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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 registrant 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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ITEM 8.01[image: ]	Other Events

On March 28, 2017, General Motors Company (“GM”) issued a press release and posted an investor presentation regarding the recent announcement about GM made by Greenlight Capital L.P. The press release is attached hereto as Exhibit 99.1, and the investor presentation is attached hereto as Exhibit 99.2.

Important Additional Information Regarding Proxy Solicitation

General Motors Company (“GM”) intends to file a proxy statement and associated white proxy card with the U.S. Securities and Exchange Commission (the “SEC”) in connection with the solicitation of proxies for GM’s 2017 Annual Meeting (the “Proxy Statement”). GM, its directors and certain of its executive officers will be participants in the solicitation of proxies from shareholders in respect of the 2017 Annual Meeting. Information regarding the names of GM’s directors and executive officers and their respective interests in GM by security holdings or otherwise is set forth in GM’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016, filed with the SEC on February 7, 2017, GM’s proxy statement for the 2016 Annual Meeting of Shareholders, filed with the SEC on April 22, 2016 and GM’s Form 8-K filed with the SEC on December 19, 2016. To the extent holdings of such participants in GM’s securities are not reported, or have changed since the amounts described, in the 2016 proxy statement, such changes have been reflected on Initial Statements of Beneficial Ownership on Form 3 or Statements of Change in Ownership on Form 4 filed with the SEC. Details concerning the nominees of GM’s Board of Directors for election at the 2017 Annual Meeting will be included in the Proxy Statement. BEFORE MAKING ANY VOTING DECISION, INVESTORS AND SHAREHOLDERS OF THE COMPANY ARE URGED TO READ ALL RELEVANT DOCUMENTS FILED WITH OR FURNISHED TO THE SEC, INCLUDING THE COMPANY’S DEFINITIVE PROXY STATEMENT AND ANY SUPPLEMENTS THERETO, BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. Investors and shareholders will be able to obtain a copy of the definitive Proxy Statement and other relevant documents filed by GM free of charge from the SEC’s website, www.sec.gov. GM’s shareholders will also be able to obtain, without charge, a copy of the definitive Proxy Statement and other relevant filed documents by directing a request by mail to GM Stockholder Services at General Motors Company, Mail Code 482-C25-A36, 300 Renaissance Center, P.O. Box 300, Detroit, Michigan 48265-3000 or at stockholder.services@gm.com or from the investor relations section of GM’s website, http://www.gm.com/investor.

ITEM 9.01	Financial Statements and Exhibits

(d) Exhibits. The following exhibits are provided as part of this Form 8-K.
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	Exhibit 99.1
	Press Release Regarding Greenlight Capital Proposal, dated March 28, 2017.

	Exhibit 99.2
	Investor Presentation Regarding Greenlight Capital Proposal, dated March 28, 2017.
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Exhibit 99.1
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News
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For Immediate Release: Tuesday, March 28, 2017

GM Statement Regarding Shareholder Proposal and Slate from Greenlight Capital

· GM’s Board and management executing transformational plan that is delivering shareholder value

· Greenlight’s proposal to eliminate GM’s common dividend to fund separate dividend on an unprecedented security creates unacceptable risks and is not in best interests of shareholders

· GM expects to return approximately $7 billion in cash to shareholders in 2017, bringing total cash returns to shareholders to approximately $25 billion since 2012

DETROIT – General Motors Co. (NYSE: GM) confirmed today that its Board of Directors and management team have thoroughly analyzed and rejected a non-binding proposal that Greenlight Capital intends to submit for a vote at GM’s 2017 annual meeting of shareholders. The proposal relates to eliminating the dividend on the existing GM common stock and distributing an unprecedented new dividend-focused security (“dividend security”), thereby creating a dual-class common stock structure. In connection with its proposal, Greenlight has also nominated a slate of four candidates for election to GM’s Board of Directors.

GM values the views of its owners, and has engaged directly with Greenlight on numerous occasions during the past seven months, including a meeting between Greenlight and members of the company’s Board. After careful due diligence, including consultation with the rating agencies and independent analysis from three top-tier investment banks, the Board and management are confident that eliminating the dividend on the existing GM common stock and distributing the proposed new “dividend security” creates an unacceptable level of risk and would not serve the best interests of GM shareholders.

These risks include:

· The loss of GM’s investment grade credit rating;

· Unknown and uncertain market demand and liquidity for the proposed securities, resulting in depressed pricing and selling pressure;

· Unproven and entirely speculative valuation impact; and

· Material governance challenges arising from two classes of stock with divergent objectives.

“GM’s Board and management are fundamentally transforming our company by executing a plan that is delivering record financial and operating results and returning significant capital to our shareholders,” said Mary Barra, GM chairman and CEO. “For seven months, we’ve extensively reviewed the proposed dual-class structure, as well as other capital allocation strategies, and concluded that continuing to execute our strategy and adhering to our current disciplined capital allocation framework is the best path to deliver increased value.

“Our Board and management remain laser focused on advancing our progress and creating value for our owners by enhancing our portfolio and our operations, leading the future of personal mobility and driving strong performance. In contrast, the proposed structure creates an unacceptable level of risk for our company and its shareholders,” concluded Barra.[image: ]

The Board’s conclusions are summarized below and in an investor presentation available at http://media.gm.com/content/dam/Media/gmcom/investor/2017/mar/GM-chart-set.pdf

· As Greenlight has already acknowledged, the proposed dual-class common stock structure would have no positive effect on GM’s underlying business or cash flows, and therefore would not create additional intrinsic value. The proposed dividend security would not help GM sell more cars, drive higher profitability, or generate greater cash flow — nor would it address the fundamental sector factors affecting GM’s stock price.

