










































































































































































































































































































































































UP-9

Workers Compensation

150

4
A5_|”"0q 3 e A‘_:,u.h.n

General Motors Corporation
Employee Benefits and
Human Resources Operations
Mail Code 482-C26-A68

300 Renaissance Center
Detroit, Michigan 48265-3000
USA

Fax # (313) 665-6728



%

MEMORANDUM OF UNDERSTANDING
RE: ENTRY LEVEL WAGE & BENEFIT AGREEMENT

May 17, 2009

During these negotiations, the parties discussed the need to establish competitive levels
of compensation. As a result, the parties agreed to the following modifications to the
Memorandum of Understanding - Entry Level Wage & Benefit Agreement of the 2007
GM/UAW National Agreement:

e All new production employees hired through the September 14, 2015 expiration
of the 2011 GM/UAW National Agreement will be classified as entry level
employees and subject to the provisions of the Entry Level Wage & Benefit
Agreement

e There will be no limit on the number of entry level employees that may be hired
prior to September 14, 2015

e Upon the expiration of the 2011 GM/UAW National Agréement, the parties will
mutually agree to a hiring limit that is based on the entry level percentage as of
September 14, 2015, but no more than 25% and no less than 20% of the total GM-
UAW hourly population

e The “Production” and “Starting” wage rates are frozen at current levels, and
provisions for future Wage Formula Increases are suspended for the duration of
the 2007 GM/UAW National Agreement. However, new hires will continue to
progress from the established starting rates to the full production rate consistent
with the MOU’s provisions regarding wages.

e Also noted was the agreement reached during previous negotiations that
suspended Performance Bonus payments for entry level employees

The aforementioned changes are specific to the wage provisions of the Entry Level Wage
& Benefit Agreement. Other portions of that agreement (e.g. Benefits) remain subject to
further discussion by the parties and amendment during these negotiations.

For the International Union, UAW: For General Motors Co 1on:
Jg‘“’? ﬁ 2 @CTA/\/
\Vj
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MEMORANDUM Of UNDERSTANDING
UAW-GM ENTRY LEVEL WAGE & BENEFIT AGREEMENT

In accordance with and as part of the 2007 UAW-GM
National Agreement and the subsequent 2009
Addendum between International Union, UAW
(hereinafter referred to as UAW) and General Motors
Corporation (hereinafter referred to as GM), the UAW
and GM agree as follows regarding wage and benefit
levels and other matters applicable to certain employees
hired after the effective date of the 2007 UAW-GM
National Agreement. Except as otherwise specified in
this Memorandum, employees hired after the effective
date of this Memorandum will be covered in all
respects by the UAW-GM 2007 National Agreement.

Notwithstanding the foregoing, or anything else to the
contrary, Article 2 of this Memorandum applies to all
UAW-represented GM facilities covered by the 2007

UAW-GM National Agreement.

Article 1

Applicability

The terms of this Memorandum apply to all entry level
employees at all GM facilities covered by the UAW-

GM National Agreement. “Entrylevel-employees™
means-All production regularemployees hired during
the remaining term of the 2007 GM-UAW National
Agreement and through the term of the 2011 GM-UAW
National Agreement will be classified as “entry level
employees.” No limit will be placed on the number of
entry level employees that may be hired prior to
September 14, 2015. Upon expiration of the 2011 GM-
UAW National Agreement, the parties will mutually
agree to a hiring limit based on the entry level
percentage as of September 14, 2015. However, the

cap can be no more than 25% and no less than 20% of
the total GM-UAW hourly population. Should the
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number of entry level employees exceed the mutually
agreed upon percentage above, the national parties will
determine a process for the orderly transition of the

appropriate number of entry level employees to non-
entry level status.en-or-afterthe-date-ef-this

Memeorandum-into-the-non-core-work-functions

Seniority and Transfers

Employees hired under this Memorandum will be
eligible to transfer within the classifications covered by
this Memorandum in accordance with applicable
National or Local Agreement provisions, and may
apply and be transferred, if qualified, to the skilled
trades, apprentice or EIT classifications.
Notwithstanding any such transfer, these employees
will continue to be covered by this Memorandum.

