requirements and other
specified criteria. CARB has also announced plans to adopt 2015 model year and later requirements for ZEVs and PHEVs to achieve greenhouse
gas as well as criteria pollutant emission reductions.

The Clean Air Act permits states that have areas with air quality compliance issues to adopt the California car and truck emission standards in
lieu of the federal requirements. Ten states, including New York, Massachusetts, Maine, Vermont, Connecticut, Pennsylvania, Rhode Island,
New Jersey, Oregon and Washington, currently have these standards in effect. Maryland and New Mexico have adopted the California standards
effective beginning in the 2011 model year and Arizona s are effective beginning in the 2012 model year. Additional states could also adopt the
California standards in the future.

In addition to the exhaust emission programs described above, advanced OBD systems, used to identify and diagnose problems with emission
control systems, have been required under federal and California law since the 1996 model year. This system has the potential of increasing
warranty costs and the chance for recall. OBD requirements become more challenging each year as vehicles must meet lower emission
standards, and new diagnostics are required. Beginning with the 2004 model year, California adopted more stringent OBD requirements,
including new design requirements and corresponding enforcement procedures, and we have implemented hardware and software changes to
comply with these more stringent requirements. In addition, California adopted technically challenging new OBD requirements that take effect
from the 2008 through 2013 model years.

The Federal Tier 2 and California evaporative emission LEV II requirements began phasing-in with the 2004 model year. The Federal
requirements are being harmonized with the California requirements beginning with a 2009 model year phase-in. California plans to further
increase the stringency of its requirements as part of its LEV III rulemaking.

Europe

In Europe emissions are regulated by two different entities: the European Union (EU) and the United Nations Economic Commission for Europe
(UN ECE). The EU imposes stringent emission control requirements on vehicles sold in all 27 EU Member States, and other countries apply
regulations under the framework of the UN ECE. A minority of countries in Eastern Europe, which currently do not require compliance with the
latest limited standards, are considering convergence to those standards by the end of the decade. In addition, EU Member States can give
incentives to qualifying LEV s through tax benefits. This could result in specific market requirements rewarding different technical equipment in
various markets, despite the fact there is only one European wide emission requirement. The current EU requirements include type approval of
preproduction testing of vehicles, testing of vehicles after assembly and the obligation to recall and repair customer owned vehicles that do not
comply with emissions requirements. EU and UN ECE requirements are equivalent in terms of stringency and implementation. We must
demonstrate that vehicles will meet emission requirements in witness tests and obtain type approval from an approval authority before we can
sell vehicles in the EU.

Emission requirements in Europe will become even more stringent in the future. A new level of exhaust emission standards for cars
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and light-duty trucks, Euro 5 standards, will apply beginning in September 2009, while stricter Euro 6 standards are expected to apply beginning
in 2014. The OBD requirements associated with these new standards will become more challenging as well. The new European emission
standards focus particularly on reducing emissions from diesel vehicles. Diesel vehicles have become important in the European marketplace,
where they encompass approximately 50% of the market share. The new requirements will require additional technologies and further increase
the cost of diesel engines, which currently cost more than gasoline engines. To comply with Euro 6, we expect that technologies need to be
implemented which are identical to those being developed to meet United States emission standards. The technologies available today are not
cost effective and would therefore not be suitable for the European market for small and midsize diesel vehicles, which typically are under high
cost pressure. Further, measures to reduce exhaust pollutant emissions have detrimental effects on vehicle fuel economy which drives additional
technology cost to maintain fuel economy.

In the long-term, notwithstanding the already low vehicle emissions in Europe, regulatory discussions in Europe are expected to continue.
Regulators will continue to refine the testing requirements addressing issues such as test cycle, durability, OBD, in-service conformity and
off-cycle emissions.

Asia Pacific

Within the Asia Pacific region, our vehicles are subject to a broad range of vehicle emission laws and regulations. China has implemented
European standards, with Euro 4 standards first applied in Beijing in 2008. Shanghai is scheduled to implement Euro 4 standards with European
OBD requirements for newly registered vehicles beginning November 1, 2009. China plans to implement Euro 4 standards nationwide beginning
July 1, 2010 for new vehicle type approvals and from July 1, 2011 for newly registered vehicles. Since January 2009, South Korea has
implemented the CARB emission Fleet Average System with different application timings and levels of nonmethanic organic gas targets for
gasoline and liquefied petroleum gas powered vehicles. In September 2009, South Korea plans to implement Euro 5 standards for diesel
powered vehicles. South Korea has adopted CARB standards for gasoline powered vehicles and EU regulations for diesel powered vehicles for
OBD and evaporative emissions. The Association of Southeast Asian Nations (ASEAN) Committee has agreed that the major ASEAN countries
Thailand, Malaysia, Indonesia, Philippines and Singapore will implement Euro 4 standards in 2012, although implementation of OBD
requirements is still under study. Japan sets specific exhaust emission and durability standards, test methods and driving cycles. In Japan, OBD
is required with both EU and United States OBD systems accepted. All other countries in which we conduct operations within the Asia Pacific
region either require or allow some form of EPA, EU or UN ECE style emission regulations with or without OBD requirements.

Latin America/Africa/Middle East

Within the LAAM region, some countries follow the United States test procedures, standards and OBD requirements and some follow the EU
test procedures, standards and OBD requirements with different levels of stringency. In terms of standards, Brazil implemented National LEV
standards, which preceded Tier 2 standards in the United States, for passenger cars and light commercial vehicles in January 2009. Brazil is
proposing a new emission level, L-6, for light diesel and gasoline vehicles. L-6 standards for light diesel vehicles are to be implemented in
January 2013, these standards also mandate OBD requirements for light diesel vehicles in 2015. L-6 standards for light gasoline vehicles are to
be implemented in January 2014 for new types and January 2015 for all models. Argentina implemented Euro 4 standards starting with new
vehicle registrations in January 2009 and is moving to Euro 5 standards in January 2012 for new vehicle types and January 2014 for all models.
Chile currently requires Euro 3 standards for gasoline vehicles and Euro 4 standards for diesel vehicles and has proposed Euro 4 standards for
gasoline vehicles beginning in September 2010 and Euro 5 standards for diesel vehicles beginning in September 2011. Other countries in the
LAAM region either have some level of United States or EU standards or no standards at all.

Industrial Environmental Control

Our operations are subject to a wide range of environmental protection laws including those laws regulating air emissions, water discharges,
waste management and environmental cleanup. We are in various stages of investigation for sites where contamination has been alleged. We are
involved in a number of remediation actions to clean up hazardous wastes as required by federal and state laws. Certain environmental statutes
require that responsible parties fund remediation actions regardless of fault, legality of original disposal or ownership of a disposal site. Under
certain circumstances these laws impose joint and several liability, as well as liability for related damages to natural resources.

The future effect of environmental matters, including potential liabilities, is often difficult to estimate. We record an environmental reserve when
it is probable that a liability has been incurred and the amount of the liability is reasonably estimable. This practice is
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followed whether the claims are asserted or unasserted. We expect that the amounts reserved will be paid out over the periods of remediation for
the applicable sites, which typically range from five to 30 years. It is possible that such remediation actions could require average annual
expenditures of $40 million over the next five years.

For many sites, the remediation costs and other damages for which we ultimately may be responsible are not reasonably estimable because of
uncertainties with respect to factors such as our connection to the site or to materials located at the site, the involvement of other potentially
responsible parties, the application of laws and other standards or regulations, site conditions and the nature and scope of investigations, studies
and remediation to be undertaken (including the technologies to be required and the extent, duration and success of remediation). As a result, we
are unable to determine or reasonably estimate the amount of costs or other damages for which we are potentially responsible in connection with
these sites, although that total could be substantial.

As part of our commitment to reduce the effect our worldwide facilities have on the environment, we have committed to convert half of our
major global manufacturing operations to landfill-free facilities by 2010. This landfill-free strategy translates, on an individual facility basis, to
more than 70 of our manufacturing operations worldwide. As of July 10, 2009 we have 51 landfill-free manufacturing facilities worldwide. At
our landfill-free facilities, approximately 96% of waste materials are recycled or reused and approximately 4% is converted to energy at
waste-to-energy facilities. In 2008, MLC estimated over 2.5 million tons of waste materials were recycled or reused, an estimated 43,000 tons of
waste materials were converted to energy at waste-to-energy facilities and over 3 million metric tons of carbon dioxide emissions were
prevented from entering the atmosphere from our land-fill free facilities and other facilities worldwide. These numbers will increase as
additional manufacturing sites reach landfill-free status.

We are implementing and publicly reporting on various voluntary initiatives to reduce energy consumption and greenhouse gas emissions from
our worldwide operations. We have a 2010 target of an 8% reduction in CO, emissions from our worldwide facilities compared to 2005
emission levels. By 2007, MLC had exceeded this target by reducing CO, emissions from our worldwide facilities by 13% compared to 2005
levels. We currently have not announced publicly any future targets to reduce CO, emission levels from our worldwide facilities; however, we
are continuing to make significant progress in further reducing CO, emission levels. Seven of our facilities in Europe are included in and comply
with the European Emissions Trading Scheme, which is being implemented to meet the European Community s greenhouse gas reduction
commitments under the Kyoto Protocol. We and MLC have reported in accordance with the Global Reporting Initiative, the Carbon Disclosure
Project, the EPA Climate Leaders Program and the Department of Energy (DOE) 1605(b) program since their inception.

Vehicular Noise Control
Vehicles we manufacture and sell may be subject to noise emission regulations.

In the United States, passenger cars and light-duty trucks are subject to state and local motor vehicle noise regulations. We are committed to
designing and developing our products to meet these noise regulations. Since addressing different vehicle noise regulations established in
numerous state and local jurisdictions is not practical, we attempt to identify the most stringent requirements and validate to those requirements.
In the rare instances where a state or local noise regulation is not covered by the composite requirement, a waiver of the requirement is requested
and to date no significant cost has resulted from such a request. Medium to heavy-duty trucks are regulated at the federal level. Federal truck
regulations preempt all United States state or local noise regulations for trucks over 10,000 lbs. gross vehicle weight rating.

Outside the United States, noise regulations have been established by authorities at the national and supranational level (e.g., EU or UN ECE for
Europe). We believe that our vehicles meet all applicable noise regulations in the markets where they are sold.

While current noise emission regulations serve to regulate maximum allowable noise levels, proposals have been made to regulate minimum
noise levels. These proposals stem from concern that vehicles that are relatively quiet, specifically hybrids, may not be heard by the
sight-impaired. We are committed to design and manufacture vehicles to comply with potential noise emission regulations that may come from
these proposals.

Automotive Fuel Economy

The 1975 Energy Policy and Conservation Act (EPCA) provided for average fuel economy requirements for fleets of passenger cars built for the
1978 model year and thereafter. For the 2008 model year, MLC s domestic passenger car fleet achieved a Corporate Average Fuel Economy
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We must also account separately for the fleet of cars that we import for sale in the United States. For MLC s imported passenger cars, the 2008
model year CAFE was 31.5 mpg, which exceeded the requirement of 27.5 mpg. The estimated CAFE for our 2009 model year imported
passenger cars is 31.8 mpg, which would also exceed the applicable requirement.

Fuel economy standards for light-duty trucks became effective in 1979. Starting with the 2008 model year, the National Highway Traffic Safety
Administration (NHTSA) implemented substantial changes to the structure of the truck CAFE program, including reformed standards based
upon truck size (specifically, footprint which is the vehicle s track width times its wheelbase). Under the existing truck rules, reformed standards
are optional for the 2008 through 2010 model years. MLC chose to comply with these optional reform-based standards for the 2008 model year.
MLC s light-duty truck CAFE for the 2008 model year was 23.2 mpg, which exceeds the requirement of 22.0 mpg. Our projected reform
standard for light-duty trucks for the 2009 model year is 22.4 mpg and our projected performance under this standard is 23.2 mpg.

The CAFE provisions in the EISA include instructions to the NHTSA to set fuel economy standards separately for cars and trucks beginning in
the 2011 model year that would increase to at least 35.0 mpg by 2020 on a combined car and truck fleet basis. In addition, California has passed
legislation known as AB 1493 requiring the CARB to regulate greenhouse gas emissions from vehicles (which is effectively regulating fuel
economy). This California program is currently established for the 2009 through 2016 model years. California needed a federal waiver to
implement this program and was granted this waiver on June 30, 2009.

On May 19, 2009, President Obama announced his intentions for the federal government to implement a harmonized program to regulate fuel
economy and greenhouse gases. President Obama has directed the EPA and Department of Transportation to work together to propose standards
for control of emissions of greenhouse gases and for fuel economy by August 2009. These standards will apply to passenger cars, light-duty
trucks, and medium-duty passenger vehicles (collectively, light-duty vehicles) built in model years 2012 through 2016. CARB has agreed that
compliance with EPA s greenhouse gas emission standards will be deemed compliance with the AB 1493 standards for 2012 through 2016 model
years.

Our product plan projects compliance with the federal and California programs through 2016.

In Europe, the EU passed legislation in December 2008 to regulate CO, emissions beginning in 2012. Based on a target function of CO, to
vehicle weight, each manufacturer must meet a specific target based on the CO, target value on this curve for each vehicle it sells, but with the
ability to average across its fleet in each year. This requirement will be phased in with 65% of vehicles sold in 2012 required to meet this target,
75% in 2013, 80% in 2014 and 100% in 2015 and beyond. Automobile manufacturers can earn super-credits under this legislation for the sales
volume of vehicles having a specific CO, value of less than 50 grams CO,, eco-innovations and E85 flexible-fuel vehicles. Under this provision
the sales volume of vehicles having a specific CO, value of less than 50 grams CO, is multiplied 3.5 times for compliance purposes in 2012 and
2013, 2.5 times in 2014 and 1.5 times in 2015. This is intended to encourage the early introduction of ultra-low CO, vehicles such as the
Chevrolet Volt and Opel/Vauxhall Ampera by providing an additional incentive to reduce the CO, fleet average. Automobile manufacturers may
gain credit of up to 7 grams for eco-innovations for those technologies which improve real-world fuel economy but may not show in the test
cycle, such as solar panels on vehicles. There is also a 5% credit for E85 flexible-fuel vehicles if more than 30% of refueling stations in an EU
Member State sell E85. Further regulatory detail will be developed in the Comitology process, which develops the detail of the regulatory
requirements through a process involving the European Commission and Member States. The legislation sets a target of 95 grams per kilometer
CO, for 2020 with an impact assessment required to further assess and develop this requirement. We have developed a compliance plan by
adopting operational CO, targets for each market entry in Europe.

A regulation has also been adopted that will require low-rolling resistance tires, tire pressure monitoring systems and gear shift indicators by
2012. A regulation has also been proposed that will require labeling of tires for noise, fuel efficiency and rolling resistance, affecting vehicles at
sale as well as the sale of tires in the aftermarket. It is anticipated that a proposal to regulate CO, emissions from light commercial vehicles will
be introduced in September 2009. Further, there are also plans to introduce regulatory proposals regarding energy efficiency of air conditioning
systems and fuel economy meters.

Sixteen EU Member States have introduced CO, based vehicle taxation schemes. Tax measures are within the sovereignty of the EU Member
States. We are faced with significant challenges relative to the predictability of future tax laws and differences in the tax schemes and thresholds.
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Safety

New vehicles and equipment sold in the United States are required to meet certain safety standards promulgated by the NHTSA. The National
Traffic and Motor Vehicle Safety Act of 1966 authorizes the NHTSA to determine these standards and the schedule for implementing them. In
addition, in the case of a vehicle defect that creates an unreasonable risk to motor vehicle safety or does not comply with a safety standard, the
National Traffic and Motor Vehicle Safety Act of 1966 generally requires that the manufacturer notify owners and provide a remedy. The
Transportation Recall Enhancement, Accountability and Documentation Act requires us to report certain information relating to certain customer
complaints, warranty claims, field reports and lawsuits in the United States and fatalities and recalls outside the United States.