· GM believes that implementation of the proposed dual-class structure would lead to a loss of the company’s investment grade credit rating.

· A non-investment grade rating would have an approximately $1 billion EBT impact on GM Financial, put $1 billion of profit at risk for the automotive company and necessitate approximately an additional $5-$10 billion of cash on the GM balance sheet.

· It would also limit GM’s financial flexibility and adversely affect the company’s risk profile, including GM’s ability to execute its captive finance strategy, access capital markets efficiently and execute revolver renewals.

· Elimination of the dividend on GM’s existing common stock would likely lead to selling pressure by a significant universe of institutional owners and cause concern and confusion among retail holders, resulting in downward pressure on its share price;

· Distribution of a large volume of an unprecedented security that has no established market depth or liquidity would likely also lead to selling pressure on the proposed “dividend security,” resulting in likely depressed pricing for the new security; and

· The proposed structure could create complex governance challenges, requiring the Board and management to consider and respond to divergent expectations and interests of owners of two distinct classes of stock in GM’s strategic and capital allocation decision making.

GM Recommends Electing Its Strong Slate of Directors

Together with Greenlight’s dual-class common stock proposal, the company also received notice of Greenlight’s intent to nominate a slate of four candidates for election to GM’s Board. GM has a highly experienced Board with relevant expertise and capabilities in key areas that align with the company’s strategic direction. After evaluating Greenlight’s nominees, including the connection between Greenlight’s nominations and its dual-class stock proposal, the Board, on the recommendation of its Governance and Corporate Responsibility Committee, has unanimously determined not to recommend any of Greenlight’s nominees for election to the Board. The Committee’s and Board’s assessment of the nominees’ skills and qualifications followed the process and took into account the considerations described in the “Director Nomination Process” section of the Company’s most recent proxy statement.

Additional Information[image: ]

Overview of Recent Strategic Actions and Results

· Opel/Vauxhall Transaction to Improve Financial Metrics, Allow Greater Share Repurchases – As another major step in its ongoing work to deploy resources to higher-margin, higher-return opportunities, earlier this month, GM announced an agreement to sell GM’s Opel/Vauxhall subsidiary and GM Financial’s European operations to PSA Group. Upon closing, the transaction is expected to immediately improve GM’s EBIT-adjusted, its EBIT-adjusted margins and its adjusted automotive free cash flow, thereby reducing the cash balance requirement under GM’s disciplined capital allocation framework by $2 billion. The company intends to use these funds to accelerate share repurchases, subject to market conditions, increasing its total 2017 cash returns to shareholders to approximately $7 billion, comprising approximately $2 billion of dividends and approximately $5 billion of share repurchases.

· Strong 2017 Outlook – Earlier this year, prior to the Opel/Vauxhall announcement, GM announced that it expects to deliver full-year 2017 EPS-diluted and EPS-diluted-adjusted of $6.00-$6.50; maintain or improve EBIT-adjusted and EBIT-adjusted margins; and generate higher revenues, compared to 2016. GM also indicated that it expects to generate about $15 billion in automotive operating cash flow and about $6 billion in adjusted automotive free cash flow.

· Approximately $25 billion in cash to shareholders – Based on this strong outlook, the GM Board approved an additional $5 billion in common stock repurchases under the company’s existing share repurchase program. The new authorization brings the total share repurchase program to $14 billion since it was announced in March 2015. This increase in stock repurchases serves as further evidence of GM’s commitment to driving shareholder value through strong cash returns to its owners enabled by strong business results. GM expects to return approximately $7 billion in cash to shareholders in 2017, bringing total cash returns to shareholders to approximately $25 billion since 2012. This represents approximately half its current market capitalization and more than 90% of its adjusted automotive free cash flow over the same period.

General Motors Co. (NYSE: GM, TSX: GMM) and its partners produce vehicles in 30 countries, and the company has leadership positions in the world’s largest and fastest-growing automotive markets. GM, its subsidiaries and joint venture entities sell vehicles under the Chevrolet, Cadillac, Baojun, Buick, GMC, Holden, Jiefang, Opel, Vauxhall and Wuling brands. More information on the company and its subsidiaries, including OnStar, a global leader in vehicle safety, security and information services, can be found at http://www.gm.com.