Wages and Classification Groupings

There are three (3) production wage rates and
corresponding classification groupings set forth in
Attachment A to this Memorandum. Disputes over the
placement of any remaining classifications into these
classification groupings that are not resolved by the
local parties will be referred to the National Parties.

Employees covered by this Memorandum will receive
the following rates of pay:

Group A GroupB GroupC

Production Rates -  $46-23—$15-:30——$14-50

$17.26  $16.28 $15.43
Starting Rates - $14-61—$14-00—$14-00
$15.53 $14.65 $14.00

melwba_109 -2-



Elig ibilitDate Asmount

1. Wages

a. Production Employee New Hire Rates

For all production employees hired after the
Effective Date of this Memorandum, new hire rates
shall be established at the greater of (a) $14.00 per
hour, or (b) 90% of the prevailing-Production Rate for
the respective classification. Employees hired at the
90% level will receive four wage progression increases,
one every 26 weeks in an amount equal to 2.5% of the
then-prevailing Production Rate, until reaching the
Production Rate for the relevant classification over the
course of 104 weeks. Employees hired at the $14.00
rate will receive four wage progression increases, one
every 26 weeks, in the amount necessary to achieve the
then-prevailing Production Rate over the course of 104
weeks in four proportional increases. These
proportional increases shall be equal to the difference
between the then—prevailing Production Rate for the
classification and the employee’s then-current rate
multiplied by 25% for the first progression increase;
33% for the second; 50% for the third; and 100% for
the fourth and final progression increase. Al-rew-hires

will-alse-receive-the-wage-inereases-deseribed-in

|54
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b. Wage-FermulaInereases Skilled Trades Employee
Rates

melwba_l09



The wvage rates for skilled trades employees provided in the
UAW-GM National Agreement will continue to cover
skilled trades employees, including journeymen/women
hired after the Effective Date, new apprentices hired
directly into an apprentice classification after the Effective
Date, and production employees hired under this

Mem orandum who are subsequently promoted to a
journeyman/woman classification, transferred to EIT or
EITS status, or indentured as an apprentice.

Vaca tion Entitlement
The maximum annual vacation entitlement for

employees covered by this Memorandum shall be 160
hours.

Memorandum of Joint Activities and Legal Services

The funding provisions of Section III, subsections A
and B of the Memorandum of Understanding — Joint
Activities and Item 19 (Contract Settlement Agreement)
of the UAW-GM National Agreement will continue to
be applicable for entry level employees covered by this
Memorandum. Such employees will be covered by the
Training Program, Health & Safety Program, Quality
Network Program, the administration of the Dependent
Care Spending Plan, specific Work/Family Programs,
i.e. the Diversity Program, Employee Assistance
Program, Critical Incident Intervention Program, and
the Workplace Violence Initiatives Program. These
programs, services and related activities will continue
to be jointly administered, developed and implemented.
In addition, entry level employees covered by this
Memorandum will be included within the scope of
Exhibit I - Group Legal Services Plan.
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Document 129 — Retiree Tuition Assistance Plan,
Document 130 - UAW-GM Scholarship Program for
Dependent Children, the Tuition Assistance Program,
Pre-and Post-Retirement programs, the National Paid
Educational Leave Program, Child and Elder Care
referral services, the Homework Hotline, and any
subsidy for any child care center usage will not be
provided for employees covered by this Memorandum.

Such programs or services will be offered if the parties
are able to develop a process for making such programs
or services available to employees covered by this
Memorandum on a space-available basis without cost.

Document 38 — Orientation Program

The National New Hire Orientation Program developed
by the Center for Human Resources will be modified to
incorporate a thorough understanding of the industry’s
need to transform to meet the challenges of the
marketplace. The program will include the role of the
parties in preserving jobs while still maintaining the
core values historically provided in the parties’
bargaining agreements.