We are subject to certain safety standards and recall regulations in the markets outside the United States in which we operate. These standards
often have the same purpose as the United States standards, but may differ in their requirements and test procedures. From time to time, other
countries pass regulations which are more stringent than United States standards. Most countries require type approval while the United States
and Canada require self-certification.

Potential Effect of Regulations

We have established aggressive short-term and long-term plans to develop and bring to market technologies designed to further improve fuel
efficiency, reduce emissions and provide additional value and benefits to our customers. This is illustrated by our commitment to marketing
more hybrid vehicles, our accelerated commitment to develop electrically powered vehicles, which utilize fuel cell and lithium-ion battery
technology and our use of biofuels in our expanded portfolio of flexible-fuel vehicles. In addition, enhancements to conventional internal
combustion engine technology such as active fuel management, variable valve timing systems, six-speed automatic transmissions and advanced
diesel engines have contributed to the fuel efficiency of our vehicles. We believe that the development and global implementation of new,
cost-effective energy technologies in all sectors is the most effective way to improve energy efficiency and reduce greenhouse gas emissions.

We continue to improve the fuel efficiency of our vehicles, even as we enhance utility and performance, address environmental aspects of our
products and add more safety features and customer convenience options, which add mass to a vehicle and therefore tend to lower its fuel
economy. Overall fuel economy and CO, emissions from cars and light-duty trucks on the road are determined by a number of factors, including
which products customers select and how they use them, traffic congestion, transit alternatives, fuel quality and availability and land use
patterns.

Despite these advanced technology efforts, our ability to satisfy fuel economy and CO, requirements is contingent on various future economic,
consumer, legislative and regulatory factors that we cannot control and cannot predict with certainty. If we are not able to comply with specific
new fuel economy requirements, which include higher CAFE standards and state CO, requirements such as those imposed by the AB 1493
Rules, then we could be subject to sizeable civil penalties or have to restrict product offerings drastically to remain in compliance. In turn, any
such actions could have substantial adverse effects on our operations, including facility closings, reduced employment, increased costs and loss
of revenue.

Pension Legislation

We are subject to a variety of federal rules and regulations, including the Employee Retirement Income Security Act of 1974, as amended
(ERISA) and the Pension Protection Act of 2006, which govern the manner in which we fund and administer our pensions for our retired
employees and their spouses. The Pension Protection Act of 2006 is designed, among other things, to more appropriately reflect the value of
pension assets and liabilities to determine funding requirements. Under the Pension Protection Act of 2006 we expect there will be no cash
funding requirement for our United States hourly and salaried pension plans in 2009. However, we are currently remeasuring our United States
pension plans and based on preliminary asset returns, the year-to-date discount rate, assuming interest rates remain at current levels and pension
fund assets earn 8.5% annually going forward, we may need to make significant contributions to the United States pension plans in 2013 and
beyond. We are currently analyzing our pension funding strategies. We also maintain pension plans for employees in a number of countries
outside the United States, which are subject to local laws and regulations.

Export Control
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of State, the U.S. Department of Commerce, and the UST, as well as issues relating to export control laws of other countries. Export control laws
of countries other than the United States are likely to be increasingly significant to our business as
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we develop our research and development operations on a global basis. The Office of Export Compliance works with export compliance officers
in our business units. If we fail to comply with applicable export compliance regulations, we and our employees could be subject to criminal and
civil penalties and, under certain circumstances, suspension and debarment from doing business with the U.S. government and the governments
of other countries.

Significant Transactions
Agreements with Motors Liquidation

On July 10, 2009, we completed the acquisition of substantially all of the assets of Motors Liquidation and its direct and indirect subsidiaries.
The sale was consummated pursuant to the Amended and Restated Master Sale and Purchase Agreement (Purchase Agreement) dated as of
June 26, 2009, as amended, between us and Motors Liquidation. The Purchase Agreement was entered into in connection with Motors
Liquidation s filing of voluntary petitions for relief under Chapter 11 of the Bankruptcy Code in the Bankruptcy Court and was completed
pursuant to the 363 Sale and the Bankruptcy Court s sale order dated July 5, 2009.

In connection with the closing of the 363 Sale and pursuant to the Purchase Agreement, the purchase price we paid to Motors Liquidation
equaled the sum of: (1) a credit bid in an amount equal to the aggregate of $19.8 billion of principal amount of debt under Motors Liquidation s
then existing credit agreement with the UST (UST Loan Agreement), plus $1.2 billion of principal amount of notes issued as additional
compensation for the UST Loan Agreement, plus, in each case, interest on such debt owed as of the closing date of the 363 Sale by Motors
Liquidation and its subsidiaries, and $33.3 billion of principal amount of debt under Motors Liquidation s debtor-in-possession financing facility
(DIP Facility), plus $2.2 billion of principal amount of notes issued as additional compensation for the DIP Facility, plus, in each case, interest
owed as of the Closing Date by Motors Liquidation and its subsidiaries, less $8.2 billion of principal amount of debt owed under the DIP
Facility; (2) the UST s return of the warrants previously issued to the UST by Motors Liquidation; (3) the issuance to Motors Liquidation of

50 million shares (or 10%) of our common stock and warrants to acquire newly issued shares of our common stock initially exercisable for a
total of 91 million shares of our common stock (or 15%) on a fully diluted basis; and (4) the assumption by us or our designated subsidiaries of
certain specified liabilities of Motors Liquidation and certain of its subsidiaries (including $7.1 billion of debt owed under the DIP Facility). In
the event that the estimated aggregate general unsecured claims against Motors Liquidation, as determined by the Bankruptcy Court upon the
request of Motors Liquidation, exceeds $35.0 billion, we are required to issue, as an adjustment to the purchase price, up to approximately an
additional 2% of our common stock (Adjustment Shares) to Motors Liquidation, based on the extent to which such claims exceed $35.0 billion,
with the full amount of the Adjustment Shares being payable if such excess amount is greater than or equal to $7.0 billion. In connection with
the closing of the 363 Sale and pursuant to Sections 363(b) and 365 of the Bankruptcy Code, Motors Liquidation sold to us substantially all of its
assets, other than certain specified assets, including certain real property, Motors Liquidation s equity interests in certain of its subsidiaries, and
certain contractual obligations owed to them.

At the closing of the 363 Sale, on July 10, 2009, we and Motors Liquidation entered into a Transition Services Agreement (TSA), pursuant to
which, among other things, we will provide Motors Liquidation with certain transition services and support functions reasonably required by
Motors Liquidation in connection with their operation and ultimate liquidation in bankruptcy. Motors Liquidation is required to pay the
applicable usage fees specified with respect to various types of services under the TSA. The obligation to provide services under the TSA will
terminate on the applicable dates specified in the agreement with respect to each such service, the latest such date being December 31, 2013.
Types of services we provide under the TSA include: (1) property management; (2) assistance in idling certain facilities; (3) provisions of access
rights and storage of personal property at certain facilities; (4) security; (5) administrative services including accounting, treasury and tax;

(6) purchasing; (7) information systems and services support; (8) communication services to the public; and (9) splinter union services including
payroll and benefits administration. We will not provide automotive engineering, manufacturing or distribution services, legal services or
services covered under the Master Lease Agreement (MLA) or Service and Parts Operation Lease. In addition, under the TSA, we have no
obligation to respond to or to address any hazardous material release related to any facility or real property owned or operated by Motors
Liquidation. Services provided by Motors Liquidation to us under the TSA include: (1) provisions of access rights and storage of personal
property at certain facilities; (2) assistance in obtaining certain permits and consents to permit us to own and operate purchased assets after the
closing of the 363 Sale; and (3) allowing us to manage and exercise our rights under the TSA.

In connection with the closing of the 363 Sale, we and Motors Liquidation entered into the MLA dated as of July 10, 2009. Under the MLA,
which is contemplated as being a triple net lease, we lease certain facilities of Motors Liquidation for a term commencing on the closing date
and terminating upon the earlier of: (1) 30 days after written notice of termination from us with respect to any facility; or (2) certain outside
dates, not later than December 31, 2013, specified with respect to each facility. The rent per year under the MLA for all facilities is $27 million.
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Agreements with the UST and UAW Retiree Medical Benefits Trust

On July 10, 2009, we entered into a secured credit agreement with the UST (UST Credit Agreement), pursuant to which we assumed $7.1 billion
of principal amount of debt incurred by Motors Liquidation under its DIP Facility and all of Motors Liquidation s obligations with respect to its
DIP Facility. We also entered into a secured note agreement (VEBA Note Agreement) and issued a note in the principal amount of $2.5 billion
to the UAW Retiree Medical Benefits Trust (New VEBA), in connection with and as required by the Purchase Agreement. The loans under the
UST Credit Agreement (UST Loans) are scheduled to mature on July 10, 2015. Each UST Loan accrues interest at a rate per annum equal to the
3 month LIBOR rate, which will be no less than 2.0%, plus 5.0% per annum, unless the UST determines that reasonable means do not exist to
ascertain the LIBOR rate or that the LIBOR rate will not adequately reflect the UST s cost to maintain the loan. In such a circumstance, the
interest rate to be applied shall be the greatest of (1) the prime rate plus 4%, (2) the federal funds rate plus 4.5% or (3) the 3 month LIBOR
(which will not be less than 2%) plus 5%. The notes under the VEBA Note Agreement (VEBA Notes) are scheduled to be repaid in three equal
installments of $1.4 billion on July 15 of 2013, 2015, and 2017. Each VEBA Note has an implied interest rate equal to 9.0% per annum,
compounded annually, on the basis of a 360-day year consisting of twelve 30-day months, accreting from July 15, 2009.

We are required to prepay the UST Loans and the VEBA Notes, on a pro rata basis, in an amount equal to the amount of net cash proceeds
received from certain asset dispositions, casualty events, extraordinary receipts and the incurrence of certain debt. We may also voluntarily repay
the UST Loans or VEBA Notes in whole or in part at any time. Once repaid, amounts borrowed under the UST Credit Agreement may not be
reborrowed.

The obligations under the UST Credit Agreement and the VEBA Note Agreement are secured by substantially all of our and our domestic
subsidiaries assets (Collateral), including our and our domestic subsidiaries equity interests in certain of our foreign subsidiaries, limited in most
cases to 65% of the equity interests of the pledged foreign subsidiaries due to tax considerations.

The UST Credit Agreement and the VEBA Note Agreement contain various representations and warranties that we and our controlled United
States and Canadian subsidiaries made on the effective date and, with respect to the UST Credit Agreement, will be required to be made on
certain other dates. The UST Credit Agreement and the VEBA Note Agreement also contain various affirmative covenants requiring us and our
controlled United States and Canadian subsidiaries to take certain actions and negative covenants restricting their ability to take certain actions.
The affirmative covenants are generally applicable to us and our controlled United States and Canadian subsidiaries and impose obligations on
us with respect to, among other things, financial and other reporting to the UST, including periodic confirmation of compliance with certain
expense policies, executive privilege and compensation requirements, the New VEBA, corporate existence, preservation of the Collateral and
other property, payment of taxes and compliance with certain laws. In addition, the affirmative covenants include a vitality commitment, which
requires us to use our commercially reasonable best efforts, subject to certain considerations and exceptions, to ensure that the volume of
manufacturing conducted in the United States is at least 90% of the level envisioned in our business plan.

The negative covenants in the UST Credit Agreement and the VEBA Note Agreement generally apply to us and our controlled United States and
Canadian subsidiaries and restrict them with respect to, among other things, fundamental changes, liens, restricted payments and restrictions on
subsidiary distributions, amendments or waivers of certain documents, negative pledge clauses, sales of assets and indebtedness. However, both
the UST Credit Agreement and the VEBA Note Agreement permit us and our subsidiaries to incur additional indebtedness, including
indebtedness secured by a first-priority lien on the Collateral, and other assets. If additional indebtedness is in excess of certain amounts of
secured and unsecured indebtedness, incurrence of additional indebtedness is subject to meeting a specified maximum consolidated leverage
ratio, after giving effect to the incurrence of such indebtedness. If such indebtedness is to be secured by a first-priority lien on the Collateral, the
obligations under the UST Credit Agreement and the VEBA Note Agreement will be restructured to be secured by a second-priority lien on such
Collateral.

The UST Credit Agreement and the VEBA Note Agreement also contain various events of default (including cross-default provisions) that
entitle the UST or the New VEBA to accelerate the repayment of the UST Loans and the VEBA Notes upon the event of defaults occurrence and
continuation. In addition, upon the occurrence and continuation of any default or event of default, interest under the UST Credit Agreement
accrues at a rate per annum equal to 2.0% plus the interest rate otherwise applicable to the UST Loans and the implied interest rate on the VEBA
Notes increases to a rate equal to 11.0% per annum, compounded annually. The events of default relate to, among other things:
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Our failure to pay principal or interest on the UST Loans or to make payments on the VEBA Notes;

Certain of our domestic subsidiaries failure to pay on their guarantees;

The failure to pay other amounts due under the loan documents or the secured note documents;

The failure to perform the covenants in the loan documents or the secured note documents;

The representations and warranties in the UST Credit Agreement or the VEBA Note Agreement being false or misleading in any
material respect;

Undischarged judgments in excess of $100 million;

Certain bankruptcy events;

The termination of any loan documents or secured note documents;
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The invalidity of security interests in the Collateral;

Certain prohibited transactions under the ERISA, as amended;

A change of control;

A default under the existing loan agreement between General Motors of Canada Limited (GMCL) and Export Development Canada
(EDC), a corporation wholly-owned by the Government of Canada (Canadian Loan Agreement), as discussed below, other than the
vitality commitment; and

A default under other indebtedness if the default, including a default of the vitality commitment under the Canadian Loan

Agreement, results in the holder thereof accelerating the maturity of indebtedness in excess of $100 million in the aggregate.
Proceeds of the DIP Facility to be distributed to us were deposited in escrow for the benefit of the UST and are to be released at our request on
any date only if the following conditions are met: (1) each of the representations and warranties we made or certain of our domestic subsidiaries
made in or pursuant to the loan documents is true and correct in all material respects on and as of such date; (2) no default or event of default
shall have occurred and be continuing on such date immediately prior to or after giving effect to the withdrawal requested to be made on such
date; and (3) we have delivered a notice to the UST with respect to, among other things, the amount and intended use of such disbursement and
the UST shall have approved the use of the requested disbursement in its sole discretion.

Loan Agreement with Export Development Canada

On July 10, 2009, our wholly-owned subsidiary GMCL, and certain of GMCL s subsidiaries, entered into an amendment and restatement of the
Canadian Loan Agreement with EDC. Following the amendment and restatement, GMCL has a CAD $1.5 billion term loan maturing on July 10,
2015. Amounts outstanding under the Canadian Loan Agreement accrue interest at a rate per annum equal to the greater of the three-month
CDOR rate and 2.0%, plus 5.0%. Accrued interest is payable quarterly. GMCL may voluntarily repay the loans under the Canadian Loan
Agreement in whole or in part at any time. Once repaid, amounts borrowed under the Canadian Loan Agreement may not be reborrowed.