###

CONTACTS:[image: ]

Joanne Krell

Executive Director, Corporate Communications

313-316-0940

joanne.krell@gm.com

David Barnas

Group Manager, Corporate Communications

248-918-8946

david.barnas@gm.com

Forward Looking Statements:

In this press release and in reports we subsequently file and have previously filed with the U.S. Securities and Exchange Commission (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,” “appears,” “approximately,” “believe,” “continue,” “could,” “designed,” “effect,” “estimate,” “evaluate,” “expect,” “forecast,” “goal,” “initiative,” “intend,” “may,” “objective,” “outlook,” “plan,” “potential,” “priorities,” “project,” “pursue,” “seek,” “should,” “target,” “when,” “will,” “would,” or the negative of 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. These factors, which may be revised or supplemented in subsequent reports on SEC Forms 10-Q and 8-K, include among others the following: (1) our ability to deliver new products, services and customer experiences in response to new participants in the automotive industry; (2) our ability to fund and introduce new and improved vehicle models that are able to attract a sufficient number of consumers; (3) the success of our full-size pick-up trucks and SUVs, which may be affected by increases in the price of oil; (4) global automobile market sales volume, which can be volatile; (5) aggressive competition in China; (6) the international scale and footprint of our operations which exposes us to a variety of domestic and foreign political, economic and regulatory risks, including the risk of changes in existing, the adoption of new, or the introduction of novel interpretations of, laws regulations, policies or other activities of governments, agencies and similar organizations particularly laws, regulations and policies relating to free trade agreements, vehicle safety including recalls, and, including such actions that may affect the production, licensing, distribution or sale of our products, the cost thereof or applicable tax rates; (7) our joint ventures, which we cannot operate solely for our benefit and over which we may have limited control; (8) our ability to comply with extensive laws and regulations applicable to our industry, including those regarding fuel economy and emissions; (9) costs and risks associated with litigation and government investigations including the potential imposition of damages, substantial fines, civil lawsuits and criminal penalties, interruptions of business, modification of business practices, equitable remedies and other sanctions against us in connection with various legal proceedings and investigations relating to our various recalls; (10) our ability to comply with the terms of the DPA; (11) our ability to maintain quality control over our vehicles and avoid material vehicle recalls and the cost and effect on our reputation and products; (12) the ability of our suppliers to deliver parts, systems and components without disruption and at such times to allow us to meet production schedules; (13) our dependence on our manufacturing facilities around the world; (14) our highly competitive industry, which is characterized by excess manufacturing capacity and the use of incentives and the introduction of new and improved vehicle models by our competitors; (15) our ability to realize

production efficiencies and to achieve reductions in costs as we implement operating effectiveness initiatives throughout our automotive operations; (16) our ability to successfully restructure our operations in various countries; (17) our ability to manage risks related to security breaches and other disruptions to our vehicles, information technology networks and systems; (18) our continued ability to develop captive financing capability through GM Financial;[image: ]

(19) significant increases in our pension expense or projected pension contributions resulting from changes in the value of plan assets, the discount rate applied to value the pension liabilities or mortality or other assumption changes;

(20) significant changes in economic, political, regulatory environment, market conditions, foreign currency exchange rates or political stability in the countries in which we operate, particularly China, with the effect of competition from new market entrants and in the United Kingdom with passage of a referendum to discontinue membership in the European Union; and (21) risks and uncertainties associated with the consummation of the sale of Opel/Vauxhall to the PSA Group, including satisfaction of the closing conditions.

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.

Important Additional Information Regarding Proxy Solicitation:

General Motors Company (“GM”) intends to file a proxy statement and associated white proxy card with the U.S. Securities and Exchange Commission (the “SEC”) in connection with the solicitation of proxies for GM’s 2017 Annual Meeting (the “Proxy Statement”). GM, its directors and certain of its executive officers will be participants in the solicitation of proxies from shareholders in respect of the 2017 Annual Meeting. Information regarding the names of GM’s directors and executive officers and their respective interests in GM by security holdings or otherwise is set forth in GM’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016, filed with the SEC on February 7, 2017, GM’s proxy statement for the 2016 Annual Meeting of Shareholders, filed with the SEC on April 22, 2016 and GM’s Form 8-K filed with the SEC on December 19, 2016. To the extent holdings of such participants in GM’s securities are not reported, or have changed since the amounts described, in the 2016 proxy statement, such changes have been reflected on Initial Statements of Beneficial Ownership on Form 3 or Statements of Change in Ownership on Form 4 filed with the SEC. Details concerning the nominees of GM’s Board of Directors for election at the 2017 Annual Meeting will be included in the Proxy Statement. BEFORE MAKING ANY VOTING DECISION, INVESTORS AND SHAREHOLDERS OF THE COMPANY ARE URGED TO READ ALL RELEVANT DOCUMENTS FILED WITH OR FURNISHED TO THE SEC, INCLUDING THE COMPANY’S DEFINITIVE PROXY STATEMENT AND ANY SUPPLEMENTS THERETO, BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. Investors and shareholders will be able to obtain a copy of the definitive Proxy Statement and other relevant documents filed by GM free of charge from the SEC’s website, www.sec.gov. GM’s shareholders will also be able to obtain, without charge, a copy of the definitive Proxy Statement and other relevant filed documents by directing a request by mail to GM Stockholder Services at General Motors Company, Mail Code 482-C25-A36, 300 Renaissance Center, P.O. Box 300, Detroit, Michigan 48265-3000 or at stockholder.services@gm.com or from the investor relations section of GM’s website, http://www.gm.com/investor.

Non-GAAP Measures:

See our Form 10-K and Form 10-Q reports filed with the SEC for a description of certain non-GAAP measures used by GM, including EBIT-adjusted, EPS-diluted adjusted, ROIC-adjusted, and adjusted automotive free cash flow, along with a description of various uses for such measures. Our calculation of these non-GAAP measures are set forth within these reports and may not be comparable to similarly titled measures of other companies due to potential differences between companies in the method of calculation. As a result, the use of these non-GAAP measures has limitations and should not be considered superior to, in isolation from, or as a substitute for, related U.S. GAAP measures.