Benefit Plans

Except as set forth in this Memorandum or Attachment
B, employees covered by this Memorandum will be
covered by the benefit plans set forth in the UAW-GM
National Agreement.

Appendix K

Appendix K is not applicable to employees covered by
this Memorandum.

Article 2
Scope

Except as specifically provided in this Memorandum,
all provisions of the 2007 UAW-GM National
Agreement, Agreements and understandings and local
agreements existing as of the Effective Date shall apply
to employees covered by this Memorandum.

.ny future changes to the UAW-GM National
Agreement, Agreements or understandings will apply to

melwba_l09 -6- I 5 7
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employees covered by this Memorandum only by
express agreement between the National Parties.

Compliance - Dispute Resolution

Disputes, local and national, involving the application
or interpretation of this Memorandum, including but not
limited to the commitments set forth in Article 1 above,
will be reviewed by a Joint Committee consisting of
three (3) members appointed by the UAW Vice
President and Director of the General Motors
Department and three (3) members appointed by the
Vice President, Labor Relations, General Motors
Corporation.

The Joint Committee shall meet at least quarterly. GM
and the UAW shall advise the Joint Committee at each
meeting of any issues surrounding the administration
and implementation of this Memorandum. GM will
provide information as necessary on any issues raised
for discussion or resolution. The parties commit to the
thorough investigation of and the prompt resolution of
all issues discussed relative to this Memorandum.

The Joint Committee will have full authority to settle
all matters that are properly before it, recognizing that
disputes governed by appeal procedures of the
respective Benefit Plans, and other issues consistent
with applicable law, may be outside the scope of the
Committee’s authority. If the Joint Committee is
unable to resolve a matter properly before it, the matter
will be referred directly to arbitration, using the
arbitration provisions, including the restrictions on the
powers of the Umpire, contained in the UAW-GM
National Agreement. Such matters will immediately
move to the top of the arbitration docket.

melwba_l09 -7-



Attachment A

Agreement Wage Structure

A B C
Highest Rates Medium Rates Minimum Rates
Machining (PT) Sub Assembly Truck Driver
- Camshafts Inspection Material Handling
- Connecting Rods  Non Core Stampings  Unitizing
Others Non Core Blanks Warehousing
Others Kitting
Sequencing
Repacking
Others

154
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MEMORANDUM OF UNDERSTANDING
2009 SPECIAL ATTRITION PROGRAM

'l'his_"'l\llemorandum of -Understanding governs the 2009 Special Attrition Program

1 The Corporatlon and lntema'aonal Unlon UAW wrll jointly develOp a
| oommumcatron plan desrgned to explaln to employees thelr options agreed toi in. ‘
thls Memorandum This 2009 Specral Attntron Program will be presented to all |
UAW represented employees at all Assembly Stamping, Powerlram
Engineering and PPO facrlltles s well as selected SPO facillies no later than
February 6, 2009 | |

A .2 ' Employee; .as of the date of thlsMernorandumwrll be given the Opportumty o
to desrgnate their choroe within 45 mlendar days from the date of the roli-out by :
selecting from the following optlons Ellglblllty for any option that includes
-re'arement is subject to the eligibility requirements f°r.~_tl’1at retirement.

a Retlre effeotlve April 1, 2009 under the-Normal or Voluntary provisions of -
the 2007 GM-UAW Pension Plan. Employees will receive a $25,000
- vehicle vouchér and $20,000 cash payment (less applicable taxes). The- ..
vehicle voucher will be valid for a period of 18 months and is uansfen-aua _
foa maxrmum of one individual. . _ -

b. Retire effective April 1, 2009 as a Mutually Satrsfaolory Retirement- under
: . the provisions of the 2007 GM-UAW Pension Plan at age 55 but not 65
... with 10 or more years of credited service (at age 50 for employees laid off
on or after October 1, 1984 as a resuit of a plant closing where no other
General Motors plants are in the same geographical area).

"¢, Voluntarily Quit General Motors effective April 1, 2008, Employees will
receive a $25,000 vehicle voucher and $20,000 cash payment (less
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applicable taxes). The vehicle voucher will be valid for a period of 18
_months and is transferrable to a maximum of one individual. .