The Canadian Loan Agreement has been guaranteed by us and by 1908 Holdings Ltd., Parkwood Holdings Ltd., and GM Overseas Funding
LLC, each of which is a subsidiary of GMCL (Subsidiary Guarantors). Our guarantee of GMCL s obligations under the Canadian Loan
Agreement is secured by a lien on the equity of GMCL. Because 65% of our ownership interest in GMCL was previously pledged to secure the
obligations under the UST Credit Agreement and the VEBA Note Agreement, EDC received a first priority lien on 35% of our equity interest in
GMCL and a second priority lien on the remaining 65%. With certain exceptions, GMCL s obligations under the Canadian Loan Agreement are
secured by a first lien on substantially all of its and the Subsidiary Guarantors assets, including GMCL s ownership interests in the Subsidiary
Guarantors and that portion of the equity interests of General Motors Product Services Inc., a subsidiary of ours, owned by GMCL.

The Canadian Loan Agreement contains various representations and warranties made by GMCL and the Subsidiary Guarantors on the effective
date. The Canadian Loan Agreement also contains various affirmative covenants requiring GMCL and the Subsidiary Guarantors to take certain
actions and negative covenants restricting the ability of GMCL and the Subsidiary Guarantors to take certain actions. The affirmative covenants
impose obligations on GMCL and the Subsidiary Guarantors with respect to, among other things, financial and other reporting to EDC, reporting
on and preservation of the collateral pledged in connection with the Canadian Loan Agreement, executive privileges and compensation,
restrictions on expenses and compliance with applicable laws. In addition, GMCL has committed, among other things, to produce a certain
percentage (based on North American and total United States and Canada production levels) of vehicles and vehicle components in Canada until
the later of the date that the amounts outstanding under the Canadian Loan Agreement are paid in full or December 31, 2016. The negative
covenants in the Canadian Loan Agreement are similar to the negative covenants under the UST Credit Agreement and the VEBA Note
Agreement, as applicable to GMCL and the Subsidiary Guarantors, and also require GMCL to maintain certain minimum levels of unrestricted
cash and cash equivalents and address specific requirements with respect to pension and compensation matters.
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The Canadian Loan Agreement contains various events of default and related cure periods that entitle EDC to accelerate the maturity of the
loans under the Canadian Loan Agreement. These events of default include, but are not limited to:

Failure to pay principal or interest on the loans;

Failure by us or the Subsidiary Guarantors to pay on their guarantees;

Failure to pay other amounts due under the loan documents;

Failure to perform the covenants in the loan documents;

Representations and warranties in the Canadian Loan Agreement being false or misleading in any material respect;

Undischarged judgments in excess of CAD $100 million;

Certain bankruptcy events;

The termination of any loan documents;

An event of default under the UST Credit Agreement or the VEBA Note Agreement; or

A default under indebtedness in excess of CAD $100 million in the aggregate if the default results in the holder of that indebtedness
accelerating its maturity.
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Stockholders Agreement

On July 10, 2009, we, the UST, the New VEBA and 7176384 Canada Inc. (Canada Holdings), a corporation organized under the laws of
Canada, entered into a Stockholders Agreement. The Stockholders Agreement provides that our Board of Directors shall be composed of 13
members. Our initial Board of Directors will consist of 10 members who are designated by the UST, one member who is designated by the New
VEBA, one member who is designated by Canada Holdings and our Chief Executive Officer. At least two-thirds of the directors must be
determined by our Board of Directors to be independent within the meaning of New York Stock Exchange (NYSE) rules. So long as the New
VEBA holds at least 50% of the shares of our common stock it held at the closing of the 363 Sale, the New VEBA shall have the right to
designate one nominee to our Board of Directors. Pursuant to the Stockholders Agreement, until an initial public offering, our Board of Directors
agrees to nominate and the stockholders agree to appoint the director designated by the New VEBA to our Board of Directors. After the initial
public offering, subject to our Board of Directors approval, our Board of Directors shall nominate the New VEBA nominee to be elected a
member of our Board of Directors and include the New VEBA nominee in our proxy statement and related materials. So long as Canada
Holdings holds at least 50% of the shares of our common stock issued to it at the closing of the 363 Sale and until an initial public offering,
Canada Holdings shall have the right to designate one nominee to our Board of Directors, who shall be independent within the meaning of
NYSE rules. Pursuant to the Stockholders Agreement, our Board of Directors agrees to nominate and the stockholder parties to the Stockholders
Agreement agree to appoint the director designated by Canada Holdings to our Board of Directors.

The Stockholders Agreement also provides that the UST and Canada Holdings shall use their reasonable best efforts to exercise their demand
registration rights under the Equity Registration Rights Agreement and cause an initial public offering to occur within one year of the date of the
Stockholders Agreement, unless we are already taking steps and proceeding with reasonable diligence to effect an initial public offering.
Pursuant to the Stockholders Agreement, until the initial public offering, so long as Canada Holdings beneficially owns at least 5% of our
outstanding common stock, we may not, without the prior written consent of Canada Holdings, take any action to effectuate: (1) a sale of all or
substantially all of our assets; (2) any voluntary liquidation, dissolution or winding up by us; or (3) an issuance of our common stock at a price
per share less than fair market value, as determined in good faith by the Board of Directors, other than pursuant to an employee benefit plan.

Agreement with Delphi Corporation

On July 26, 2009 we reached agreement with Delphi Corporation (Delphi), a key supplier to us that is in Chapter 11 bankruptcy proceedings, to
purchase certain facilities in the United States and Delphi s global steering business. We also agreed to provide a capital investment and back-up
financing to a new company (Acquisition Company) which will acquire substantially all of Delphi s remaining assets. Acquisition Company is to
be formed by and among Elliot Associates, L.P., Silver Point Capital Fund, L.P., Silver Point Capital Offshore Fund Ltd., (these entities
collectively the Investors ), and us.

Motors Liquidation, which sold substantially all of its assets to us on July 10, 2009, previously announced that it had entered into agreements for
a similar transaction with Platinum Equity on June 1, 2009. However, on June 16, 2009, the Bankruptcy Court entered an order directing Delphi
to conduct an auction process to allow bids from other parties, including the lenders of Delphi s debtor-in-possession (DIP) financing (DIP
Lenders). We fully supported the auction process, and upon its conclusion on July 27, 2009 the proposal from the DIP Lenders was deemed
successful by Delphi. On July 30, 2009, the Bankruptcy Court approved Delphi s Modified Plan of Reorganization (Modified Plan) based on the
DIP Lenders proposal. In connection with the Modified Plan, we have agreed to certain transactions described below.

On July 26, 2009, the parties entered into the Master Disposition Agreement among Delphi, GM Components Holdings, LLC, us (solely with
respect to certain provisions), DIP Holdco 3, LLC, and the other sellers and other buyers that are party thereto (the MDA). Under the MDA, we
agreed to acquire Delphi s global steering business and its facilities in Kokomo, Indiana, Rochester, New York, Lockport, New York, and Grand
Rapids, Michigan; Acquisition Company agreed to acquire substantially all of Delphi s remaining assets, including its Troy, Michigan
headquarters building. Certain excluded assets and liabilities will be retained by a Delphi entity to be sold or liquidated. The Delphi employees
at each acquired facility will transfer to the company that acquires that facility. In connection with this acquisition, we agreed to pay or assume
approximately $600 million of Delphi obligations related to its senior DIP credit facility, including certain secured hedge transactions,
approximately $300 million of Delphi obligations related to its junior DIP credit facility, and approximately $200 million of other Delphi
obligations, including administrative claims. At the closing of the transactions contemplated by the MDA, we will waive administrative claims
expected to be approximately $550 million associated with its credit agreement with Delphi, and claims of approximately $1.6 billion associated
with transferred pension costs for hourly employees.
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In connection with the MDA, we agreed to extend our existing liquidity agreement with Delphi through closing of the transactions, subject to
certain conditions. Upon the consummation of the Modified Plan, we will waive all amounts outstanding under the liquidity agreement.

In related agreements we agreed to acquire, prior to the consummation of the transactions contemplated by the MDA, Class A Membership
Interests in Acquisition Company for $1.75 billion of cash, with the Investors acquiring Class B Membership Interests for $209 million of cash.
The Investors will also get an additional $146 million of Class B Membership Interests in return for contributing a contingent note receivable
asset to Acquisition Company. We and the Investors also agreed to establish; a secured delayed draw term loan facility for Acquisition
Company, with us committing to provide up to $500 million of loans and the Investors committing to provide up to $500 million of loans; and a
$41 million note to be funded at closing by the Investors. The Investors commitment to the delayed draw term loan would be reduced by the
amounts received by Acquisition Company in payment of the contingent note receivable contribution described above, up to a maximum
reduction of $146 million. Finally, we agreed to continue all existing Delphi supply agreements and purchase orders for North America to the
end of the related product program, and Acquisition Company agreed to provide us with certain rights designed to provide us with protection of
supply. The funding contemplated by the July 26, 2009 agreements is more favorable to us than the funding proposed under the agreements with
Platinum Equity announced in June of 2009.

In addition, Delphi s U.S. hourly and salaried pension plans were resolved through an agreement with the Pension Benefit Guarantee Corporation
( PBGC ). The PBGC will assume responsibility for the plans, initiate action to become trustee, and pay pension benefits up to the limits set by
law. Consistent with other union agreements the PBGC has assumed from Motors Liquidation, we will honor the terms of the benefit guarantee
provided to a limited groups of Delphi hourly employees and retirees. Further, the PBGC will receive a $70 million cash payment from us, as
well as a portion of future distributions to us from Acquisition Company.

Employees

At June 30, 2009 MLC employed 219,000 employees, of whom 151,000 (69%) were hourly employees and 68,000 (31%) were salaried
employees. The following table summarizes MLC employment by segment:

June 30, December 31,
2009 2008 2007

(In thousands)
GMNA 101 116 139
GMIO 116 125 125
Corporate and Other 2 2 2
Total Worldwide 219 243 266
United States Salaried(a) 27 29 34
United States Hourly(a) (b) 54 62 78

(a) Includes employees in GMNA and Corporate and Other.

(b) Subsequent to June 30, 2009 approximately 6,000 U.S. hourly employees elected to participate in our Special Attrition Program, a majority
of whom left active employment as of August 1, 2009.

At June 30, 2009, 54,000 of MLC s United States employees (or 67%) were represented by unions, of which 53,000 employees were represented

by the International Union, United Automobile, Aerospace and Agricultural Implement Workers of America (UAW). In addition, many of

MLC s employees outside the United States were represented by various unions. At June 30, 2009, MLC had 382,000 United States hourly

retirees and 116,000 United States salaried retirees.

Segment Reporting Data

We are primarily engaged in the worldwide production and marketing of cars and trucks. Our operations are organized into two segments,
GMNA and GMIO.
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General Motors North America

The GMNA segment consists of our operations in the United States, Canada and Mexico.
General Motors International Operations

The GMIO segment consists of our operations in the Europe, LAAM and Asia Pacific regions.
Website Access to GM s Reports

Our internet website address is www.gm.com.

Our reports on Form 8-K pursuant to our agreement with the SEC, as described in a no-action letter issued to Motors Liquidation by the SEC on
July 9, 2009 and amendments to those reports are available free of charge through our website as soon as reasonably practicable after they are
electronically filed with, or furnished to, the SEC.

In addition to the information about us and our subsidiaries contained in this Form 8-K, extensive information about us can be found on our
website, including information about our management team, our brands and products and our corporate governance principles.

K ok ok ok ok ok

Risk Factors

We face a number of significant risks and uncertainties in connection with our operations. Our business, results of operations and financial
condition could be materially adversely affected by the factors described below.

While we describe each risk separately, some of these risks are interrelated and certain risks could trigger the applicability of other risks
described below. Also, the risks and uncertainties described below are not the only ones that we may face. Additional risks and uncertainties not
presently known to us, or that we currently do not consider significant, could also potentially impair, and have a material adverse effect on, our
business, results of operations and financial condition.

Our business is highly dependent on sales volume. Global vehicle sales have declined significantly from their peak levels and there is no
assurance that the global automobile market will recover in the near future or that it will not suffer a significant further downturn.

Our business and financial results are highly sensitive to sales volume, as demonstrated by the effect of sharp declines in vehicle sales in the
United States since 2007 and globally during 2008 and the first half of 2009. Vehicle sales in the United States have fallen 41.5% on an
annualized basis since their peak in 2007 through June 30, 2009, and sales globally have declined 16.0% on an annualized basis since their peak
in January 2008 through the same period. The deteriorating economic and market conditions that have driven the drop in vehicle sales, including
declines in real estate and equity values, rising unemployment, tightened credit markets, depressed consumer confidence and weak housing
markets, are not likely to improve significantly during 2009 and may continue past 2009 and could deteriorate further. We expect that vehicle
sales will decline further in 2009 versus 2008 but will gradually begin to recover after the first quarter of 2009. MLC s dealers in the United
States sold 954,000 vehicles during the first half of 2009, which represents a decline of 40.5% compared to the corresponding period in 2008.
Sales volumes may decline more severely or take longer to recover than we expect, and if they do, our results of operations and financial
condition will be materially adversely affected.
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Our ability to restore consumers confidence in us and to attract sufficient customers, particularly for our new products, including cars and
crossover vehicles, is essential.

Our ability to achieve long-term profitability depends on our ability to restore consumers confidence in us. In particular, prior to our completion
of the 363 Sale, many commentators raised doubts about the ability to continue as a going concern and certain consumers lost confidence about
the ability to provide parts and service over the long-term, ensure the availability of warranty coverage or maintain acceptable resale values. It is
possible that consumers will continue to attribute these financial difficulties to us, and our ability to achieve long-term profitability depends on
our ability to convince consumers of our long-term strength. In particular, we must be able to attract sufficient customers, particularly for our
new products, including cars and crossover vehicles.

Our continued ability to achieve structural and materials cost reductions and to realize production efficiencies for our automotive operations
is critical to our ability to return to profitability.

We are continuing to implement a number of structural and materials cost reduction and productivity improvement initiatives in our automotive
operations, including substantial restructuring initiatives for our North American operations. Our future competitiveness depends upon our
continued success in implementing these restructuring initiatives throughout our automotive operations, especially in North America. In
addition, while some of the elements of structural cost reduction are within our control, others such as interest rates or return on investments,
which influence our expense for pension and other postretirement benefits (OPEB), depend more on external factors, and there can be no
assurance that such external factors will not materially adversely affect our ability to reduce our structural costs.

Failure of our suppliers, due to current economic conditions affecting our industry, to provide us with the systems, components and parts
that we need to manufacture our automotive products and operate our business could result in a disruption in our operations and have a
material adverse effect on our business.

We rely on many suppliers to provide us with the systems, components and parts that we need to manufacture our automotive products and
operate our business. In recent years, a number of these suppliers, including but not limited to Delphi, have experienced severe financial
difficulties and solvency problems, and some have sought relief under the Bankruptcy Code or similar reorganization laws. This trend has
intensified in recent months due to the combination of general economic weakness, sharply declining vehicle sales and tightened credit
availability that has affected the automotive industry generally. The substantial reduction in production volumes that we plan is likely to
intensify this trend, as are volume reductions implemented by other of our competitors, who frequently purchase from the same suppliers that we
do. Suppliers that are substantially dependent on our purchases may encounter difficulties in obtaining credit or may receive an opinion from
their independent public accountants regarding their financial statements that includes a statement expressing substantial doubt about their
ability to continue as a going-concern, which could trigger defaults under their financing or other agreements or impede their ability to raise new
funds.

When comparable situations have occurred in the past, suppliers have attempted to increase their prices, pass through increased costs, alter
payment terms or seek other relief. In instances where suppliers have not been able to generate sufficient additional revenues or obtain the
additional financing they need to continue their operations, either through private sources or government funding, which may not be available,
some have been forced to reduce their output, shut down their operations or file for bankruptcy protection. Such actions are likely to increase our
costs, create challenges to meeting our quality objectives and in some cases make it difficult for us to continue production of certain vehicles. To
the extent we take steps in such cases to help key suppliers remain in business that would adversely affect our liquidity. It may also be difficult
to find a replacement for certain suppliers without significant delay.