Guidance Reconciliation:[image: ]

	
	
	
	Year Ending
	

	
	
	
	Dec. 31, 2017
	

	Diluted Earnings Per Common Share
	$
	6.00-$6.50
	
	

	Adjustments
	
	—
	

	Tax effect on adjustments
	
	—
	

	EPS-diluted-adj.
	$
	6.00-$6.50
	
	

	($B except where noted)
	
	
	Year Ending
	

	
	
	
	Dec. 31, 2017
	

	Automotive net cash provided by operating activities
	
	~15
	
	

	Less: expected capital expenditures
	
	~(9)
	

	Adj. automotive free cash flow
	
	~6
	
	



Does not consider the potential future impact of adjustments or the effects of the Opel/Vauxhall related transactions described in our Form 8-K dated March 6, 2017

Results may not sum due to rounding
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Exhibit 99.2

GM'’s Response to Greenlight’s Proposal

March 28, 2017
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Any potential retail demand unlikely to offset lack of institutional
demand

Dividend Shares

Fixed Income Investors

Equity identification code
No liquidation preference
Likely not rated by ratings agencies

Capital Appreciation Equity Investors

Investor concerns around auto cycle and industry headwinds not
aligned with growth investor profile

Elimination of dividend will impact pricing and preclude demand
from income oriented investors
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@ Greenlight's Perspective on Value Creation Is Speculative

Greenlight Capital, September 15, 2016

Why Does This Unlock Value

kb theory there is no difference between theory and practice. In
practice thereis. § %

— Yogi Bera

o The new structure does not change ininsic value:

“This is an opinion and it is

not provable”

o It will lower GM's cost of capital and maximize the valuation of its cash flows
o The solution works because the Dividend Shares would trade at a 15-17x P/Yield| — Greenlight Capital, October 5, 2016

compared to the current common stock frading at 5.3x P/E

as acknowledged the value creation from Dividend Shares is unproven

‘Source: Greenlight Capita, “Value Creation Through a New Security: Presentation to G, September 15, 2016; Greenlight Capital,October 5, 2016, due diigence response
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4 Greenlight's Perspective on Value Creation Is Speculative

| ificatic 1
E :‘:(zlandsd Plfg | Distribute unprecedented $25 - $338
| “Just the inverse ! amount of Dividend
| oftheyiel” | Shares, assumed to trade $17 - $22/ share
! I at11.1x-14.3x PIE
| ~Greenlight Capital, | (7 - 9% Yield)
1 March 22,2017 )
FrTETETrY Eliminate dividend on
+ Capital Appreciation Shares $39 - $57B
+ hold current multiple of $26 - $38 / share
5.6x PIE or expands to 8.0x
— Implied GM equity value $65 - $89B

$43 - $60 / share

+$13 - $37B

X
X

No change in GM's intrinsic value

Predicated on significant P/E multiple and
EV/EBITDAP multiple expansion despite no change
in cash flows or business model

Capital Appreciation Shares multiple holds (or
expands) despite elimination of dividend entirely

3 Distribution of $25B - $33B in unprecedented security

that has no established market depth or liquidity

ividen: ares yield expected to be o+
X Dividend Shares yield expected to be 11%

‘Assumes market value as of March 27, 2017, EPS-diutec-adj. of $6 25, $1.52 common dividend per share and 1.58 common shares outstanding
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(® Dividend Shares Create Material Governance Conflicts

+ The interests of holders of Capital Appreciation Shares and Dividend Shares would be at odds
— The Board and management, owing fiduciary duties to holders of both classes, would find itself conflicted on

decisions where the interests of the two classes were at odds
Conflicting Perspectives

Potential Corporate Action Capital Appreciation Shares Dividend Shares
Investment in Growth Positive Negative
Initiate Dividend on Capital Appreciation Shares Positive Negative
Increase Share Repurchases on Capital Appreciation Positive Negative
Shares
Increase Cash Held on Balance Sheet Negative Positive

Dividend Shares would also have a class vote on a change of control, effectively giving the holders of Dividend Shares a
veto on any potential sale of the company

Dividend Shares would result in significant governance complexities and conflicts of interest in

the shareholders of two classes
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Greenlight’s Dividend Shares Proposal Is Not in Shareholders’ Best Interests

+ GM's Board and management continue to take bold, decisive actions that are transforming the Company

Establishing leadership position in technology
Aggressively reshaping company’s portfolio
Three consecutive years of record results, and expected $25B+ of capital returned from 2012 through 2017E

+ GM has engaged directly and in good faith with Greenlight over the past 7 months and given their proposal careful and
thorough consideration

+ The Board's conclusion — Dividend Shares proposal is a speculative financial engineering experiment that will not
deliver the value promised by Greenlight

Does not address the fundamental factors driving GM valuation

Results in a sub-investment grade credit rating

No established market for such securities, and uncertain investor appetite

Value creation unproven

Creates material governance conflicts given shareholders with structurally divergent interests

+ In contrast, GM’s Board and management are effecting real, positive change and putting the company on a path
for sustainable, long-term growth

After due diligence and consideration, GM Board and m gement rejected Greenlight’s proposal,

h is not based on fundamentals and is too risk
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GM Board and Governance Committee Have Evaluated Greenlight's Candidates

+ GM's strategy is to earn customers for life — by leading in technology and innovation, investing in our brands, driving
core efficiencies, and aligning the organization to relentlessly pursue our strategy