. 3, Foronly those employees who are not ellglble to retlne under the Normal or

.Voluntary prov:s:ons of the 2007 GM—UAW Pensnon Plan effective ort April 1,
2009 but who later w:ll first beoome eligible between April 1 and December 31,
2009, such employees may also elect the Nonnal or Voluntary Retirement optlon

and lmmedlately retire on the fi rst day of the month followmg their ehglblllty for
retlremerlt. :

4. Itis understood that those GM-UAW Plant employees who have- elecbed
to: (i) retire under optlon (a); (i) retlre asa Mutually Satlsfactory Retlrement
under optnon (b) (m) voluntan‘ly quit under option (c); or. (iv) elected to not
respond or fail to tlmely respond wull not be elrgnble to exercise any other rights.

. : under this Memorandum. -

5. The vehicle voucher amount and wsh payment are taxable lncome to the
employee receiving the vehlcle voucher and cash payment and are subject to all

" gpplicable taxes (i.e., federal, state, FICA and local).
' Employees must utilize GM Family First (gmfamilyfrst;com) to obtain a veh|cle
voucher authonzatlon number The sale of any. vehlcle voucher authorization.

number via any publlc venue (‘ e., newspaper eBay) i is prohibited.

6. Each employee of GM-UAW Plarits will be required to sign the 2009 Special

1Sy



Attrition Program, GM—UAW_PIaMs Conditions of Participation Release formand - . .

7. The following employees are not ellglble for the Speclal Attrition Program

e Entry Level Employees _
e Employees at-Davison Road, Fiint East and Needmore Road S X

8. Any issues arising dunng the implementatnon of thns 2009 Speclal Attrition
Program w:ll be promptly addressed by the Natlonal Parties. - ..

Whereas, the parties hereto have 'oaused, therr names to be duly subsoribed by
_ iheir duly authorized officers and repre_seg_tatiy_es this 2nd day of February 2009

INTERNATIONAL UNION, UAWW - GENERAL MOTORS CORPORATION .-

WA XA A
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MEMORANDUM OF UNDERSTANDING
2009 SPECIAL ATTRITION PROGRAM
Phase Il

This Memorandum of Understanding governs the 2009 Special Attrition Program,

Phase Il.

1. The Corporation and International Union, UAW will jointly develop a
communication plan designed to explain to employees their options agreed to
in this Memorandum. This 2009 Special Attrition Program will be presented
to all UAW represented employees at all Assembly, Stamping, Powertrain,
Engineering, SPO and PPO facilities (with the exception of three locations
noted below), no later than June 9, 2009. A maximum of 16,000 employees
Corporate-wide will be eligible to participate in this program. In the event the
requests to participate in the Program exceed the cap, employees from
closed plants will have first priority followed by highest corporate seniority

employees at all other plants.

2. Employees as of the date of this Memorandum will be given the opportunity
to designate their choice within 45 calendar days from the date of the roll-out
by selecting from the following options. Eligibility for any option that includes
retirement is subject to the eligibility requirements for that retirement.

a. Retire effective August 1, 2009 under the Normal or Voluntary provisions
of the 2007 GM-UAW Hourly Pension Plan. Under this option,

2009 SAP_B02

Loan and Security Agreement entered into between GM and the United States Treasury
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employees in production classifications, at the time of their election, will
receive a Twenty Five Thousand Dollar ($25,000) vehicle voucher (less
applicable taxes) and a Twenty Thousand Dollar ($20,000) cash payment
(less applicable taxes). Employees in skilled trades classifications, at the
time of their election, will receive a Twenty Five Thousand Dollar
($25,000) vehicle voucher (less applicable taxes) and a Forty Five
Thousand Dollar ($45,000) cash payment (less applicable taxes). The
vehicle voucher will be valid for a period of 18 months and is
transferrable to a maximum of one individual.