Increase in cost, disruption of supply or shortage of raw materials could materially harm our business.

We use various raw materials in our business including steel, non-ferrous metals such as aluminum and copper and precious metals such as
platinum and palladium. The prices for these raw materials fluctuate depending on market conditions. In recent years, freight charges and raw
material costs increased significantly. Substantial increases in the prices for our raw materials increase our operating costs and could reduce our
profitability if we cannot recoup the increased costs through vehicle prices. In addition, some of these raw materials, such as corrosion-resistant
steel, are available from a limited number of suppliers. We cannot guarantee that we will be able to maintain favorable arrangements and
relationships with these suppliers. An increase in the cost or a sustained interruption in the supply or shortage of some of these raw materials,
which may be caused by a deterioration of our relationships with suppliers or by events such as labor strikes, could negatively affect our net
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The pace of introduction and market acceptance of new vehicles is important to our success and the frequency of new vehicle introductions
may be materially adversely affected by reductions in capital expenditures.

Our competitors have introduced new and improved vehicle models designed to meet consumer expectations, and will continue to do so. Our
profit margins, sales volumes and market shares may decrease if we are unable to produce models that compare favorably to these competing
models. If we are unable to produce new and improved vehicle models on a basis competitive with the models introduced by our competitors,
demand for our vehicles may be materially adversely affected. Further, the pace of our development and introduction of new and improved
vehicles depends on our ability to successfully implement improved technological innovations in design, engineering and manufacturing. If our
cost reductions pursuant to our business plan reduce our ability to develop and implement improved technological innovations, demand for our
vehicles may be materially adversely affected.

Inadequate cash flow could materially adversely affect our business operations in the future.

We will require substantial liquidity to implement long-term cost savings and restructuring plans, continue capital spending to support product
programs and development of advanced technologies, and meet scheduled term debt and lease maturities, in each case as contemplated by our
business plan. If our cash levels approach the minimum cash levels necessary to support our normal business operations, we may be forced to
borrow additional funds at rates that may not be favorable, curtail capital spending, and reduce research and development and other programs
that are important to the future success of our business. If this were to happen, our need for cash would be intensified.

Although we believe that the funding we received in connection with our formation and our purchase of substantially all of Motors Liquidation s
assets provides us with sufficient liquidity to operate our business in the near term, our ability to maintain adequate liquidity in the medium- and
long-term will depend significantly on the volume, mix and quality of vehicle sales and the continuing curtailment of operating expenses. Our
liquidity needs are sensitive to changes in each of these and other factors.

As part of our business plan, we have reduced compensation and have reduced and will continue to reduce headcount for our management
and non-management salaried employees, which may materially adversely affect our ability to hire and retain salaried employees.

As part of the cost reduction initiatives in our business plan, we and MLC have discontinued salary increases, imposed reduction in salaries for
at least six months ranging from 30% or more for the most highly paid executives to 3% for salaried employees who earn more than a specified
minimum and reduced benefits to a level that we believe is significantly lower than offered by other major corporations. The UST Credit
Agreement restricts the compensation that we can provide to our top executives as well as prohibits certain types of compensation or benefits for
any employees. In addition, since we do not currently have any equity compensation plans, we cannot provide our employees with equity-based
compensation, which was traditionally an important part of the total compensation paid to our employees. At the same time, we and MLC have
substantially decreased the number of salaried employees and we will further reduce the number, so that the workload is shared among fewer
employees and in general the demands on each salaried employee are increased. Companies in similar situations have experienced significant
difficulties in hiring and retaining highly skilled employees, particularly in competitive specialties. Given our compensation structure and
increasing job demands, there is no assurance that we will be able to hire and retain the employees whose expertise is required to execute our
business plan while at the same time developing and producing vehicles that will stimulate demand for our products.

Our operations may be materially disrupted if certain transactions are not consummated in Delphi s bankruptcy or, if consummated, we are
not successful in integrating certain of Delphi s operations.

If Delphi is unable to consummate the transactions that are part of its confirmed Modified Plan of Reorganization, Delphi may be unable to
successfully emerge from bankruptcy, and we may not be able to obtain systems, components and parts that Delphi currently supplies us, which
could materially disrupt our operations. If the transactions are consummated, we may not be able to successfully operate the Delphi facilities and
business operations of Delphi that our affiliates have agreed to acquire in connection with Delphi s confirmed Plan of Reorganization, which
could materially disrupt our operations.

Our plan to reduce the number of our retail channels and core brands and to consolidate our dealer network is likely to reduce our total
sales volume, may not create the structural cost savings we anticipate and is likely to result in restructuring costs that may materially
adversely affect our result of operations.
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current business plan provides for the resolutions of Saab, HUMMER and Saturn in 2009. In conjunction with these brand eliminations, there is

no planned investment for Pontiac, and therefore the brand will be phased out by the end of 2010. We also intend to consolidate our dealer
network by reducing the total number of our U.S. dealers to approximately 3,600 between 2009 and
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2010. We anticipate that this reduction in retail outlets, core brands and dealers will result in structural costs savings over time, but there is no
assurance that we will realize the savings we expect. Based on our experience and the experiences of other companies that have eliminated
brands, models and/or dealers, we believe that our total sales volume is likely to decline because of these reductions, possibly significantly. In
addition, executing the phase-out of retail channels and brands and the reduction in the number of our dealers will require us to terminate
established business relationships. There is no assurance that we will be able to terminate all of these relationships, and if we are not able to
terminate substantially all of these relationships we would not be able to achieve all of the benefits we have targeted. In particular, the U.S.
Congress is considering a number of measures that are designed to require or incent us to either not terminate some or all of these relationships
or increase the compensation paid to those dealers whose relationships are terminated, including a bill entitled the Automobile Dealer Economic
Rights Restoration Act that purports to require us to honor the rights of our dealers as they existed prior to the commencement of the bankruptcy
case. If we were required to honor the rights of our dealers as they existed prior to the commencement of the bankruptcy case, we would be
required to negotiate any terminations on an individual basis. We anticipate that negotiating these terminations on an individual basis would
require considerable time and expense. In addition, we would be required to comply with a variety of national and state franchise laws, which
will limit our flexibility and increase our costs. There is no assurance that these negotiations would be successful or that our dealers or other
affected parties, such as retail outlets, would not pursue remedies through litigation and, if so, that we would prevail in such litigation or would
not be required to pay judgments in excess of negotiated settlements.

Part of our business plan involves the sale of some of our businesses, which will be difficult to execute both because of the weakness of the
industry and the lack of available credit to finance an acquisition.

We are pursuing asset sales of some of our businesses that we believe do not fit within our strategic plans. The businesses that we are
contemplating selling are involved in the automotive industry by supplying either components to us and other original equipment manufacturers
(OEMs) or services to our retail customers. In light of the current weak demand for our products and deterioration of the automotive industry in
general, the number of potentially interested buyers is limited, and the price we might receive for such assets would be significantly lower than it
might have been in previous years. In addition, to the extent that buyers would require credit to finance their purchases of our assets, the
contraction in the credit market would significantly restrict their ability to pay us in cash. Accordingly, even if we are able to consummate the
asset sales that we have included in our business plan we may be forced to accept lower prices than we have anticipated.

Our business plan contemplates that we restructure our operations in various foreign countries, but we may not succeed in doing so, and
that could have a material adverse effect on our business.

Our business plan contemplates that we restructure our operations in various foreign countries and we are actively working to accomplish this.
For example, Saab filed for reorganization protection under the laws of Sweden in February 2009. In connection with this reorganization, MLC
contacted a number of bidders and have provided them with information regarding Saab s operations. Saab may receive third party financing in
its reorganization, but we currently do not intend to make any additional investments in Saab. We are also continuing to work towards a
restructuring of our German and certain other European operations, which could include a third party investment in Adam Opel GmbH (one of
our existing German subsidiaries) that would own all or a significant part of our European operations. We are currently in talks with the German
government and several parties with respect to such an investment and have received final bids from a number of bidders. In addition, we are
pursuing restructurings of our operations in other foreign countries and engaging in discussions with other foreign governments regarding
financial support for our foreign operations. We cannot be sure that we will be able to successfully complete any of the contemplated
restructurings, or if we do, what the terms will be. Restructurings, whether or not ultimately successful, often involve significant disruption to
the business and diversion of management attention away from business operations, and may involve labor disruptions, all of which can
adversely affect the business. Moreover, most of our restructurings require significant financing from foreign governments or other sources,
which may be difficult to obtain, or if available, may be on terms that are unfavorable to us. In addition, restructurings (like the one currently
being pursued for our German and certain European operations) may involve the sale of significant equity interests to lenders or investors, which
could significantly reduce our ownership interest and control over the affected operations, and could adversely affect other operations in our
company. We cannot assure you that any of our contemplated restructurings will be completed or achieve the desired results, and if we cannot
successfully complete the restructurings out of court, we may seek to, we or the directors of the relevant entity may be compelled to, or creditors
may force us to, seek relief under applicable local bankruptcy, reorganization, insolvency or similar laws, where we may lose control over the
outcome of the restructuring process due to the appointment of a local receiver, trustee or administrator (or similar official) or otherwise and
which could result in a liquidation and us losing all or a substantial part of our interest in the business. A bankruptcy, reorganization, insolvency
or similar proceeding with respect to one or more of our subsidiaries could also result in a cross default or other default under one or more
material financing or other arrangements to which we or one or more of our subsidiaries are a party (even though we or such subsidiaries are not
the subject
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of the bankruptcy, reorganization, insolvency or similar proceeding), and such defaults also could, individually or collectively, have a material
adverse effect on our ability to successfully implement our business plan and on our consolidated financial position and results of operations,
and could, under certain circumstances, result in us or the relevant subsidiaries seeking, or creditors forcing the relevant entity or entities to seek,
relief under applicable bankruptcy, reorganization, insolvency or similar laws.

Continued limited availability of adequate financing on acceptable terms through GMAC or other sources to our customers and dealers,
distributors and suppliers to enable them to continue their business relationships with us could materially adversely affect our business.

Our customers and dealers require financing to purchase a significant percentage of our global vehicle sales. Historically, GMAC has provided
most of the financing for our dealers and a significant amount of financing for our customers. Due to conditions in credit markets particularly
later in 2008, retail customers and dealers have experienced severe difficulty in accessing the credit markets. As a result, the number of vehicles
sold or leased declined rapidly in the second half of 2008, with lease contract volume dropping significantly by the end of 2008. This had a
significant effect on MLC vehicle sales overall, since many of its competitors have captive finance subsidiaries that were better capitalized than
GMAC during 2008 and the first half of 2009 and thus were able to offer consumers subsidized financing and leasing offers.

Similarly, the reduced availability of GMAC wholesale dealer financing (particularly in the second half of 2008), the increased cost of such
financing and a continuation in the decline in the availability of other sources of dealer financing due to the general weakness of the credit
market, has caused and may continue to cause dealers to modify their plans to purchase vehicles from us.

While GMAC s ability to provide consumer financing at subsidized rates has improved, lease financing remains largely unavailable. Because of
recent modifications to our commercial agreements with GMAC, GMAC no longer is subject to contractual wholesale funding commitments or
retail underwriting targets. Therefore, there can be no assurance that GMAC will continue to have adequate funding available at competitive
rates to ensure that financing for purchases of our vehicles by our dealers and customers will be consistent with the funding levels and
competitive rates that have historically been available from GMAC. In addition, availability of funding for both wholesale and retail sales from
other sources, while improved, remains limited and would decrease if credit markets deteriorate.

Because of our dependence on GMAC, we are subject to risks associated with other developments in the business and financial condition of
GMAC.

Because of our dependence on GMAC for the financing of a significant percentage of our global vehicle sales and virtually all of our United
States sales involving subsidized financing such as sales incentives, as well as dealer financing for wholesale purchases, we are subject generally
to risks associated with business and financial developments at GMAC. An event of default or early amortization event under GMAC s credit
facilities could seriously impair its ability to obtain financing and therefore to provide financing to support our vehicle sales.

The UST (or its designee) owns a controlling interest in us and its interests may differ from those of our other stockholders.

The UST beneficially owns a majority of our common stock on a fully diluted basis. So long as the UST maintains a majority interest in our
common stock absent other arrangements, the UST is able to elect 10 of our 13 directors and to control the vote on substantially all matters
brought for a stockholder vote. In addition, through its stockholder voting rights and election of directors, and its role as a significant lender to
us, the UST is able to exercise significant influence and control over our business if it elects to do so. To the extent the UST elects to exercise
such influence or control over us, its interests (as a government entity) may differ from those of our other stockholders and it may influence
matters including:

The selection and tenure and compensation of our management;

Our business strategy;
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Our relationship with our employees, unions and other constituencies; and

Our financing activities, including the issuance of debt and equity securities.
In the future we may also become subject to new and additional government regulations regarding various aspects of our business as a result of
the U.S. government s ownership in (and financing of) our business. These regulations could make it more difficult for us to compete with other
companies that are not subject to similar regulations.
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The UST Credit Agreement contains significant representations and affirmative and negative covenants that may restrict our ability and the
ability of our subsidiaries to take actions management believes are important to our long-term strategy.

The UST Credit Agreement contains representations and warranties, affirmative covenants requiring us to take certain actions and negative
covenants restricting our ability to take certain actions. The affirmative covenants impose obligations on us with respect to, among other things,
financial and other reporting to the UST (including periodic confirmation of compliance with certain expense policies and executive privilege
and compensation requirements), use of proceeds of asset sales, maintenance of facility collateral and other property, payment of obligations,
compliance with various restrictions on executive privileges and compensation and compliance with a corporate expense policy.

The negative covenants in the UST Credit Agreement generally apply to us and our U.S. subsidiaries that provided guarantees of our obligations
under that agreement and restrict us with respect to, among other things, granting liens, distributions on capital stock, amendments or waivers of
certain documents and entering into new indebtedness.

Compliance with the representations, warranties and affirmative and negative covenants contained in the UST Credit Agreement could restrict
our ability to take actions that management believes are important to our long-term strategy. If strategic transactions we wish to undertake are
prohibited or inconsistent with, or detrimental to, our long-term viability, our ability to execute our long-term strategy could be materially
adversely affected. In addition, monitoring and certifying our compliance with the UST Credit Agreement requires a high level of expense and
management attention on a continuing basis.

Even though we have made significant modifications to our obligations to the New VEBA, we are still obligated to contribute a significant
amount of cash to fund the New VEBA in the future.

Even though we have made significant modifications to our obligations to the New VEBA, we are still required to contribute a significant
amount of cash to the New VEBA over a period of years. The amounts payable to the New VEBA include (1) dividends payable on the
260,000,000 shares of Series A Preferred Stock issued to the New VEBA in connection with the closing of the 363 Sale, which have a
liquidation preference of $25.00 per share and accrue cumulative dividends at a rate equal to 9.0% per annum (payable quarterly on

March 15, June 15, September 15 and December 15) if, as and when declared by our Board and (2) payments on the VEBA Notes in three equal
installments of $1.4 billion on July 15, 2013, 2015 and 2017. On or after December 31, 2014, we may redeem, in whole or in part, the shares of
Series A Preferred Stock at the time outstanding, at a redemption price per share equal to the sum of: (1) $25.00 per share; and (2) subject to
limited exceptions, any accrued and unpaid dividends. There is no assurance that we will be able to obtain all of the necessary funding that has
not been placed in existing VEBAs on terms that will be acceptable to us. If we are unable to obtain funding on terms that are consistent with our
business plan, we would have to delay, reduce or cancel other planned expenditures.

Our pension and non-UAW related OPEB expenses and funding obligations may increase significantly due to weak performance of
financial markets and its effect on plan assets.