» The selection of qualified Board candidates is fundamental to the successful implementation of GM’s strategy

+ The Governance and Corporate Responsibility Committee (“GCRC”) of the Board is responsible for evaluating
candidates and for making recommendations to the Board

+ The GCRC seeks candidates who possess the skills, experience and expertise that will provide effective oversight of
and help drive the Company's strategy

+ The GCRC uses a detailed skills matrix to assess the particular experience, qualifications, and attributes of current
Board members and candidates that would complement or expand that of the current directors, and enhance the
diversity and effectiveness of our Board

« Selected criteria includes: experience in leadership, financial expertise, risk management experience,
understanding of technology and innovation, and knowledge of global government relations, among others

+ After evaluating Greenlight's nominees, including the connection between Greenlight's nominations and its dual-class
stock proposal, the Board, on the recommendation of its GCRC, has determined not to recommend any of Greenlight's
nominees

Board candidates are i proposal, which GM Boa

etheless fairly evaluated these candidates
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GM'’s World-Class Board Has the Right Set of Skills to Drive Shareholder Value

Independent Leadership and Oversight Complementary Mix of Skills

. . & &
v 9 of 11 Directors are independent N S ,n‘"" ei:“’ “b°;$0’ ¢°‘°§
§ £ § & NG
v Average tenure of <5 years vs S&P Average of 8.4 & «\‘:f & {f" f‘;j &
v 3 new independent directors over last 2 years M.Barra (Chr/CEQ) v v 4 4 &
N . T. Sol: (Lead Dir.) v v v v v v

¥ Annual election of all directors e el

J. Ashton v '
v' Proxy access L. Gooden v v v v
v Majority voting with director resignation policy i ’ ’ ’

J. Mendillo v v
v “Overboarding” limits M. Mullen v o v
v Regularly held executive sessions ] : = 2 Ll

P. Russo v 7 v & o
v Director-Shareholder Engagement Policy T. Schoewe P =~ v v &
v Strong Independent Lead Director with clearly C. Stephenson ’ v ai

delineated duties 2016 Voting Results: Average 96% Support

Greenlight candidates were not recommended, after the Board objectively col

factors under the established Board nomination process
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General Motors World-Class Board of Directors (1/2)

Board Member Biographies
Director since 2014/ Chairman since 2016 Director since 2012/ Independent Lead Director since 2016
= Crief Bxccutve Offer (since 2014) = FormerNon-Executive Chairman of GM's Board (201410 2016)
=36 years at GM and having served n various leadership oles,including & Retired Chairman and Chief Executive Offcerof Cummins, a global manufacturer of
—  Executive Vice President, Global Product Development, Purchasing & Supply diesel and natural gas engines and engine-related component products, from 2000
Chain from 2013 10 2014 untl i retirementin 2011
— Senior Vice President, Giobal Product Development, fom 2011 t0 2013
e — Priorto becoming Chairman and GEO, held varius other senior managemen
T — Vice President, Global Human Resources, fom 2009 to 2011 Jhecders . oles, including President and Chief Operating Offcer rom 1995 through 1999
e = In-depth knowledge of the Company and the global automotive industry ndepiidont — Led Cumminsthrough strong financial performance and shareholder returns,
W Under her leadership, GM is working to lead the transformation of personal mobility international growth, and business restructuring over his 40 year career

through advanced lechinologioe Uch s connectity. eleckification. autonomots Extensive experience and insightinto the complexities of managing a major global
L jobal procict ) N ’ i
rong engineering background a ip experionce ingl . . :
developmont onables he 1o provide signficantinait o the oard on one f the Other Publi Directorhips:Lead Directorat 8all Corporaton
most critical and complex parts of GM's business

® Other Public Directorships: General Dynamics (will not stand for re-election in May

Lead Director

_ K

P

(14
Joseph J.

Ashton
Director

2017)
Director since 2014

= Retired Vice President, United Auto
Workers (since 2014)

tor of UAW's Region 9 (Central

NY, NJ, & PA) from 2006 t0 2010 &

assistantdirector from 2003 to 2006

= Played a key role in organizing campaigns
and contract negotiations with major
manufacturing and technology companies.
ina variety of industries, including vehicle
components, defense, aerospace, steel,
and marine products

= Brings knowledge of abor relations matters
‘which is valuable with respect to the
Company's ongoing labor considerations.

= Other Public Company Directorships: None

‘Source: Company website, Public Sources

Linda R
Gooden
Director

Director since 2015

® Retired Executive Vice President,
Information Systems & Global Solutions,
Lockheed Martin Corporation (since 2013)
Brings strong leadership capabilty
demonstrated through various senior
leadership positions at Lockheed

Has significantoperations and strategic
planning expertise and an extensive
background in information technology (‘")
and cybersecurity; her deep knowledge of
T and cybersecurity adds a valuable
perspective to deliberations regarding
GM's IT function, cybersecurity and
various technology systems.

Other Public Company Directorships:
Automatic Data Processing,Inc., The
Home Depot, Inc., and WGL Holdings, Inc
(‘WGL")and Washington Gas Light
Company, a subsidiary of WGL.