For those employees who are not eligible to retire under the Normal or
Voluntary provisions of the 2007 GM-UAW Hourly Pension Plan effective
August 1, 2009, but who later will first become eligible between
September 1 and December 31, 2009, such employees may also elect
the Normal or Voluntary Retirement option and immediately retire on the
first day of the month following their eligibility for retirement.

b. Retire effective August 1, 2009 under the provisions of the Diana D.
Tremblay letter dated May ___, 2009 regarding Mutually Satisfactory
Retirements (50 years of age with at least 10 years of credited service).

c. Any employee with at least 28 years and less than 30 years of credited
service regardless of age will be eligible for special voluntary placement
in a pre-retirement program under the following terms:

i. Employees electing this pre-retirement program must be eligible no
later than August 1, 2009.

ii. Employees will retire without additional incentives when they first
accrue 30 years of credited service under the provisions of the GM-
UAW Hourly Pension Plan in effect at the time of retirement.

iii. The gross monthly wages while in the program will be:

1. 29 years credited service as of August 1: $2,900

2. 28 years credited service as of August 1: $2,850

Wages will be paid weekly on an hourly basis (2080 hours per year)
and will remain at that rate until 30 years of credited service is
accrued.

d. Voluntarily Quit General Motors effective August 1, 2009 and relinquish
all seniority and rights under GM benefits plans (other than deferred
vested pension benefits).

Under this option, at the time of their election, employees will receive a
Twenty Five Thousand Dollar ($25,000) vehicle voucher (less applicable
taxes) and the following cash payment (less applicable taxes) dependent

2009 SAP_B02

Any agreement regarding these proposals is subject to the terms and required approvals and certifications set forth in the 0
Loan and Security Agreement entered into between GM and the United States Treasury I 9
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on seniority or credited service (whichever is greater) as of the effective
date of the voluntary quit:

i. Lessthan 10 years: $45,000

ii. 10 years or more and less than 20 years: $80,000

iii. 20 or more years: $115,000

The vehicle voucher will be valid for a period of 18 months and is
transferrable to a maximum of one individual.

Employees electing this option will not be eligible for pension
supplements, post-employment life insurance, or post-employment
health care coverage or contributions from GM or from a VEBA that is

intended to be established consistent with other agreements between
GM and the UAW, or any other benefit or compensation from GM.

It is understood that those GM-UAW Plant employees who have elected

to: (i) retire under option (a); (ii) retire as a Mutually Saﬁsfactory Retirement
under option (b); (iii) pre-retire under option (c), (iv) voluntarily quit under option
(d); or (v) elected to not respond or fail to timely respond will not be eligible to
exercise any other rights under this Memorandum or any letter of agreement

referred to above.

The vehicle voucher amount and cash payment are taxable income to the
employee and both are subject to all applicable taxes (i.e., federal, state, FICA
and local). The voucher is taxable upon election of the authorization and the

payment is taxable upon receipt.

' 1%

Any agreement regarding these proposals is subject to the terms and required approvals and certifications set forth in the
Loan and Security Agreement entered into between GM and the United States Treasury
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Employees must utilize GM Family First (gmfamilyfirst.com) to obtain a vehicle
voucher authorization number. The sale of any vehicle voucher authorization

number via any public venue (i.e., newspaper, eBay) is prohibited.

Each employee of GM-UAW Plants will be required to sign the 2009 Special
Attrition Program, GM-UAW Plants Conditions of Participation Release Form and

all other applicable forms when making a selection under this Memorandum.

The parties understand that this Special Attrition Program will pull forward the
normal timetable for attrition and therefore increase the near term annual cost of

the VEBA. The parties agree to address this issue in the VEBA discussions.

The following employees are not eligible for the Special Attrition Program:
e Entry Level Employees

e Employees at Davison Road, Flint East and Needmore Road

Employees who participated in the April 1, 2009 Special Attrition Program and
received a cash payment will receive an additional payment (less applicable
taxes) equal to the net difference between the casly) ments under this

Program and the prior Program effective AK& 1, 2009. Additionally,

employees participating in the April 1, 2009 Special Attrition Program will not be

2009 SAP_B02 M} ﬂ\ {L@

Any agreement regarding these proposals is subject to the terms and required approvals and certifications set forth in the
Loan and Security Agreement entered into between GM and the United States Treasury
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eligible for this 2009 Phase |l Pre-Retirement Program or to change their SAP

option.