Our future funding obligations for our U.S. defined benefit pension plans qualified with the IRS and our estimated liability related to non-UAW
related OPEB plans depend upon the future performance of assets placed in trusts for these plans, the level of interest rates used to determine
funding levels, the level of benefits provided for by the plans, actuarial data in healthcare inflation trend rates, and experience and any changes
in government laws and regulations. Our employee benefit plans currently hold a significant amount of equity and fixed income securities. Due
to MLC s contributions to the plans and to the strong performance of these assets during prior periods, the United States hourly and salaried
pension plans were consistently overfunded from 2005 through 2007, which allowed MLC to maintain a surplus without making additional
contributions to the plans. However, due to significant declines in financial markets and a deterioration in the value of our plan assets, as well as
the coverage of additional retirees, including certain Delphi hourly employees, we may need to make significant contributions to our U.S.
pension plans in the future. There is no assurance that interest rates will remain constant or that our pension fund assets can earn our assumed
rate of 8.5% annually, and our actual experience may be significantly more negative. As part of our recent restructuring efforts, GMCL expects
to be in a position to increase its pension plan contributions, which will improve the funded status of the Canadian pension plan and also intends
to change the pension asset mix accordingly. Even with a rebalanced pension asset mix, consistent with the U.S. plan, there is no assurance that
interest rates will remain constant or that our pension fund assets can earn our target expected rate. Regarding OPEB, as part of a recent
agreement with the Canadian Auto Workers Union (CAW), a Health Care Trust (HCT) is expected to be formed on or before December 31,
2009 and result in the transfer of the Canadian hourly retiree healthcare obligation to the CAW. As part of our recent restructuring efforts,
funding has been secured to fund the HCT.

Table of Contents 51



Edgar Filing: General Motors Co - Form 8-K

If the market values of the assets held by our pension and non-UAW related OPEB plans continue to decline, our pension and non-UAW related
OPEB expenses would further increase and, as a result, could materially adversely affect our business. Decreases in interest rates that are not
offset by
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contributions and asset returns could also increase our obligations under such plans. In addition, if local legal authorities increase the minimum
funding requirements for our pension plans outside the United States, we could be required to contribute more funds, which would negatively
affect our cash flow.

Despite the formation of our new Company, we continue to have indebtedness and other obligations. Our debt obligations together with our
cash demands may require us to seek additional financing, dispose of certain assets, minimize capital expenditures or seek to refinance some
or all of our debt.

Despite the formation of our new Company, we continue to have indebtedness and other obligations. Our current and future indebtedness and
other obligations could have several important consequences. For example, it could:

Require us to dedicate a larger portion of our cash flow from operations than we currently do to the payment of principal and interest
on our indebtedness and other obligations, which will reduce the funds available for other purposes such as product development;

Make it more difficult for us to satisfy our obligations;

Make us more vulnerable to adverse economic and industry conditions;

Limit our ability to withstand competitive pressures;

Limit our ability to fund working capital, capital expenditures and other general corporate purposes;

Make us more vulnerable to any continuing downturn in general economic conditions and adverse developments in our business; and

Reduce our flexibility in responding to changing business and economic conditions.
Future liquidity needs may require us to seek additional financing, dispose of certain assets, or minimize capital expenditures. There is no
assurance that any of these alternatives would be available to us on satisfactory terms or on terms that would not require us to renegotiate the
terms and conditions of our existing debt agreements.

Our planned investment in new technology in the future is significant and may not be funded at anticipated levels, and, even if funded at
anticipated levels, may not result in successful vehicle applications.

We intend to invest significant capital resources to support our products and to develop new technology. In addition, we are committed to invest
heavily in alternative fuel and advanced propulsion technologies between 2009 and 2012, largely to support our planned expansion of hybrid and
electric vehicles, consistent with our announced objective of being recognized as the industry leader in fuel efficiency. Moreover, if our future
operations do not provide us with the liquidity we anticipate, we may be forced to reduce, delay or cancel our planned investments in new
technology.

In some cases, the technologies that we plan to employ, such as hydrogen fuel cells and advanced battery technology are not yet commercially
practical and depend on significant future technological advances by us and by suppliers. For example, we have announced that we intend to
produce by November 2010 the Chevrolet Volt, an electric car, which requires battery technology that has not yet proven to be commercially
viable. There can be no assurance that these advances will occur in a timely or feasible way, that the funds that we have budgeted for these
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purposes will be adequate or that we will be able to establish our right to these technologies. Moreover, our competitors and others are pursuing
similar technologies and other competing technologies, in some cases with more money available, and there can be no assurance that they will
not acquire similar or superior technologies sooner than we do or on an exclusive basis or at a significant price advantage.

New laws, regulations or policies of governmental organizations regarding increased fuel economy requirements and reduced greenhouse
gas emissions, or changes in existing ones, may have a significant effect on how we do business.

We are affected significantly by governmental regulations that can increase costs related to the production of our vehicles and affect our product
portfolio. We anticipate that the number and extent of these regulations, and the costs and changes to our product lineup to comply with them,
will increase significantly in the future. In the United States and Europe, for example, governmental regulation is primarily driven by concerns
about the environment (including greenhouse gas emissions), vehicle safety, fuel economy and energy security. These government regulatory
requirements could significantly affect our plans for global product development and may result in substantial costs. They may also result in
limits on the types of vehicles we sell and where we sell them, which can affect revenue.
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The CAFE provisions in the EISA mandate fuel economy standards beginning in the 2011 model year that would increase to at least 35 mpg by
2020 on a combined car and truck fleet basis, a 40% increase over current levels. In addition, California is implementing a program to regulate
vehicle greenhouse gas emissions (the AB 1493 program), and therefore will require increased fuel economy. This California program has
standards currently established for the 2009 model year through the 2016 model year. Thirteen additional states have also adopted the California
greenhouse gas standards.

On May 19, 2009, President Obama announced his intention for the federal government to implement a harmonized program to regulate fuel
economy and greenhouse gases. He directed the EPA and the Department of Transportation to work together to create standards through a joint
rulemaking for control of emissions of greenhouse gases and for fuel economy. In the first phase, these standards would apply to passenger cars,
light-duty trucks, and medium-duty passenger vehicles built in model years 2012 through 2016. The CARB has agreed that compliance with
EPA s greenhouse gas standards will be deemed compliance with the California greenhouse gas standards for the 2012 through 2016 model
years. We have committed to work with EPA, the Department of Transportation, the states and other stakeholders in support of a strong national
program to reduce oil consumption and address global climate change.

We are committed to meeting or exceeding these regulatory requirements, and our product plan of record projects compliance with anticipated
federal and California programs through the 2016 model year. We anticipate that to comply with these standards we will be required to sell a
significant volume of hybrid or electrically powered vehicles throughout the United States, as well as implement new technologies for
conventional internal combustion engines, all at increased cost levels. There is no assurance that we will be able to produce and sell vehicles that
use such technologies at a competitive price, or that our customers will purchase such vehicles in the quantities necessary for us to comply with
these regulatory programs.

In addition, the EU passed legislation in December 2008 to begin regulating vehicle carbon dioxide emissions beginning in 2012. The legislation
sets a target of a fleet average of 95 grams per kilometer for 2020, with the requirements for each manufacturer based on the weight of the
vehicles it sells. Additional measures have been proposed or adopted in Europe to regulate features such as tire rolling resistance, vehicle air
conditioners, tire pressure monitors, gear shift indicators and others. At the national level, 16 EU Member States have adopted some form of
carbon dioxide-based vehicle taxation system.

Other governments around the world, such as Canada, South Korea and China, are also creating new policies to address these same societal
issues. As in the U.S., these government policies could significantly affect our plans for product development and will result in substantial costs,
which would be difficult to pass through to our customers, and could result in limits on the types of vehicles we sell and where we sell them,
which could affect revenue.

We may be unable to qualify for federal funding for our advanced technology vehicle programs under Section 136 of the EISA or may not be
selected to participate in the program.

The U.S. Congress provided the DOE with $25.0 billion in funding to make direct loans to eligible applicants for the costs of re-equipping,
expanding, and establishing manufacturing facilities in the United States to produce advanced technology vehicles and components for these
vehicles. MLC submitted three applications for Section 136 Loans aggregating $10.3 billion to support its advanced technology vehicle
programs. We are preparing a fourth application for submission by the end of August 2009, and we are in the process of acquiring part of
Delphi, which includes a portion of their loan application. Our business plan currently assumes we will receive $5.7 billion of Section 136
Loans. In July 2009, the DOE announced that it would provide approximately $8.0 billion in Section 136 Loans to Ford Motor Company, Nissan
Motor Company and Tesla Motors Inc. There can be no assurance that we will qualify for any remaining loans or receive any such loans even if
we qualify.
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We and our subsidiaries are party to various financing arrangements, joint venture arrangements, commercial contracts and other
arrangements that under certain circumstances give, or in some cases may give, the counterparty the ability to exercise rights and remedies
under such arrangements which, if exercised, may have material adverse consequences.

We and our subsidiaries are party to various financing arrangements, joint venture arrangements, commercial contracts and other arrangements
that may give the counterparty the ability to exercise rights and remedies upon the occurrence of a material adverse effect or material adverse
change (or similar event), certain insolvency events, a default under certain specified other obligations or a failure to comply with certain
financial covenants. Recent changes in our business and that of certain of our subsidiaries may make it more likely that counterparties will seek
to exercise rights and remedies under these arrangements. The counterparty could have the ability, depending on the arrangement, to, among
other things, terminate or dissolve the arrangement, purchase our interests or require us to purchase interests in the joint venture at a price that is
not favorable to us or require early repayment of amounts owed by us or our subsidiaries and in some cases payment of penalty amounts. In
these cases, we intend to enter into discussions with the counterparties where appropriate to seek a waiver under, or amendment of, the
arrangements to avoid or minimize any potential adverse consequences. We cannot assure you that we will be successful in avoiding or
minimizing the adverse consequences, which may, individually or collectively, have a material adverse effect on our ability to successfully
implement our business plan and on our consolidated financial position and results of operations. A default under one or more of these
agreements could also result in a cross default or other default under one or more other material arrangements to which we or one or more of our
subsidiaries are a party (even though we or such subsidiaries were not parties to the agreement originally in default), and such defaults also
could, individually or collectively, have a material adverse effect on our ability to successfully implement our business plan and on our
consolidated financial position and results of operations, and could, under certain circumstances, result in us or the relevant subsidiaries seeking,
or creditors forcing the relevant entities to seek, relief under applicable bankruptcy, reorganization, insolvency or similar laws. In addition,
certain of our financing arrangements are terminable by the counterparty at any time (or on short notice) for any reason. The recent
deteriorations in our business and that of certain of our subsidiaries may make it more likely that counterparties will seek to exercise their
termination rights, which could, individually or collectively, have a material adverse effect on our ability to successfully implement our business
plan and on our consolidated financial position and results of operations.

A significant amount of our operations are conducted by joint ventures that we cannot operate solely for our benefit.

Many of our operations, particularly in emerging markets, are carried on by jointly-owned companies such as GM Daewoo or Shanghai GM. In
joint ventures we share ownership and management of a company with one or more parties who may not have the same goals, strategies,
priorities or resources as we do. In general, joint ventures are intended to be operated for the equal benefit of all co-owners, rather than for our
exclusive benefit. Operating a business as a joint venture often requires additional organizational formalities as well as time-consuming
procedures for sharing information and making decisions. In joint ventures, we are required to pay more attention to our relationship with our
co-owners as well as with the joint venture, and if a co-owner changes, our relationship may be materially adversely affected. In addition, the
benefits from a successful joint venture are shared among the co-owners, so that we do not receive all the benefits from our successful joint
ventures.

Shortages of and volatility in the price of oil have caused and may continue to cause diminished profitability due to shifts in consumer
vehicle demand.

Volatile fuel prices in 2008 contributed to weaker demand for some of MLC s higher margin vehicles, especially our fullsize sport utility
vehicles, as consumer demand shifted to smaller, more fuel-efficient vehicles, which provide lower profit margins and in recent years
represented a smaller proportion of MLC s sales volume in North America. Fullsize pick-up trucks, which are generally less fuel efficient than
smaller vehicles, provided 21.7% of MLC s North American sales in the six months ended June 30, 2009 and in the year ended December 31,
2008, compared to a total industry average of 10.7% of sales in the six months ended June 30, 2009 and 11.5% in the year ended December 31,
2008. Demand for traditional sport utility vehicles and vans also declined during the same periods. Any future increases in the price of fuel in the
United States or in our other markets or any sustained shortage of fuel could further weaken the demand for such vehicles, which could reduce
our market share in affected markets, decrease profitability and have a material adverse effect on our business.

Consolidation and other changes within the automotive industry may provide our competitors with cost or strategic advantages.

We believe that the continuing crisis in the global automotive industry is likely to cause further significant changes in ownership and
consolidation among vehicle manufacturers and other industry participants. These changes could have a material effect on our business.
Strategic initiatives and restructuring activities may create opportunities. If industry consolidation occurs among our competitors, they may be
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able to reduce their fixed costs, achieve higher levels of penetration in the markets in which we compete, gain access to new technologies and
take advantage of other synergies. These consolidations by our competitors could lead to increased competition with more efficient
manufacturers in the markets in which we operate and have a material adverse effect on our business.
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We could be materially adversely affected by changes or imbalances in foreign currency exchange and other rates.

Because we sell products and buy materials globally over a significant period of time, we are exposed to risks related to the effects of changes in
foreign currency exchange rates, commodity prices and interest rates, which can have material adverse effects on our business. In recent years,
the relative weakness of certain currencies has provided competitive advantages to certain of our competitors. While in recent months the
Japanese Yen has strengthened significantly, its weakness in recent years has provided pricing advantages for vehicles and parts imported from
Japan to markets with more robust currencies like the United States and Western Europe. Moreover, the relative strength of other currencies has
negatively affected our business. For example, before the current financial crisis, the relative weakness of the British Pound compared to the
Euro has had an adverse effect on our results of operations in Europe. In addition, in preparing our consolidated financial statements we translate
our revenues and expenses outside the United States into U.S. Dollars using the average foreign currency exchange rate for the period and the
assets and liabilities using the foreign currency exchange rate at the balance sheet date. As a result, foreign currency fluctuations and the
associated translations could have a material adverse effect on our results of operation.

Our businesses outside the United States expose us to additional risks that may materially adversely affect our business.

Approximately 72.0% of MLC s vehicle sales in the six months ended June 30, 2009 and 64.3% of MLC s vehicle sales in the year ended
December 31, 2008 were generated outside the United States. Following our acquisition of substantially all of Motors Liquidation s assets, we
intend to continue to pursue growth opportunities for our business in a variety of business environments outside the United States. Operating in a
large number of different regions and countries exposes us to political, economic and other risks as well as multiple foreign regulatory
requirements that are subject to change, including:

Multiple foreign regulatory requirements that are subject to change, including foreign regulations restricting our ability to sell our
products in those countries;

Differing local product preferences and product requirements, including fuel economy, vehicle emissions and safety;

Differing labor regulations and union relationships;

Consequences from changes in tax laws;

Difficulties in obtaining financing in foreign countries for local operations and significant restrictions under the U.S. Facilities on our
ability to provide financing to our businesses operating in foreign countries; and

Political and economic instability, natural calamities, war, and terrorism.
The effects of these risks may, individually or in the aggregate, materially adversely affect our business.

New laws, regulations or policies of governmental organizations regarding safety standards, or changes in existing ones, may have a
significant negative effect on how we do business.