14
Joseph

Jimenez
Director

Director since 2015

Chief Executive Officer, Novartis AG (since
2010)

Previously worked as an Advisor to
Blackstone from 2006 to 2007 and in
various leadership positions in Heinz from
1999 to 2006 and ConAgra from 1993 to
1998

Brings significantinterational and
operational leadership, strategic planning,
and business and finance experience
gained through his role as CEO of
Novartis, a complex, global company ina
highly regulated industry, and previously as
President of various operating divisions at
Heinz and ConAgra

Other Public Company

torships: None
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General Motors World-Class Board of Directors (2 / 2)

Board Member Biographies

Jane L.
Mendillo
Director

PatriciaF.
Russo
Director

Director since 2016

= Retired President & Chief Executive Offcer,
Harvard Management Company (since 2014)
— Managed Harvard’s University’s
approximately $37 billionglobal
endowment and related assets
= Previously Chief Investment Officer of
Wellesiey College from 2002 to 2008
= Brings valuable financial perspective and
extensive investment management
experience and has strong senior leadership
and risk management experience, as well as.
capital markets expertise
= Other Public Company Directorships: Lazard
ud

Director since 2009

= Chairman, Hewiett Packard Enterprise
Company (since November 2015)

= Previously served as the Chief Executive
Officer of Alcatel-Lucent from 2006 to 2008

B She has dealt with a wide range of issues,
including mergers and acquisitions,
technology disruptions and business
restructuring, as she led Lucent's recovery.
through a severe industry downturn and later
a merger with Alcatel, a French company

= Other Public Company Directorships: Arconic
Inc...(formerly Alcoa) (Lead Director), Hewett
Packard Enterprise Company (Chairman),
KKR Management LLC (the managing
partner of KR & Co. LP.), and Merck & Co.
Inc.

‘Source: Company website, Public Sources

40

Admiral
Michael G.
Mullen
Director

I“§

Thomas M.
Schoewe
Director

Director since 2013

7th Chairman of the Joint Chiefs of Staff
from 2007 until his refirementin 2011

President of MGM Consulting LLC since
2012

Brings extensive senior leadership.
‘experience gained over his 43-year careerin
the U.S. military as Chairman of the Joint
Chiefs of Staff, the highest.ranking officer in
the US.

Experience inleading change in complex
organizations, risk managementand
technicalinnovation

Other Public Company Directorships: Sprint
Corporation

Director since 2011

 Retired Execuive Vice President & Chief
Financial Officer, Wal-Mart Stores, Inc. (since
2011)

1 Previously served at various leadership
positions for Black & Decker Corp from 1986 to
1989

® Withextensive financial experience acquired

through positions held as chief financial officer
oflarge multinational, consumer-facing

companies, Mr. Schoewe brings financial
‘expertise, corporate leadership, and
operational experience to the Board

8 Other Public Company Directorships: KKR
Management LLC and Northrop Grumman
Corporation

i}

James J.
Mulva
Director

()

Carol M.
Stephenson
Director

Director since 2012

= Retired Chairman & Chief Executive Officer,
ConocoPhilips (since 2012)

= Brings 39 years of experience inthe energy.
industry, firstat Phillips Petroleum Company
and then ConocoPhillips

= Mr. Muiva has giobal strategic manufacturing
expertise and keen risk and safety
management experience allows himto make
a significant contribution to Board
deliberations in these and other important
areas

= Also brings in-depth background in finance.
inlarge, complex public companies

= Other Public Company Directorships:
General Electric Company

Director since 2009

= Retired Dean, Ivey Business School, The
University of Westem Ontario (since 2013)

= Previously served as President and Chief
Executive Officer of Lucent Technologies
Canada from 1999 to 2003

= Provides Board with diverse perspectives
and progressive management expertise in
marketing, operations, strategic planning,
technology development, and financial
management

= Other Public Company Directorships: Ballard
Power Systems, Inc., Intact Financial
Corporation (formerly ING Canada), and
Maple Leaf Foods Inc.
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Forward Looking Statements