Any issues arising during the implementation of this 2009 Special Attrition

Program will be promptly addressed by the National Parties.

Whereas, the parties hereto have caused their names to g& guly subscribed by

their duly authorized officers and representatives thi& day of ZL’% 20

GENERAL MOTORS CORPORATION

INTERNATJONAL UNION, UAW

2009 SAP_B02

Any agreement regarding these proposals is subject to the terms and required approvals and certifications set forth in the
Loan and Security Agreement entered into between GM and the United States Treasury
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UAW-GM MEMORANDUM OF UNDERSTANDING
APPLICATION OF CORPORATE SENIORITY FOR
CURRENT AND FORMER SATURN EMPLOYEES
MAY 16,2009

During recent discussions concerning the Application of Corporate Seniority relative to all
current and former Saturn employees, the parties agreed that the following terms and conditions
will apply:

1)  All current and former Saturn production or skilled trades employees will have their Plant
Seniority Date or Date of Entry established pursuant to the terms and conditions of
Appendix A — Memorandum of Understanding Employee Placement of the September 26,
2007 Agreement between General Motors Corporation and the UAW, as if they had never
broken seniority when transferring between General Motors and the former Saturn
Corporation.

2) No provisions of any Local Agreement may supersede or conflict with the application and
implementation of this Memorandum of Understanding.

3) The implementation of the terms and conditions of this Memorandum will not be the -
foundation for any prior or future claims by any current or former employee.

4)  The Spring Hill Operations will implement this change by August 1, 2009. The parties
recognize that adjustments to the seniority dates of employees transferred to other locations
within General Motors may require additional time to complete, but will be done as
expeditiously as possible.

i

ational Union, UAW: Eor, General Mot(?mxationz

v
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VEBA ADDENDUM






VEBA Note and Equity Terms
May 24, 2009

Following is a summary of the proposed principal terms for the transactions related to the restructuring of
the obligations of General Motors Corporation (“GM”) to the Voluntary Employee Beneficiary
Association (“New VEBA”) in connection with GM’s efforts to effect a restructuring with the support of
the United States Department of the Treasury (“UST”). No obligation or right on the part of any party
hereto will arise as a result of this term sheet unless and until the Parties execute definitive agreements,
and then such rights and obligations will be governed by the terms and conditions of such definitive

agreements.

Proposed Terms

2009 Health Care
Expense

GM to continue retiree medical benefits with respect to claims incurred on
or prior to December 31, 2009 and the New VEBA will be responsible for
claims incurred after December 31, 2009, in accordance with the existing
Settlement Agreement.

Beginning with claims incurred on and after the later of (a) July 1, 2009, or
(b) receipt of necessary court approval, the plan administered by GM shall
be amended to reflect the changes set out in Exhibit A hereto.

Existing Internal VEBA
Assets

Existing Internal VEBA assets (which at March 31, 2009 had a balance of
approximately $9.4 billion) will continue to be held and invested, and will
be turned over to the New VEBA, in accordance with the terms of the
existing Settlement Agreement. Changes in asset values of the Existing
Internal VEBA from March 31, 2009 through December 31, 2009 shall
have no impact on any terms of the VEBA Note, Equity or Perpetual
Preference Equity. New VEBA will be responsible for claims incurred
after December 31, 2009, in accordance with the existing Settlement
Agreement.

New VEBA Note
Principal Amount

$2.5 billion

New VEBA Note
Payment Term

Fixed payments in cash on July 15 of each of the following years:

Year Amount

2013 $1,384 million
2015 $1,384 million
2017 $1,384 million

Other New VEBA Note
Terms

Transferable at any time in whole or in part; demand, shelf, and piggyback
registration rights no less favorable than those of any debt issued to the
UST.