Our products must satisfy legal safety requirements. Meeting or exceeding government-mandated safety standards is difficult and costly,
because crashworthiness standards tend to conflict with the need to reduce vehicle weight in order to meet emissions and fuel economy
standards. While we are managing our product development and production operations on a global basis to reduce costs and lead times, unique
national or regional standards or vehicle rating programs can result in additional costs for product development, testing and manufacturing.
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Governments often require the implementation of new requirements during the middle of a product cycle, which can be substantially more
expensive than accommodating these requirements during the design of a new product.

MLC determined that its internal controls over financial reporting were not effective. We have not made any change in the determination
regarding the effectiveness of our internal controls over financial reporting. The lack of effective internal controls could materially adversely
affect our financial condition and ability to carry out our business plan.

MLC s management team, under the supervision and with the participation of its former Chief Executive Officer and Chief Financial Officer,
conducted an evaluation of the effectiveness of the design and operation of its internal controls. As of December 31, 2008, MLC s former
management team concluded that its disclosure controls, procedures and its internal control over financial reporting were not effective. We have
not made any change in the determination regarding the effectiveness of our internal controls over financial reporting. Until we are successful in
our effort to remediate the material weakness in our internal control over financial reporting, it may materially adversely affect our ability to
report accurately our financial condition and results of operations in the future in a timely and reliable manner. In addition, although we
continually review and evaluate our internal control systems to allow
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management to report on the sufficiency of our internal controls, we cannot assure you that we will not discover additional weaknesses in our
internal controls over financial reporting. Any such additional weakness or failure to remediate existing weakness could adversely affect our
financial condition or ability to comply with applicable legal requirements of our business plan.
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Forward-Looking Statements

In this report and in reports we subsequently file with the SEC on Forms 10-K and 10-Q and file or furnish on Form 8-K, and in related

comments by our management, we use words like anticipate, believe, continue, could, designed, effect, estimate, evaluate, expect
impact, initiative, intend, may, objective, outlook, plan, potential, priorities, project, pursue, seek, should, target,

any of those words or similar expressions to identify forward-looking statements that represent our current judgment about possible future

events. In making these statements we rely on assumptions and analyses based on our experience and perception of historical trends, current

conditions and expected future developments as well as other factors we consider appropriate under the circumstances. We believe these

judgments are reasonable, but these statements are not guarantees of any events or financial results, and our actual results may differ materially

due to a variety of important factors, both positive and negative, that may be revised or supplemented in subsequent reports on SEC Forms 10-K,

10-Q and 8-K. Such factors include among others the following:

Our ability to comply with the requirements of the UST Credit Agreement, dated July 10, 2009;

Our ability to take actions we believe are important to our long-term strategy, including our ability to enter into certain material
transactions outside of the ordinary course of business, due to significant representations and affirmative and negative covenants in
the UST Credit Agreement;

Our ability to maintain adequate liquidity to fund our planned significant investment in new technology, and, even if funded, our
ability to realize successful vehicle applications of new technology;

The ability of counterparties to various financing arrangements, joint venture arrangements, commercial contracts and other
arrangements to which we and our subsidiaries are party, to exercise rights and remedies under such arrangements, which, if
exercised, may have material adverse consequences;

The impact of business or liquidity difficulties for us or one or more subsidiaries on other entities in our corporate group as a result
of our highly integrated and complex corporate structure and operation;

Our ability to realize production efficiencies and to achieve reductions in costs as a result of our restructuring initiatives and labor
modifications;

Our ability to restore consumers confidence in our viability as a continuing entity and our ability to continue to attract customers,
particularly for our new products, including cars and crossover vehicles;

Availability of adequate financing on acceptable terms to our customers, dealers, distributors and suppliers to enable them to
continue their business relationships with us;

Financial viability and ability to borrow of our key suppliers;
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Our ability to sell, spin-off or phase out some of our brands as planned and to complete other planned asset sales;

Our ability to manage the distribution channels for our products, including our ability to consolidate our dealer network;

Our ability to qualify for federal funding of our advanced technology vehicle programs under Section 136 of EISA;

The ability of our foreign operations to successfully restructure and receive adequate financial support from their host governments
or other sources;

The continued availability of both wholesale and retail financing from GMAC and its affiliates in the United States, Canada and the
other markets in which we operate to support our ability to sell vehicles in those markets, which is dependent on GMAC s ability to
obtain funding and which may be suspended by GMAC if GMAC s credit exposure to us exceeds certain limitations provided in our
operating arrangements with GMAC;

Overall strength and stability of general economic conditions and of the automotive industry, both in the United States and in global
markets;

Our ability to maintain adequate liquidity and financing sources and an appropriate level of debt;

Continued economic and automotive industry instability or poor economic conditions in the United States and global markets,
including the credit markets, or changes in economic conditions, commodity prices, housing prices, foreign currency exchange rates
or political stability in the markets in which we operate;

Shortages of and increases or volatility in the price of oil;

Market acceptance of our new products, including cars and crossover vehicles;

Significant changes in the competitive environment, including as a result of industry consolidation, and the effect of competition in
our markets, including on our pricing policies or use of incentives and the introduction of new and improved vehicle models by our
competitors;

The ongoing ability of our suppliers to provide systems, components and parts without disruption;
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Changes in the existing, or the adoption of new, laws, regulations, policies or other activities of governments, agencies and similar
organizations where such actions may affect the production, licensing, distribution or sale of our products, the cost thereof or
applicable tax rates;

Costs and risks associated with litigation;

Significant increases in our pension and other postretirement benefit expenses resulting from changes in the value of plan assets;

Changes in accounting principles, or their application or interpretation, and our ability to make estimates and the assumptions
underlying the estimates, including the estimates for Delphi pension benefit guarantees, which could have an effect on earnings;

Negotiations and bankruptcy court actions with respect to Delphi s obligations to us and our obligations to Delphi;

Other risks described from time to time in periodic and current reports that we file with the SEC.
We caution readers not to place undue reliance on forward-looking statements. We undertake no obligation to update publicly or otherwise
revise any forward-looking statements, whether as a result of new information, future events or other factors that affect the subject of these
statements, except where we are expressly required to do so by law.

K ok ok ok ok ok

Properties

Other than dealerships, as of July 10, 2009 we have 111 locations in 28 states and 89 cities or towns in the United States. Of these locations, 45
are manufacturing facilities, of which 15 are engaged in the final assembly of our cars and trucks and others manufacture automotive
components and power products. Of the remaining 66 locations, 27 are service parts operations responsible for distribution, warehouse and
office functions, and the rest are facilities involved primarily in engineering and testing vehicles. In addition, we have 18 locations in Canada,
and assembly, manufacturing, distribution, office or warehousing operations in 56 other countries, including equity interests in associated
companies which perform assembly, manufacturing or distribution operations. The major facilities outside the United States and Canada, which
are principally vehicle manufacturing and assembly operations, are located in:

Argentina Colombia Kenya South Korea Vietnam
Australia Ecuador Mexico Spain

Belgium Egypt Poland Thailand

Brazil Germany Russia United Kingdom

China India South Africa Venezuela

We, our subsidiaries, or associated companies in which we own an equity interest, own most of the above facilities. Leased properties consist
primarily of warehouses and administration, engineering and sales offices. The leases for warehouses generally provide for an initial period of
five to 10 years, based upon prevailing market conditions and may contain renewal options. Leases for administrative offices are generally for
shorter periods.

Our properties include facilities which, in our opinion, are suitable and adequate for the manufacture, assembly and distribution of our products.
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Security Ownership of Certain Beneficial Owners and Management

The following table gives information about each entity known to us to be the beneficial owner of more than 5% of our common stock as of
July 10, 2009, the date of the closing of the 363 Sale and the issuance of all of our outstanding shares of common stock.

Percent of
Name and Address Number of Shares Common Stock(4)
The United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220 304,131,356 60.83%
7176384 Canada Inc.(1)

1235 Bay Street, Suite 400

Toronto, ON M5R 3K4 58,368,644 11.67%
UAW Retiree Medical Benefits Trust

P.O. Box 14309

Detroit, MI 48214 102,651,515(2) 19.93%

Motors Liquidation Company
300 Renaissance Center

Detroit, Michigan 48265-3000 140,909,090(3) 23.85%

All Directors and Executive Officers of General Motors Company
300 Renaissance Center

Detroit, Michigan 48265-3000 0 0%

(1) 7176384 Canada Inc. was formed to own shares of our common stock issued in connection with the 363 Sale and is controlled by the
governments of Canada and Ontario.

(2) Includes 15,151,515 shares of our common stock issuable upon the exercise of a warrant we issued to the UAW Retiree Medical Benefits
Trust. In connection with the closing of the 363 Sale, we issued a warrant to the UAW Retiree Medical Benefits Trust to acquire
15,151,515 newly issued shares of our common stock, exercisable at any time prior to December 31, 2015, with an exercise price of
$126.92 per share. The number of shares of our common stock underlying the warrant and the per share exercise price are subject to
adjustment as a result of certain events, including stock splits, reverse stock splits and stock dividends.

(3) Includes 90,909,090 shares of our common stock issuable upon the exercise of warrants we issued to Motors Liquidation Company. On
July 10, 2009, in connection with the closing of the 363 Sale, we issued two warrants to Motors Liquidation Company, one to acquire
45,454,545 newly issued shares of our common stock, exercisable at any time prior to the seventh anniversary of issuance, with an
exercise price of $30.00 per share and the other to acquire 45,454,545 newly issued shares of our common stock, exercisable at any time
prior to the tenth anniversary of issuance, with an exercise price of $55.00 per share. The number of shares of our common stock
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underlying each of the warrants and the per share exercise price thereof are subject to adjustment as a result of certain events, including
stock splits, reverse stock splits and stock dividends.

(4) These percentages reflect the maximum potential percentage ownership of our common stock for each beneficial owner. As such, the
percentage ownership of the United States Department of the Treasury and 7176384 Canada Inc. are calculated based on a total of
500,000,000 shares outstanding. The percentage ownership of the UAW Retiree Medical Benefits Trust is calculated based on a potential
total of 515,151,515 shares outstanding (which, in addition to the 500,000,000 shares currently outstanding, includes the 15,151,515 shares
of common stock that would be issued to the UAW Retiree Medical Benefits Trust if it exercised its warrant, as described in (2) above).
The percentage ownership of Motors Liquidation Company is calculated based on a potential total of 590,909,090 shares outstanding
(which, in addition to the 500,000,000 shares currently outstanding, includes the 90,909,090 shares of common stock that would be issued

to Motors Liquidation Company if it exercised its warrants, as described in (3) above).
k ok ok sk ok ok sk
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Directors and Executive Officers
Directors of the Company

The names and ages, as of August 7, 2009, of our directors and their positions and offices are as follows:

Name and (Age) Positions and Offices
Daniel F. Akerson (60) Managing Director and Head of Global Buyout, The Carlyle Group
David Bonderman (66) Co-Founding Partner and Managing General Partner, TPG

Erroll B. Davis, Jr. (65)
Stephen J. Girsky (47)
Frederick A. Henderson (50)
E. Neville Isdell (66)

Robert D. Krebs (67)

Kent Kresa (71)
Philip A. Laskawy (68)

Kathryn V. Marinello (53)
Patricia F. Russo (57)
Carol M. Stephenson (58)

Edward E. Whitacre, Jr. (67)

Chancellor, University System of Georgia

President, S.J. Girsky & Company

President and Chief Executive Officer, General Motors Company
Retired Chairman and Chief Executive Officer, The Coca-Cola
Company

Retired Chairman and Chief Executive Officer, Burlington
Northern Santa Fe Corporation

Chairman Emeritus, Northrop Grumman Corporation

Retired Chairman and Chief Executive Officer, Ernst & Young
LLP

Chairman and Chief Executive Officer, Ceridian Corporation
Former Chief Executive Officer, Alcatel-Lucent

Dean, Richard Ivey School of Business, The University of Western
Ontario

Chairman, General Motors Company

There are no family relationships, as defined in Item 401 of Regulation S-K, between any of the directors named above, and there is no
arrangement or understanding between any of the directors named above and any other person pursuant to which he or she was elected as a
director other than as set forth in the Stockholders Agreement dated as of July 10, 2009 by and among the Company, the UST, the New VEBA
and Canada Holdings. Pursuant to the Stockholders Agreement, Directors Daniel F. Akerson, David Bonderman, Erroll B. Davis, Jr., E. Neville
Isdell, Robert D. Krebs, Kent Kresa, Philip A. Laskawy, Kathryn V. Marinello, Patricia F. Russo, and Edward E. Whitacre, Jr. were designated
to the Board of Directors by the UST; Director Carol M. Stephenson was designated by Canada Holdings; Director Stephen J. Girsky was
designated by the New VEBA; and, Mr. Henderson, as Chief Executive Officer, was named to the Board of Directors. The Stockholders
Agreement provides that the initial Board of Directors will consist of 10 directors appointed by the UST, one director appointed by Canada
Holdings, one director appointed by the New VEBA and our Chief Executive Officer. So long as the New VEBA holds at least 50% of the
shares of our common stock it held at the closing of the 363 Sale, the New VEBA shall have the right to designate one nominee to our Board of
Directors. Pursuant to the Stockholders Agreement, until an initial public offering, our Board of Directors agrees to nominate and the
stockholders agree to appoint the director designated by the New VEBA to our Board of Directors. After an initial public offering, subject to our
Board of Directors approval, our Board of Directors shall nominate the New VEBA nominee to be elected a member of the Board of Directors
and include the New VEBA nominee in the proxy statement and related materials. So long as Canada Holdings holds at least 50% of the shares
of our common stock issued to it at the closing of the 363 Sale and until an initial public offering, Canada Holdings shall have the right to
designate one nominee to our Board of Directors, who shall be independent within the meaning of Rule 303A.02 of the NYSE Listed Company
Manual. Pursuant to the Stockholders Agreement, our Board of Directors agrees to nominate and the stockholders who are parties to the
Stockholders Agreement agree to appoint the director designated by Canada Holdings to our Board of Directors. Following an initial public
offering, nominations for the election of directors may be made by the Board of Directors in accordance with the Stockholders Agreement or by
any stockholder entitled to vote for the election of directors who complies with applicable notice requirements.
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Daniel F. Akerson was elected to our Board of Directors on July 20, 2009 with his term beginning on July 24, 2009. He has been Managing
Director and Head of Global Buyout for the Carlyle Group since July 2009. He was Managing Director and Co-Head of the U.S. Buyout Fund
from 2003 to 2009. He previously served as Chairman and Chief Executive Officer of XO Communications from 1999 to January 2003. He
served as Chairman of Nextel Communications from 1996 to 2001 and Chairman and Chief Executive Officer from 1996 to 1999. Mr. Akerson
is currently a director of American Express Company.

David Bonderman was elected to our Board of Directors on July 20, 2009 with his term beginning on July 24, 2009. He is Co-Founding Partner
and Managing General Partner of TPG, a private investment firm he founded in 1992. Prior to forming TPG, Mr. Bonderman served as Chief
Operating Officer of Robert M. Bass Group (now Keystone Group, L.P.) from 1983 to 1991. He was a Partner at Arnold & Porter LLP from
1971 to 1982. Mr. Bonderman currently serves as Chairman of the Board of Directors of Ryanair Holdings PLC, and as a director of CoStar
Group, Inc., a marketing and information services company in the commercial real estate industry, and Gemalto N.V., a digital security
company.

Erroll B. Davis, Jr. was elected to our Board of Directors on July 10, 2009. He was also a member of the Board of Motors Liquidation.

Mr. Davis has served as Chancellor of the University System of Georgia, the governing and management authority of public higher education in
Georgia, since 2006. From 2000 to 2006, Mr. Davis served as Chairman of Alliant Energy Corporation, and he held the offices of President and
Chief Executive Officer from 1998 to 2005. He is currently a director of BP p.l.c., and Union Pacific Corporation.

