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ITEM 5.02	DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS

E. Neville Isdell, a member of the Board of Directors (the "Board") of General Motors Company ("GM") retired from the Board pursuant to the Board's retirement age policy effective June 9, 2015.

ITEM 5.03	AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR

At its meeting on June 9, 2015, the Board approved an amendment to its bylaws to delete section 3.7 reflecting the immediate dissolution of the Public Policy Committee of the Board and to renumber the remaining sections of Article III of the bylaws. In addition, the Board approved an amendment to former section 3.8 (section 3.7 as amended) of the bylaws changing the name of the “Directors and Corporate Governance Committee” to the “Governance and Corporate Responsibility Committee” and updating the description of the Governance and Corporate Responsibility Committee responsibilities. The Board also approved conforming amendments to section 3.1 of the bylaws to update the name of the Governance and Corporate Responsibility Committee and to remove the Public Policy Committee from the list of the standing committees of the Board. All amendments were effective immediately.

The above description of the amendments to GM’s bylaws does not purport to be complete, and is qualified in its entirety by reference to the full text of Article III of the bylaws as amended, set forth in Exhibit 3.1 to this Form 8-K and incorporated in this Item by reference.

ITEM 5.07	SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

The annual meeting of the stockholders of GM was held on June 9, 2015. The final votes on the matters submitted to the stockholders were as follows:

Item No. 1-Election of Directors

	
	
	
	
	Broker

	Nominee
	For
	Against
	Abstain
	Non-Votes

	
	
	
	
	

	Joseph J. Ashton
	1,193,144,593
	13,065,478
	4,178,710
	163,534,713

	
	
	
	
	

	Mary T. Barra
	1,198,973,778
	7,360,223
	4,054,780
	163,534,713

	
	
	
	
	

	Stephen J. Girsky
	1,202,949,574
	3,353,405
	4,085,802
	163,534,713

	
	
	
	
	

	Linda R. Gooden
	1,202,269,957
	3,937,981
	4,180,843
	163,534,713

	
	
	
	
	

	Joseph Jimenez Jr.
	1,204,736,147
	1,455,728
	4,196,906
	163,534,713

	
	
	
	
	

	Kathryn V. Marinello
	1,204,707,164
	1,548,534
	4,133,083
	163,534,713

	
	
	
	
	

	Michael G. Mullen
	1,203,025,922
	1,345,740
	6,017,119
	163,534,713

	
	
	
	
	

	James J. Mulva
	1,204,898,873
	1,338,280
	4,151,628
	163,534,713

	
	
	
	
	

	Patricia F. Russo
	1,139,980,042
	64,969,889
	5,438,850
	163,534,713

	
	
	
	
	

	Thomas M. Schoewe
	1,205,095,241
	1,169,555
	4,123,985
	163,534,713

	
	
	
	
	

	Theodore M. Solso
	1,200,468,628
	5,412,448
	4,507,705
	163,534,713

	
	
	
	
	

	Carol M. Stephenson
	1,198,552,887
	7,760,135
	4,075,759
	163,534,713

	
	
	
	
	

	John Lauve
	253
	1,210,388,881
	—
	163,534,461

	
	
	
	
	

	Dean Fitzpatrick
	102
	1,210,388,881
	—
	163,534,612

	
	
	
	
	



Item No. 2-Ratification of the Selection of Deloitte & Touche LLP as GM's Independent Registered Public Accounting Firm for 2015

	For
	Against
	Abstain
	Broker Non-Votes

	
	
	
	

	1,358,270,844
	11,100,655
	4,552,096
	—

	
	
	
	



Item No. 3-Advisory Vote to Approve Executive Compensation

	
	
	
	
	
	For
	Against
	
	
	Abstain
	Broker Non-Votes

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	1,178,105,666
	25,921,527
	
	
	6,361,689
	163,534,713

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Item No. 4-Stockholder Proposal Regarding Independent Board Chairman
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	For
	Against
	
	
	Abstain
	Broker Non-Votes

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	428,390,566
	775,878,705
	
	
	6,119,611
	163,534,713

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Item No. 5-Stockholder Proposal Regarding Cumulative Voting
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	For
	Against
	
	
	Abstain
	Broker Non-Votes

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	437,718,307
	767,825,515
	
	
	4,845,060
	163,534,713

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	ITEM 9.01
	FINANCIAL STATEMENTS AND EXHIBITS
	
	
	
	

	
	
	
	
	
	
	
	EXHIBITS
	
	
	
	

	
	Exhibit No.
	
	
	Description
	
	
	
	
	
	Method of Filing

	
	
	
	
	
	
	
	
	

	
	Exhibit 3.1
	
	
	Article III of the Bylaws of General Motors Company, as amended
	
	Attached as Exhibit
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.