Pari passu with any debt issued to the UST in the restructuring (“UST
Note”); subordinate to any exit financing including UST delayed draw
term loan, revolver or any other third party exit financing entered into with
the consent of UST (“Exit Financing”).

Other note terms, including security interests, if applicable, to be no less
favorable than the UST Note or any other debt issued in the transaction,

) b




other than Exit Financing.

Any modifications made by UST to the UST Note will be binding on the
VEBA Note, except for any such modification that makes any change that
extends the maturity date, extends the date of any fixed payment, reduces
the implied interest rate, reduces the amount of principal, changes the
currency of payment, modifies any prepayment right or impairs any.right
to bring suit for payment.

Equity

New VEBA equity will represent 17.5% of common stock, after giving
effect to the equity ownership of UST, other creditors and, if applicable,
existing shareholders; all other equity issuances (including as a result of
warrants issued as part of the transaction) shall dilute all holders ratably.

Tag along, preemptive, reporting, and other rights consistent with
securities of this type.

Equity is transferable, in whole or in part, at any time.

Equity Registration
Rights

New Equity shall have demand, shelf, and piggyback registration rights no
less favorable than the equity issued to the UST or any other party in the
transaction.

In no event shall the New VEBA be entitled to less than three demand and
shelf registrations, with no more than one of each in any 12-month period
(including unlimited takedowns under any shelf registration statement).

Perpetual Preference
Equity

New VEBA will receive a $6.50 billion cumulative perpetual preference
stock with a 9% dividend per annum, payable quarterly in cash.

Each share will have a liquidation preference of $25 per perpetual
preference share.

Callable on terms no less favorable than the preference equity held by the
UST, but in no event callable prior to December 31, 2014. The
redemption price shall be paid in cash.

Junior to all existing and future debt, senior to common stock and all
future preferred stock and pari passu with the preference equity held by the
UST.

Transferable at any time in whole or in part.

Other terms typical for securities of this type, and no less favorable than
those applicable to the preference equity held by the UST or any other
party in the transaction.

Perpetual Preference
Equity Sale Rights

Perpetual Preference Equity shall have demand, shelf, and piggyback
registration rights no less favorable than those of the preference equity
issued to the UST or any other party in the transaction.

Warrants

New VEBA to receive warrants to acquire 2.5% of equity at any time prior
to the expiration date; all other equity issuances (including as a result of
warrants issued as part of the transaction) shall dilute all holders ratably.

2
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Strike price set at $75 billion equity value.
Expiration date at December 31, 2015.

Transferable at any time in whole or in part; registration rights consistent
with those applicable to the common equity held by the New VEBA.

Shall contain other terms typical for securities of this type, including anti-
dilution, reporting, and cashless exercise provisions and other terms
consistent with the UST equity.

Implementation Date

The term Implementation Date as it appears and wherever found in the
Settlement Agreement shall be December 31, 2009 and shall be applied
consistent with the 2009 health care expense understanding referred to
above.

Amendment to Trust
Agreement

The Trust Agreement, as approved by the court as part of the 2008 VEBA
Settlement Agreement, shall be amended to eliminate the January 1, 2012
restriction on benefit modifications by the Committee and the Committee
shall therefore have authority to establish benefit levels with effect from
January 1, 2010.

Governance

New VEBA to have the right to nominate one GM Board member, with
UAW consent. -

New VEBA GM shares to be voted in the same proportion as votes cast by
all stockholders, in accordance with the existing Settlement Agreement.

Pension Plan

No termination or adverse modification of Pension Plans covering UAW-
represented employees and retirees.

Pension Pass Though mechanism from existing Settlement Agreement
eliminated.

Life Insurance and Legal
Services Expense

GM shall continue coverage of retiree life insurance and legal services
benefits, in accordance with 2007 National Agreement.

2009 SAP

With regard to employees who retire under the June / July 2009 SAP
program (excluding buyouts), GM and the UAW will agree on the contract
cost for providing Retiree Medical Benefits by determining the appropriate
average cost per contract for pre-Medicare and Medicare eligible
participants.