Stephen J. Girsky was elected to our Board of Directors on July 10, 2009. He has been President of S. J. Girsky & Company, an independent
advisory firm based in New York since January 2009. He was President of Centerbridge Industrial Partners, LLC (Centerbridge), an affiliate of
Centerbridge Partners, L.P., a private investment firm from November 2006 to March 2009. Prior to joining Centerbridge, Mr. Girsky was a
special advisor to the Chief Executive Officer and Chief Financial Officer of Motors Liquidation from 2005 to 2006. Mr. Girsky has also been
an advisor to the UAW. From 1995 to 2005, he served as Managing Director at Morgan Stanley and a Senior Analyst of the Morgan Stanley
Global Automotive and Auto Parts Research Team. Mr. Girsky is a former lead director of Dana Holding Corporation.

Frederick A. Henderson was elected to our Board of Directors and appointed President and Chief Executive Officer on July 10, 2009. He was
also a member of the Board of Motors Liquidation. He had been associated with Motors Liquidation since 1984. He was named Group Vice
President and President of MLC s former segment GM Asia Pacific on January 1, 2002. He was appointed Group Vice President and Chairman
of MLC s former segment GM Europe effective June 1, 2004. On January 1, 2006, Mr. Henderson was appointed Vice Chairman and Chief
Financial Officer of MLC. He became President and Chief Operating Officer for Motors Liquidation on March 3, 2008 and became President
and Chief Executive Officer on March 29, 2009.

E. Neville Isdell was elected to our Board of Directors on July 10, 2009. He was also a member of the Board of Motors Liquidation. Mr. Isdell
served as Chairman of The Coca-Cola Company from July 2008 until his retirement in April 2009. Prior to that, he held the offices of Chairman
and Chief Executive Officer from 2004 to 2008. From 2002 to May 2004, he was an International Consultant to the Coca-Cola Company and
head of his investment company.

Robert D. Krebs was elected to our Board of Directors on July 20, 2009 with his term beginning on July 24, 2009. He served as Chairman of
Burlington Northern Santa Fe Corporation (BNSF) from December 2000 until his retirement in 2002. Prior to that, he served as Chairman and
Chief Executive Officer of BNSF from June 1999 until 2000. He held the offices of Chairman, President and Chief Executive Officer from 1997
to 1999. Mr. Krebs is currently a director of UAL Corporation.

Kent Kresa was elected to our Board of Directors on July 10, 2009. He was also a member of the Board of Motors Liquidation and served as
interim non-executive Chairman from March 29, 2009 to July 10, 2009. Mr. Kresa has served as Chairman Emeritus of Northrop Grumman
Corporation since 2003. He held the offices of Chairman and Chief Executive Officer from 1990 to 2003. He currently serves as Chairman of
the Board of Directors for Avery Dennison Corporation and as a director for Fluor Corporation and MannKind Corporation.

Philip A. Laskawy was elected to our Board of Directors on July 10, 2009. He was also a member of the Board of Motors Liquidation.

Mr. Laskawy served as Chairman and Chief Executive Officer of Ernst & Young LLP from 1994 to 2001. Since September 2008, he has served
as non-executive Chairman of the Board of Directors for the Federal National Mortgage Association and as a director for Henry Schein, Inc.,
Lazard Ltd, and Loews Corporation.
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Kathryn V. Marinello was elected to our Board of Directors on July 10, 2009. She was also a member of the Board of Motors Liquidation.

Ms. Marinello has served as Chairman and Chief Executive Officer of Ceridian Corporation, an information services company in the human
resource, retail, and transportation markets, since December 2007. Prior to that, she held the offices of President and Chief Executive Officer
from 2006 to 2007. Before joining Ceridian, Ms. Marinello served as President and Chief Executive Officer for GE Fleet Services, a division of
General Electric Company, from 2002 to October 2006.

Patricia F. Russo was elected to our Board of Directors on July 20, 2009 with her term beginning on July 24, 2009. She served as Chief
Executive Officer of Alcatel-Lucent from 2006 to 2008. Prior to the merger of Alcatel and Lucent in 2006, she served as Chairman and Chief
Executive Officer of Lucent Technologies, Inc., from February 2003 to 2006 and President and Chief Executive Officer from 2002 to 2003. She
was President and Chief Operating Officer of Eastman Kodak Company from March 2001 to December 2001. Ms. Russo is currently a director
for Alcoa Inc., and Schering-Plough Corporation.

Carol M. Stephenson was elected to our Board of Directors on July 20, 2009 with her term beginning on July 24, 2009. She has been Dean of the
Richard Ivey School of Business at The University of Western Ontario (Ivey) since 2003. Prior to joining Ivey, Ms. Stephenson served as
President and Chief Executive Officer of Lucent Technologies Canada from 1999 to 2003. Ms. Stephenson is currently a director for Intact
Financial Services Corporation (formerly ING Canada) and has been a member of the General Motors of Canada Advisory Board.

Edward E. Whitacre, Jr. was elected Chairman of our Board of Directors on July 10, 2009. He is Chairman Emeritus of AT&T Inc., where he
served as Chairman and Chief Executive Officer from 2005 until his retirement in June 2007. Prior to the merger with AT&T Inc., Mr. Whitacre
served as Chairman and Chief Executive Officer of SBC Communications from 1990 to 2005. He is currently a director of Burlington Northern
Santa Fe Corporation and Exxon Mobil Corporation.
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Executive Officers of the Company

The names and ages, as of August 7, 2009, of our executive officers, other than Mr. Henderson who is discussed above, and their positions and
offices with General Motors are as follows:

Name and (Age) Positions and Offices

Robert A. Lutz (77) Vice Chairman, Marketing and Communications
Thomas G. Stephens (60) Vice Chairman, Global Product Development

Ray G. Young (47) Executive Vice President and Chief Financial Officer
David N. Reilly (59) Executive Vice President, GM International Operations
Walter G. Borst (47) Vice President and Treasurer

Nicholas S. Cyprus (56) Vice President, Controller and Chief Accounting Officer
Mark R. LaNeve (50) Vice President, U.S. Sales

Timothy E. Lee (58) Group Vice President, Global Manufacturing and Labor
Michael P. Millikin (60) Vice President and General Counsel

John F. Smith (58) Group Vice President, Corporate Planning and Alliances
Robert E. Socia (55) Vice President, Global Purchasing and Supply Chain

There are no family relationships, as defined in Item 401 of Regulation S-K, between any of the officers or directors named above, and there is
no arrangement or understanding between any of the officers named above and any other person pursuant to which he or she was selected as an
officer. Each of the officers named above was elected by the Board of Directors or a committee of the Board to hold office until the next annual
election of officers and until his or her successor is elected and qualified or until his or her earlier resignation or removal. The Board of Directors
elects the officers immediately following each annual meeting of the stockholders and may appoint other officers between annual meetings.

Robert A. Lutz was named Vice Chairman, Marketing and Communications on August 4, 2009. He was first associated with Motors Liquidation
in 1963. Mr. Lutz rejoined Motors Liquidation on September 4, 2001, as Vice Chairman, Product Development, after a career with BMW, Ford,
Chrysler and Exide Technologies. He was named Chairman of MLC s former segment GM North America on November 13, 2001, and served in
that capacity until April 4, 2005, when he assumed responsibility for MLC s Global Product Development. He was appointed MLC s Vice
Chairman and Senior Advisor on April 1, 2009. He also served as president of MLC s former segment, GM Europe, on an interim basis from
March to June 2004.

Thomas G. Stephens was named as Vice Chairman, Global Product Development on July 10, 2009. He had been Vice Chairman, Global Product
Development for Motors Liquidation since April 1, 2009. Mr. Stephens had been associated with Motors Liquidation since 1969. He was named
MLC s Group Vice President for Global Powertrain on July 1, 2001. On January 2, 2007, Mr. Stephens was appointed MLC s Group Vice
President Global Powertrain and Global Quality and became MLC s Executive Vice President on March 3, 2008.

Ray G. Young became Executive Vice President and Chief Financial Officer on July 10, 2009. He had been Executive Vice President and Chief
Financial Officer for Motors Liquidation since March 3, 2008. Mr. Young had been associated with Motors Liquidation since 1986. He was
named Chief Financial Officer of MLC s former segment GM North America on August 1, 2001, and was President and Managing Director of
GM do Brasil and Mercosur Operations, beginning in January 2004. He was appointed MLC s Group Vice President, Finance, on November 1,
2007.

David N. Reilly was named Executive Vice President, GMIO on August 4, 2009. He had been associated with Motors Liquidation since 1975.
Mr. Reilly served as Vice President, for Sales, Marketing, and Aftersales of MLC s former segment, GM Europe, beginning in August 2001. He
was appointed Group Vice President and President, of MLC s former segment, GM Asia Pacific, in July 2006 and had previously been President
and Chief Executive Officer of GM Daewoo Auto and Technology Company after leading our transition team in the formation of GM Daewoo
beginning in January 2002.

Walter G. Borst was appointed Vice President and Treasurer on August 4, 2009. He had been associated with Motors Liquidation since 1980.
From October 2000 to February 2003, Mr. Borst was Executive Director of Finance and Chief Financial Officer for MLC s German subsidiary,
Adam Opel AG. He was named Treasurer of Motors Liquidation in February 2003.
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Nicholas S. Cyprus was named Vice President, Controller and Chief Accounting Officer on August 4, 2009. He had been associated with Motors
Liquidation since December 2006, when he became Controller and Chief Accounting Officer. Prior to joining MLC, he was Senior Vice
President, Controller and Chief Accounting Officer for the Interpublic Group of Companies from May 2004 to March 2006. From 1999 to 2004,
Mr. Cyprus was Vice President, Controller and Chief Accounting Officer at AT&T Corporation.

Mark R. LaNeve was named Vice President, U.S. Sales on August 4, 2009. He had been associated with Motors Liquidation since 2001. He was
appointed General Manager of Cadillac in May 2001 and Vice President of Marketing and Advertising of MLC s former segment GM North
America on September 1, 2004. Mr. LaNeve became Vice president, Sales, Service, and Marketing of MLC s former segment GM North
America in March 2005.

Timothy E. Lee has been appointed Group Vice President, Global Manufacturing and Labor effective October 1, 2009. He had been associated
with Motors Liquidation since 1969. Mr. Lee became Vice President of Manufacturing of MLC s former segment, GM Europe, on June 1, 2002.
He was named Vice President, Manufacturing of MLC s former segment GM North America in January 2006.

Michael P. Millikin was appointed Vice President and General Counsel on July 20, 2009. He had been associated with Motors Liquidation since
1977. Mr. Millikin was appointed MLC s Assistant General Counsel in June 2001 and became Associate General Counsel in June 2005. He is a
member of the board of directors of GM Daewoo Auto and Technology Company.

John F. Smith was appointed Group Vice President, Planning and Alliances on August 4, 2009. He had been associated with Motors Liquidation
since 1968. Mr. Smith became MLC s Group Vice President of North America Vehicle Sales, Service, and Marketing in January 2003 and was
named MLC s Group Vice President Global Product Planning in March 2005.

Robert E. Socia was appointed Vice President, Global Purchasing and Supply Chain on July 10, 2009. He had been associated with Motors
Liquidation since 1975. Mr. Socia was named MLC s President and Managing Director of GM South Africa in January 2004 and was appointed
MLC s Executive Vice President, Shanghai GM on July 1, 2007.

Code of Ethics

We have adopted a code of ethics that applies to our directors, officers, and employees, including the Chairman, President and Chief Executive
Officer, the Executive Vice President and Chief Financial Officer, the Controller and Chief Accounting Officer and any other persons
performing similar functions. We will provide a copy of the code of ethics without charge upon request to the Corporate Secretary, General
Motors Company, Mail Code 482-C38-B71, 300 Renaissance Center, P. O. Box 300, Detroit, MI 48265-3000.

Audit Committee

Our Board of Directors has a standing Audit Committee to assist the Board of Directors in fulfilling its oversight responsibilities with respect to
the financial reports and other financial information provided by us to stockholders and others; our system of internal controls; our compliance
procedures for the employee code of ethics and standards of business conduct; and our audit, accounting, and financial reporting processes. Prior
to July 10, 2009, Erroll B. Davis Jr., Kent Kresa and Philip A. Laskawy comprised the MLC Audit Committee. Our Board of Directors has
determined that all of the members of the Committee are independent, financially literate, and have accounting or related financial management
expertise as required by the NYSE. The Board of Directors also had determined that Mr. Davis, Mr. Kresa, and Mr. Laskawy (Chair) all qualify
as audit committee financial experts as defined by the SEC. Currently, Mr. Laskawy serves on the audit committees of four public companies in
addition to our Audit Committee. The Board of Directors has determined, in light of Mr. Laskawy s depth of knowledge and experience and time
available as a retiree, that this simultaneous service does not impair his ability to function as a member and the Chair of the Audit Committee.

On August 4, 2009, the Board of Directors appointed Erroll B. Davis Jr., Kent Kresa, Philip A. Laskawy and Daniel F. Akerson to the Audit
Committee.

k ok ok ok ok ok
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Executive Compensation
2009 COMPENSATION DISCUSSION AND ANALYSIS
2009 Compensation for Executive Officers

Consistent with the management sacrifices contained in the MLC Restructuring Plan for Long-Term Viability on December 2, 2008, and in
recognition of the provisions of the $13.4 billion secured loan facility subsequently executed with the UST, the MLC Board of Directors
voluntarily reduced their total compensation to $1.00 and at former MLC CEO Richard Wagoner s recommendation, and with the concurrence of
the other executives, the MLC Compensation Committee reduced the base salaries of MLC s most senior executives as of January 1, 2009 as
follows:

Mr. Wagoner  $1.00 Annual Salary
Mr. Henderson 30% Annual Salary Reduction

Mr. Young 20% Annual Salary Reduction
The remaining three MLC Named Executive Officers (Mr. Osborne, Mr. Forster, and Mr. Cyprus) received 10% salary reductions on May 1,
2009.

UST Loan Agreement Executive Compensation Limitations. Under the terms of the MLC UST Loan Agreement, MLC was required to comply
with certain limitations on executive compensation. The most significant of these were:

1. Prohibition of any severance payable to an SEO (Senior Executive Officer who is also a Named Executive Officer) now
expanded to include next five most highly compensated employees (MHCE:s), as well;

2. No tax deduction for any compensation in excess of $500,000 paid to an SEO;

3. Prohibition of any bonus and incentive compensation payments to or accruals for the 25 most highly compensated employees
(including the SEOs), unless otherwise approved by the UST Special Master;

4. Prohibition from adopting or maintaining any compensation plan that would encourage manipulation of reported earnings;

5. Clawback of any bonuses or other compensation paid to any SEO in violation of any of the executive compensation
provisions of the UST Loan Agreement;

6. Prohibitions on incentives for SEOs that may encourage them to take unnecessary or excessive risks and a requirement that
the Committee review SEO compensation arrangements with our chief risk officer within 120 days of entering into the UST
Loan Agreement and quarterly thereafter; and

Table of Contents 74



Edgar Filing: General Motors Co - Form 8-K
7. Prohibition on owning or leasing private aircraft and limitations on expenditures for corporate events, travel, consultants, real
estate, and corporate offices.

These provisions prohibited the payment of all outstanding equity awards granted prior to December 31, 2008 which are disclosed in the
following tables to the Named Executive Officers unless approved by the UST Special Master.
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Compensation and Staffing Changes Since March 5, 2009

UST Interim Final Rule on the Troubled Asset Relief Program (TARP) Standards for Compensation and Corporate Governance and
Appointment of Special Master. On June 10, 2009 the UST released its Interim Final Rule on TARP Standards for Compensation and Corporate
Governance, including the appointment of a Special Master and requirements for the approval by him of all compensation plans and payments
for our SEOs and the next 20 MHCE:s, as well as the compensation structure for our top 100 executives.