In this presentation and in reports we subsequently file and have previously filed 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,” “appears,” “approximately,” believe,” “continue,” ‘could,” “designed,” “effect,” ‘estimate,” “evaluate,” ‘expect,” forecast,”
“goal, " “initiative,” ‘intend,” ‘may,” “objective,” ‘outiook,”‘plan," “potential,”‘priorities,” ‘project,” ‘pursue,” “seek,” ‘should," target,” “when,” “wil," “would," o the negative of 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. These factors, which may be revised or supplementedin subsequent reports
on SEC Forms 10-Q and 8-K, include among others the following: (1) our ability to deliver new products, services and customer experiences in response to new participants in
the automotive industry; (2) our abilly to fund and introduce new and improved vehicle models that are able to attract a sufficient number of consumers; (3) the success of our
tull-size pick-up trucks and SUVs, which may be affected by increases in the price of oil; (4) global automobile market sales volume, which can be volatie; (5) aggressive
competition in China; (6) the international scale and footprint of our operations which exposes us to a variety of domestic and foreign political, economic and regulatory risks,
including the risk of changes in existing, the adoption of new, or the introduction of novelinterpretations of, laws regulations, policies or other activities of governments, agencies
and similar organizations particularly laws, regulations and policies relating to free trade agreements, vehicle safety including recalls, and, including such actions that may affect
the production, licensing, distribution or sale of our products, the cost thereof or applicable tax rates; (7) our joint ventures, which we cannot operate solely for our benefit and
over which we may have limited control; (8) our ability to comply with extensive laws and regulations applicable to our industry, including those regarding fuel economy and
emissions; (9) costs and risks associated with litigation and government investigations including the potential imposition of damages, substantial fines, civillawsuits and criminal
penalties, interruptions of business, modification of business practices, equitable remedies and other sanctions against us in connection with various legal proceedings and
investigations relating to our various recalls; (10) our ability to comply with the terms of the DPA; (11) our abilfy to maintain quality control over our vehicles and avoid material
vehicle recalls and the cost and effect on our reputation and products; (12) the ability of our suppliers to deliver parts, systems and components without disruption and at such
times to allow us to meet production schedules; (13) our dependence on our manufacturing facilties around the world; (14) our highly competitive industry, which is characterized
by excess manufacturing capacity andthe use of incentives and the introduction of new and improved vehicle models by our competitors; (15) our abilfy to realize production
efficiencies and to achieve reductions in costs as we implement operating effectiveness initiatives throughout our automotive operations; (16) our ability to successfully
restructure our operations in various countries; (17) our ability to manage risks related to security breaches and other disruptions to our vehicles, information technology networks
and systems; (18) our continued abilfy to develop captive financing capabiliy through GM Financial; (19) significant increases in our pension expense or projected pension
contributions resulting from changes in the value of plan assets, the discount rate applied to value the pension liabilities or mortality or other assumption changes; (20) significant
changes in economic, political, regulatory environment, market conditions, foreign currency exchange rates or political stabilty in the countries in which we operate, particularly
China, with the effect of competition from new market entrants and in the United Kingdom with passage of a referendum to discontinue membership in the European Union; and
(21) risks and uncertainties associated with the consummation of the sale of Opel/Vauxhallto the PSA Group, including satisfaction of the closing conditions.

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.

Page 23




image44.png
Important Additional Information Regarding Proxy Solicitation

General Motors Company (‘GM’) intends to file a proxy statement and associated white proxy card with the Securities and Exchange Commission (the “SEC’) in
connection with the solicitation of proxies for GM's 2017 Annual Meeting (the *Proxy Statement’). GM, its directors and certain of its executive officers will be
participants in the solicitation of proxies from shareholders in respect of the 2017 Annual Meeting. Information regarding the names of GM's directors and executive
officers and their respective interests in GM by security holdings or otherwise is set forth in GM's Annual Report on Form 10-K for the fiscal year ended December 31,
2016, filed with the SEC on February 7, 2017 and GM’s proxy statement for the 2016 Annual Meeting of Shareholders, filed with the SEC on April 22, 2016 and the
Form 8-K filed with the SEC December 19, 2016. To the extent holdings of such participants in GM'’s securities are not reported, or have changed since the amounts
described, in the 2016 proxy statement, such changes have been reflected on Initial Statements of Beneficial Ownership on Form 3 or Statements of Change in
Ownership on Form 4 fied with the SEC. Details concerning the nominees of GM'’s Board of Directors for election at the 2017 Annual Meeting wil be included in the
Proxy Statement. BEFORE MAKING ANY VOTING DECISION, INVESTORS AND SHAREHOLDERS OF THE COMPANY ARE URGED TO READ ALL RELEVANT
DOCUMENTS FILED WITH OR FURNISHED TO THE SEC, INCLUDING THE COMPANY'S DEFINITIVE PROXY STATEMENT AND ANY SUPPLEMENTS
THERETO, BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. Investors and shareholders will be able to obtain a copy of the definitive proxy statement
and other documents filed by GM free of charge from the SEC's website, www.sec.qov. GM's shareholders wil also be able to obtain, without charge, a copy of the
definitive Proxy Statement and other relevant filed documents by directing a request by mail to GM Stockholder Services at General Motors Company, Mail Code 482-
C25-A36, 300 Renaissance Center, P.O. Box 300, Detrot, Michigan 48265-3000 or at stockholder.services@am.com or from the investor relations section of GM's
website, http://www.gm.com/investor.
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Non-GAAP Measures

See our Form 10-K and Form 10-Q reports filed with the U.S. Securities and Exchange Commission for a
description of certain non-GAAP measures used by GM, including EBIT-adjusted, EPS-diluted adjusted, ROIC-
adjusted, and adjusted automotive free cash flow, along with a description of various uses for such
measures. Our calculation of these non-GAAP measures are set forth within these reports and may not be
comparable to similarly titled measures of other companies due to potential differences between companies in
the method of calculation. As a result, the use of these Non-GAAP measures has limitations and should not be
considered superior to, in isolation from, or as a substitute for, related U.S. GAAP measures.
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Improving GAAP Results

2013 actual 2014 actual 2015 actual 2016 actual 017 outlook!
$155.4B $155.9B $152.4B $166.4B >2016

s wmm s s
s wm  wm se
m s wme | e soesem

Net cash from operatin

$11.0B $10.1B $10.0B $14.3B ~$15B

activities - automotive
s oo moe e v

improving results

" Does not consider the potential future impact of adjustments or the effects of the Opel/Vauxhall related transactions described in our Form 8-K dated March 6, 2017
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Track Record of Delivering Strong Results

013 actual 2014 actual’ 2015 actual 2016 actual 2017 outlook
$155.4B $155.9B $152.4B $166.4B >2016