On or before January 5, 2010, GM shall pay to the New VEBA such
contract cost, discounted at 9%, times the number of participants in each
such category for the 24 month period following the later of January 1,
2010 and the date of retirement under the SAP.

Milliman and GM representatives will meet as soon as practical to
determine the appropriate cost per person.

Other

Subject to final documentation, ratification, and court approval.

3
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Exhibit A — 2009 Retiree Benefit Modifications

Beginning with claims incurred on the later of (a) July 1, 2009 or (b) receipt of necessary court approvals,
the benefit plan provided by GM for UAW- represented retirees, surviving spouses and their eligible
dependents as amended by the Settlement Agreement approved by the Court July 31, 2008, will be

changed as follows:

Prescription Drug Co-Pays (applicable to all
retirees, surviving spouses and their eligible
dependents).”

Retail (34 day supply)

$10 Generic

$25 Brand (formulary and non-formulary)
$25 Specialty

Mail Order (90 day supply)

$20 Generic

$50 Brand (formulary and non-formulary)
$50 Specialty

Catastrophic Plan for retirees and surviving spouses
(and their eligible dependents) who elect into the
Plan or fail to pay required monthly contributions.

Plan no longer offered.

Impacted retirees, surviving spouses and eligible
dependents will be defaulted into the Traditional
Care Network (TCN) unless “no coverage” is
specifically requested.

Coverage for Erectile Dysfunction (ED)
medications (e.g. Viagra, Cialis, Levitra).”

No longer offered, except in prior authorized cases
of Pulmonary Arterial Hypertension.

Coverage for the Proton Pump Inhibitor drug class
(e.g. omeprazole, Prilosec, Zegerid, Nexium,
Aciphex, Prevacid, Protonix).?

No longer offered, except in prior authorized cases
of Barrett’s Esophagitis and Zoellinger-Ellison
Syndrome.

Vision Program No longer offered.
Dental Program No longer offered.
Emergency Room Co-Pay * $100 (waived if admitted).

Medicare Part B Special Benefit ($76.20 per month
for Medicare-eligible retirees) enrolled in Medicare

No longer offered by health plan.

This benefit is no longer offered by the Health Care
Plan. This modification is not applicable to
approximately 21,500 retirees and surviving
spouses who are currently receiving the benefit and
who retired or began receiving surviving spouse
benefits before October 1979, and whose benefit is
provided through the pension trust. There will be
no change in these payments from the pension trust
for the retirees described in the preceding sentence.

“Protected Retirees” who meet the provisions of

Monthly contribution requirement of $11 (flat rate

el




the Affordability Test (less than $8,000 annual
pension and monthly basic benefit rate of less than
$33.33).°

regardless of family status).

In all other respects, the same administrative
provisions and plan design requirements applicable
to all other General retirees shall apply.

Monthly Contribution Requirements (General
Retirees)®

No change (currently $11/single and $23/family).

Deductible, Co-Pay and out-of-pocket (OOP)
Requirements (General Retirees)

No changes
e Deductible: $164 single/$328 family
e Co-insurance: 10% in network 30% out of
network
e OOP Max: $273 single in network $546
family in network

Implementation

The parties will work together to effect a mutually-
agreed transition and implementation as soon as
practicable. GM and the UAW will mutually agree
upon communications.

Dependents Eligibility — Retirees

Effective upon receipt of necessary court approvals,
no new Principally Supported Children or
Sponsored Dependents will be enrolled pursuant to
the provisions the Plan.

Effective the later of (a) October 1, 2009 or (b)
receipt of necessary court approvals, coverage will
cease for any child enrolled as a Principally
Supported Child pursuant to the provisions of the
Plan.

Effective the later of (a) October 1, 2009 or (b)
receipt of necessary court approvals, coverage will
cease for any dependent of an enrollee who is
enrolled as a Sponsored Dependent.

a Modifications also to be comprehended in the HMO plan designs.
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