On June 1, 2009, General Motors Corporation filed a motion for reorganization under the provisions of Chapter 11 of the United States
Bankruptcy Code, as amended. In connection with the bankruptcy proceedings on July 10, 2009 we completed the 363 Sale and executed the
UST Credit Agreement by and among the Company and the UST. This loan agreement reiterated the provisions of the prior loan agreement with
respect to executive compensation and incorporated the requirements of the TARP Standards.

Our 2009 executive compensation plans are currently under development. All compensation plans and payments to our most senior executives
for the remainder of the loan period, which is through July 10, 2015, will be subject to review and approval by the UST Special Master and will
be developed and implemented consistent with his direction as required by the terms of our loan agreement and the Interim Final Rule.

Retirement of Mr. Wagoner. On July 14, 2009, the retirement of G. Richard Wagoner, Jr., former Chief Executive Officer and Chairman of the
Board of General Motors Corporation (now Motors Liquidation), was announced. Mr. Wagoner retired effective August 1, 2009, and we
assumed the obligations under the retirement agreement between Mr. Wagoner and General Motors Corporation (now Motors Liquidation)
setting forth the terms of his pension benefits pursuant to the terms of the Salaried Retirement Program (SRP) and the Executive Retirement Plan
(ERP).

Appointment of Officers. Also on July 10, 2009, in connection with the closing of the 363 Sale, our Board of Directors appointed Frederick A.
Henderson as President and Chief Executive Officer, Ray G. Young as Executive Vice President and Chief Financial Officer and Nicholas S.
Cyprus as Controller and Chief Accounting Officer. Mr. Cyprus was named Vice President, Controller and Chief Accounting Officer on August
4, 2009.

Assumption of Certain Compensation Arrangements of Motors Liquidation. In connection with the 363 Sale, we assumed certain of the plans,
contracts and arrangements, as amended to date, applicable to the compensation of Motors Liquidation s CEO and senior executives, including
Motors Liquidation s senior leadership group. Each of Mr. Henderson, Mr. Young and Mr. Cyprus will initially be paid salaries equal to the
salaries paid to them by Motors Liquidation immediately prior to their removal as officers of Motors Liquidation ($1,260,000, $720,000 and
$522,000 per year).

Accordingly, in connection with the closing of the 363 Sale, we assumed Motors Liquidation s SRP and ERP, as amended. As of December 31,
2008, the present value of the accumulated benefits with respect to Mr. Henderson, Mr. Young and Mr. Cyprus was $470,500, $346,700 and
$2,900, under the SRP and $3,619,200, $789,600 and $54,200, under the ERP. Pursuant to the terms of the amended ERP, to become effective
August 1, 2009, the present value of the accumulated benefits with respect to each of the participants thereunder was reduced by 10% in
connection with the assumption of the amended ERP byus. As of December 31, 2008, Messrs. Henderson, Young and Cyprus were not eligible
to retire under any qualified or non-qualified retirement plan. Upon termination of employment prior to retirement eligibility, Messrs. Henderson
and Young are only eligible for a deferred vested benefit from the SRP, reduced for age, if received prior to age 65. Mr. Cyprus does not have a
vested benefit under the SRP, so his benefit would be forfeited. In addition, we assumed the ERP Benefit Equalization Plan for Salaried
Employees (ERP-BEP). As of December 31, 2008, the aggregate balances in the ERP-BEP accounts of Mr. Henderson, Mr. Young and

Mr. Cyprus were $73,337, $34,219 and $16,087.
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2009 Compensation Committee

The members of the 2009 Compensation Committee are Patricia F. Russo (Chair), David Bonderman, Robert D. Krebs, and Edward E.
Whitacre, Jr.

2009 Certain Relationships

We have adopted written policies and procedures for reviewing and approving transactions we enter into with our related persons, including
directors, executive officers and holders of at least 5% of our outstanding common stock, and their immediate family members or affiliates that
are identical to those that were in effect in 2008.

2009 Director Independence

For as long as the Stockholders Agreement is in effect, at least two-thirds of the directors must be determined by the Board of Directors to be
independent within the meaning of Rule 303A.02 of the NYSE Listed Company Manual.

Our Board s Directors and Corporate Governance Committee assesses the independence of each director and individual nominated for election to
the Board and makes recommendations to the Board as to his or her independence using the criteria in the Board s Corporate Governance
Guidelines. As part of this analysis, the Committee must review and conclude whether each director who is not currently our employee (1)
satisfies the quantitative independence criteria in Section 2.10 of our Bylaws and (2) is free from any qualitative relationship that would interfere
with the exercise of independent judgment.

Section 2.10 of the Bylaws incorporates, by reference, the independence criteria of the SEC and NYSE; and the Corporate Governance
Guidelines set forth our standards for director independence, which include all the SEC and NYSE requirements. Our Corporate Governance
Guidelines provide that an independent director must satisfy all of the following criteria:

During the past three years, we have not employed the director, and have not employed (except in a non-executive capacity) any of
his or her immediate family members.

During the past three years, the director has not received during any twelve-month period within the last three years, more than
$120,000 in direct compensation from us other than director fees or other forms of deferred compensation. No immediate family
members of the director have received any compensation other than for employment in a non-executive capacity.

(a) The director or an immediate family member is not a current partner of a firm that is our internal or external auditor; (b) the
director is not an employee of such a firm; (c) the director does not have an immediate family member who is a current employee of
such a firm and personally works on our audit; or (d) the director or an immediate family member was not within the last three years
a partner or employee of such a firm and personally worked on our audit within that time.

During the past three years, neither the director nor any of his or her immediate family members has been part of an interlocking
directorate in which one of our executive officers serves on the compensation committee (or its equivalent) of another company that
employs the director.

During the past three years, neither the director nor any of his or her immediate family members has been employed (except in a
non-executive capacity) by one of our significant suppliers or customers or any affiliate of such supplier or customer. For the
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purposes of this standard, a supplier or customer is considered significant if its sales to, or purchases from, us represent the greater of
$1 million or 2% of our or the supplier s or customer s consolidated gross revenues.

During the past three years, neither the director nor any of his or her immediate family members has been associated with a
charitable organization that received contributions from us (including the GM Foundation) that exceeded the greater of $1 million or
2% of the organization s annual total revenues including contributions; or that were otherwise of an amount or nature that impeded
the exercise of the director s independent judgment.
In addition to satisfying all of the foregoing requirements, a director or nominee may not be considered independent if he or she has, in the
judgment of the Board of Directors, any other material relationship with us, other than serving as a director.

In determining if other relationships between our directors and us would interfere with the exercise of independent judgment, the Board of
Directors considers the nature of the relationship between our director and the supplier or customer. If our director serves on the board of the
other company but is not an employee, the relationship is not deemed to interfere with the exercise of independent judgment unless the
company s sales to, or purchases from, us exceed 5% of the annual revenue of either company.

In light of the recent formation of the Company, the recent completion of the 363 Sale, the recent designation of each of the directors to the
Board of Directors and the private nature of the Company, the Board of Directors has not completed its analysis of director independence at the
time of this filing.

We will provide a copy of our Bylaws and Corporate Governance Guidelines without charge upon request to the Corporate Secretary, General
Motors Company, Mail Code 482-C38-B71, 300 Renaissance Center, P. O. Box 300, Detroit, MI 48265-3000.

2009 Non-Employee Director Compensation

Each member of the board who is not an employee of General Motors Company will be paid, in cash, an annual retainer of $200,000 for service
on the board and, if applicable, one or more of the following annual retainers: (1) $10,000 for service as chair of any board committee;

(2) $20,000 for service on the audit committee of the board; and (3) $150,000 for service as the Chairman of the board. In addition, until
August 1, 2009, the members of the board may be reimbursed for taxes related to income imputed to them for the use of company cars provided
to non-employee directors.

AS OF AUGUST 7, 2009, THE EQUITY COMPENSATION PLANS, CORPORATE AIRCRAFT PROGRAM, AND
NON-QUALIFIED DEFERRED COMPENSATION PLAN ARE NOT AVAILABLE TO OUR EXECUTIVES. THE FOLLOWING
HISTORICAL INFORMATION IS INCLUDED SOLELY FOR THE PURPOSE OF PROVIDING A FRAMEWORK FOR THE
COMPENSATION AND BENEFITS PROVIDED TO THE NAMED EXECUTIVE OFFICERS DURING 2008.

PRIOR TO DECEMBER 31, 2008, ALL STOCK AND OPTION AWARDS WERE GRANTED IN OR BASED UPON THE
COMMON STOCK OF GENERAL MOTORS CORPORATION (NOW MOTORS LIQUIDATION). OUR MANAGEMENT
CONTINUES TO REMIND INVESTORS OF OUR STRONG BELIEF THAT THERE WILL BE NO VALUE FOR THE COMMON
STOCKHOLDERS IN THE BANKRUPTCY LIQUIDATION PROCESS, EVEN UNDER THE MOST OPTIMISTIC OF
SCENARIOS. IN THIS CASE, THE STOCK AND OPTION AWARDS WILL HAVE NO VALUE.

2008 COMPENSATION DISCUSSION AND ANALYSIS

The following is a discussion of our executive compensation programs and analysis of the compensation decisions affecting MLC s Named
Executive Officers during fiscal year 2008. This information, which supports and describes the compensation information in the tables that
follow, was previously filed under cover of Form 10-K by General Motors Corporation (now Motors Liquidation Corporation) on March 5,
2009.

2008 Executive Compensation Committee Process and Objectives

The Executive Compensation Committee ensured that our compensation policies and practices support the successful recruitment, development,
and retention of executive talent. The Committee reviewed and approved corporate goals and objectives related to compensation for the CEO
and senior executives, including our senior leadership group. It also approved benefit and incentive compensation plans of the Corporation and
its major subsidiaries that affect employees subject to its review. The members of the Committee were not eligible to participate in any of the
compensation plans or programs it administered.

The Committee had the authority under its charter to engage the services of outside advisors. In accordance with this authority, in 2008 the
Committee engaged an outside executive compensation consulting firm, Mercer, and independent outside counsel, Davis Polk & Wardwell, both
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of whom reported directly to the Committee. All work performed by the external advisors was overseen by the Committee. In addition, the
Corporations Global Compensation group worked with these external advisors to ensure that the information, analysis and recommendations put
forth to the Committee provide a thorough and objective basis for decision making and reflect internal pay equity considerations. During
Committee meetings, our outside advisors participated in discussions to help ensure Committee members had a thorough understanding of the
issues under consideration. External advisors may also have been asked during Committee meetings to provide additional materials or analysis

to further clarify issues being discussed.

The Executive Compensation Committee invited members of management to its meetings and such other persons as it deemed appropriate in
order to carry out its duties and responsibilities. In 2008, the Vice President, Global Human Resources, attended all eight committee meetings as
did the Executive Director of our Global Compensation and Corporate Governance group in his capacity as Secretary to the Committee. Our
former Chairman and CEO, G.R. Wagoner, Jr., was invited to participate in a portion of all meetings. External advisors to the Committee from
Mercer and Davis Polk & Wardwell also participated in these meetings.

The Executive Compensation Committee also met in executive session without members of management, as needed. Executive sessions may or
may not include participation by the external advisors as deemed necessary or appropriate by the Committee. External advisors also engaged in
discussions with the Committee Chairman and other Committee members without management present as needed throughout the year, to further
ensure an open dialogue between the consultants and the Committee.
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2008 Compensation Committee

The members of the 2008 Compensation Committee were John H. Bryan (Chair), Erskine B. Bowles, Armando M. Codina, George M.C. Fisher,
and Karen Katen. There were no compensation committee interlocks.

Role of Management in Compensation Decisions During 2008

Our former CEO believed compensation plays an important role in aligning and motivating our executive team to achieve key corporate
objectives, and so he played an active role in the development of our compensation plans. Mr. Wagoner relied heavily on the information and
analysis provided for his consideration by our Vice President, Global Human Resources, and our Executive Director of Global Compensation
and Corporate Governance and he reviewed the individual total compensation of our top 300 executives. Our CEO also provided input to the
Committee regarding the compensation of Named Executive Officers reporting to him. A broader group of our leaders participated in the
administration of our compensation programs by developing individual pay recommendations for executives reporting to them within the
funding approved by the Committee. Our Vice President, Global Human Resources, and the Executive Director of Global Compensation and
Corporate Governance oversaw the administration of all executive compensation matters within the framework established by the Committee.
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2008 Compensation and Benefits Programs

AS OF AUGUST 7, 2009, THE EQUITY COMPENSATION PLANS, CORPORATE AIRCRAFT PROGRAM, AND
NON-QUALIFIED DEFERRED COMPENSATION PLAN DESCRIBED BELOW ARE NOT AVAILABLE TO OUR EXECUTIVES.
THE FOLLOWING HISTORICAL INFORMATION REFERS TO COMPENSATION PAID BY AND EQUITY AWARDS OF
MOTORS LIQUIDATION (FORMERLY GENERAL MOTORS CORPORATION) AND IS INCLUDED SOLELY FOR THE
PURPOSE OF PROVIDING A FRAMEWORK FOR THE COMPENSATION AND BENEFITS PROVIDED TO MLC NAMED
EXECUTIVE OFFICERS DURING 2008.

PRIOR TO DECEMBER 31, 2008, ALL STOCK AND OPTION AWARDS WERE GRANTED IN OR BASED UPON THE
COMMON STOCK OF GENERAL MOTORS CORPORATION (NOW MOTORS LIQUIDATION). OUR MANAGEMENT
CONTINUES TO REMIND INVESTORS OF OUR STRONG BELIEF THAT THERE WILL BE NO VALUE FOR THE COMMON
STOCKHOLDERS IN THE BANKRUPTCY LIQUIDATION PROCESS, EVEN UNDER THE MOST OPTIMISTIC OF
SCENARIOS. IN THIS CASE, THE STOCK AND OPTION AWARDS WILL HAVE NO VALUE.

REFERENCES TO THE EXECUTIVE COMPENSATION COMMITTEE AND THEIR POLICIES AND PRACTICES IN THIS
SECTION REFER TO THE MLC COMPENSATION COMMITTEE. IN ADDITION, WE ARE CURRENTLY REEVALUATING
OUR POLICIES TO ENSURE THAT THEY WILL BE CONSISTENT WITH THE PROVISIONS OF THE UST LOAN
AGREEMENT AND THE INTERIM FINAL RULE.

THE FOLLOWING INFORMATTI N PAGES 43 THR H 71. EXCEPT FOR THE BOLD LA AGE ON PAGES 54, 58
AND 60. IS HISTORICAL AND WAS PREVI LY FILED UNDER COVER OF FORM 10-K BY GENERAL MOTOR
RPORATION NOW MOTORS LIQUIDATI MPANY) ON MARCH S, 2009.

We use base salary and a variety of short-term incentives, long-term incentives, benefits, and perquisites in our executive compensation
program. The following chart provides an overview of our compensation and benefits programs in which our Named Executive Officers
participate, and why these particular elements were included. The compensation plans described below are global programs and benefit plan
descriptions are based on U.S. programs.

Program Description Eligibility Purpose

Annual Cash Compensation
Base Salary Salary is based on market pay levels, scope and All employees Competitive compensation

complexity of positions, individual job performance,  globally
and leadership succession plans. Generally not
adjusted annually for Named Executive Officers

Retention

General Motors Annual Cash-based plan rewards employees for All executives Competitive compensation
Incentive Plan (AIP) short-term financial and business performance. Annual globally

target awards are 