	
	
	
	GENERAL MOTORS COMPANY
	

	
	
	
	(Registrant)
	
	

	
	
	
	/s/ THOMAS S. TIMKO
	

	Date: June 12, 2015
	By:
	
	
	
	

	
	
	
	Thomas S. Timko
	

	
	
	
	Vice President, Controller and Chief Accounting Officer
	



Exhibit 3.1

GENERAL MOTORS COMPANY

BYLAWS

ARTICLE III

COMMITTEES

3.1	Committees of the Board of Directors.

The board of directors may, by resolution passed by a majority of the total number of directors then in office (and not by a committee thereof), designate one or more committees, consisting of one or more of the directors of the Corporation, to be committees of the board. To the extent provided in any resolution of the board, these bylaws, or any charter adopted by such committee and approved by the board, and to the extent permissible under Delaware law and the certificate of incorporation, any such committee shall have and may exercise all the powers and authority of the board in the management of the business and affairs of the Corporation.

The standing committees of the board shall include the audit committee, the governance and corporate responsibility committee, the executive compensation committee, the finance committee, and the risk committee. The board (but not a committee thereof) may designate additional committees of the board and may prescribe for each committee such powers and authority as may properly be granted to such committees in the management of the business and affairs of the Corporation. The board of directors may establish by resolution, adopted by a majority of the whole board, an administrative committee with the authority and responsibility to act on behalf of the board with regard to matters submitted to the board that, pursuant to any statement of delegation of authority adopted by the board from time to time, do not constitute issues within the sole jurisdiction of the board or any committee thereof and are not otherwise significant.

3.2	Election; Vacancies.

The members and the chairman of each committee described in sections 3.4 through 3.8 shall be elected annually by the board at its first meeting after each annual meeting of stockholders or at any other time the board shall determine. The members of other committees of the board may be designated at such time as the board may determine. Vacancies in any committee may be filled at such time and in such manner as the board shall determine.

3.3	Procedure; Quorum.

Except to the extent otherwise provided in these bylaws or any resolution of the board of directors, each committee of the board may fix its own rules and procedures.

At all meetings of any committee of the board, one-third of the members thereof shall constitute a quorum for the transaction of business. The vote of a majority of the members present at a meeting of a committee of the board at which a quorum is present shall be the act of the committee unless the certificate of incorporation, these bylaws, or a resolution of the board requires the vote of a greater number.

3.4	Finance Committee.

The finance committee shall be responsible for assisting the board of directors in its oversight of the Corporation’s financial policies and strategies, including its capital structure. In addition, the committee shall periodically receive reports regarding U.S. employee benefit plans for the purpose of reviewing the

administration, financing, investment performance, risk and liability profile, and funding of such plans, in each case including with respect to regulatory compliance.

3.5	Audit Committee.

The audit committee shall have and may exercise the powers, authority, and responsibilities that are normally appropriate for the functions of an audit committee. The committee shall also annually select the independent accountants for the following calendar year, and that selection shall be submitted to the board of directors for their concurrence and to the stockholders for their ratification or rejection at the annual meeting of stockholders.

3.6	Executive Compensation Committee.

The executive compensation committee shall be responsible for matters related to executive compensation and all other equity-based incentive compensation plans of the Corporation. The committee shall determine the compensation of: (a) employees of the Corporation who are directors of the Corporation; and (b) upon the recommendation of the chief executive officer, all senior officers of the Corporation and any other employee of the Corporation who occupies such other position as may be designated by the committee from time to time. The committee shall review the compensation of any director, officer or other employee of any direct or indirect subsidiary of the Corporation as may be designated by the committee from time to time to determine if it has any objection to such compensation. The committee shall have and may exercise the powers and authority granted to it by any incentive compensation plan for employees of the Corporation.

In the case of any employee benefit or incentive compensation plan that affects employees of the Corporation or its subsidiaries if the compensation of such employees is determined or subject to review by the committee, such plan shall be submitted to the committee for its review before adoption by the Corporation or its subsidiary. Any such plan or amendment or modification shall be made effective with respect to employees of the Corporation only if and to the extent approved by the committee.

3.7	Governance and Corporate Responsibility Committee.

The governance and corporate responsibility committee shall be responsible for matters related to corporate governance, service on the board of directors of the Corporation, and issues associated with corporate responsibility. The committee from time to time shall conduct studies of the size and composition of the board. Prior to each annual meeting of stockholders, the committee shall recommend to the board (in accordance with the terms of the Stockholders Agreement) the individuals to constitute the nominees of the board, so that the board may solicit proxies for their election. The committee shall review the qualifications of individuals for consideration as director candidates and shall recommend to the board, for its consideration, the names of individuals for election by the board. In addition, the committee shall from time to time conduct studies and make recommendations to the board regarding compensation of directors. In addition, the committee shall oversee the Corporation’s policies and/or strategies related to corporate responsibility, sustainability and political contributions.

3.8	Risk Committee.

The risk committee shall be responsible for assisting and actively advising the board of directors in fulfilling its oversight responsibilities with regard to management’s identification, evaluation and treatment of the Company’s strategic operating risk exposures inherent in the business that could materially impact the Company’s reputation and/or operating results and the Company’s risk management framework including policies, procedures and practices employed to assess and manage its major strategic risks related to operations.
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