$8.6B $9.3B $10.8B $12.5B 22016
5.5% 6.0% 71% 7.5% 22016
$3.18 $4.12 $5.02 $6.12 $6.00 - $6.50
$3.7B $4.7B $4.8B" $6.9B ~$6B
20% 21% 27% 29% >25%
$0.0B $2.1B $5.7B $4.8B >2016

S performance delivered in recent years expected to continue in 2017

TRepresents core operating performance (ie., adjusted for major recall campaigns)
Refer to Select Supplemental Financial Information herein for a presentation of and reconciliation to most directly comparable GAAP measures Page 28
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Reconciliation of EBIT-adjusted and EPS-diluted-adjusted

($B, except Margin and EPS)
Net income attributable to stockholders
Subtract:
Automoive Interest Expense
Automotive Interest Income
Gain (loss) on extinguishment of debt
Income Tax Benefit (Expense)

Add Back Special ltems':
Ignition switch recall and related legal matters
Recall campaign catch-up adjustment
Thailand asset impairments.
Venezuela currency devaluation and asset impairment
Russia exit costs and asset impairment
Goodwill impairment charges
Korea wage litigation
Holden asset impairments
India asset impairments
Chevrolet Europe exit costs
Gain on sale of equity investment in Ally Financial
Other
Total Special items.
EBIT-Adjusted

Costs related to Recall
Net Revenue 166.4
7.5%

EBIT-Adjusted Margin

Diluted earnings per common share

Adjustments

Tax effect of adjustments

Tax adjustments

Impact of costs related to recall
EPS-Diluted-Adjusted from Core Operations
EPS-Diluted-Adjusted

2013

02

04
©8)
05
03
06
(05)
©1)
0.8
86

2014

0.1
23
6.5
28
9.3

2015

32
10.8

1554 1559 1524
5.5% 4.2% 7.1%
238 165 591
111 173 168
(0.03) (0.33) (0.13)
(0.28) — (2.44)
— 1.07 —
3.18 412 5.02
318 305 5.02

03
12.5

6.00
019
0.07)
6.12
612

*Included in operating income.

Page 29




image50.png
Reconciliation of Adjusted Automotive Free Cash Flow

$B 2013 2014 2015 2016
Automotive Operating Cash Flow 11.0 10.1 10.0 14.3
Less: Capital Expenditures (7.5) (7.0) (7.8) (9.4)
Adjustments’ 0.2 — — 2.0
Adj. Automotive Free Cash Flow 3.7 31 22 6.9
Recall Related* - 16 25 —

Adj. A;{tomotlve Free Cash Flow - 37 47 48 6.9
Excluding Recall

* Additional information on adjustments available in respective Form 10-K or 10-Q
ZIncremental costs related to 2014 ignition switch recall
Note: Resuits may not sum due to rounding
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Reconciliation of ROIC-adjusted

$B 2013 2014 2015 20

Numerator:

Netincome attributable to stockholders 53 39 o7 94
Subtract:

Automotive Interest Expense ©03) (0.4) 04) (0.6)

Automotive Interest Income 02 02 02 02

Gain (loss) on extinguishment of debt ©2) 02 04 —

Income Tax Benefit (Expense) @1 ©2) 19 (24)

Special ltems' (©8) (23) 32) (03)
EBIT-Adj. 8.6 6.5 10.8 125
Denominator:

Average Equity 395 413 370 436

Add: Average automotive debt and interest liabilies 50 68 81 100

(excluding capital leases)

Add: Average automoltive net pension & OPEB liabilty 326 266 283 25

Less: Average fresh start accounting goodwil (©5) ©1) = -

Less: Average automotive net income tax asset (34.1) (324) (336) (34.8)
ROIC-Adj. average net assets 425 422 39.8 433
ROIC-Adj. 20.2% 15.4% 27.2% 28.9%
Recall Related® . - -

ROIC-Adj. (Excluding Recall)

ROE

*Included in operating income.
2Additional information on adjustments can be found in fled 10-K
Results may not sum due to rounding
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Guidance Reconciliation

Year Ending
Dec. 31,2017
Diluted Earnings Per Common Share $6.00-$6.50
Adjustments =
Tax effect on adjustments N
EPS-diluted-adj. $6.00-$6.50
Year Ending
$B except where noted) Dec. 31, 2017
Automotive net cash provided by ~15
operating activities
Less: expected capital expenditures ~(9)

Adj. automotive free cash flow

Does not consider the potential future impact of adjustments or the effects of the Opel/Vauxhall related transactions described in our Form 8-K dated March 6, 2017
Results may not sum due to rounding
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FOR ADDITIONAL
INFORMATION
PLEASE VISIT:

GENERAL MOTORS GM FINANCIAL

http://www.gm.com/investors https://www.gmfinancial.com/investors-information.aspx
investorrelations@gm.com investors@gmfinancial.com

GM's Investor Relations website contains a significant amount of information about GM, including financial and other information for
investors. GM encourages investors to visit our website, as information is updated and new information is posted.
Important information regarding reconciliations to the non-GAAP financial measures contained
in this presentation can be found in our publically filed SEC documents (10Ks & 10Qs) also located at www.gm.com/investors.
These materials are the intellectual property of GM and/or its affiliates or subsidiaries and may not be copied, reproduced, modified,
displayed, or incorporated into other materials, in whole or in part, without the express permission of GM Investor Relations.
Requests to use the materials should be sent to investorrelations@gm.com.
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