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GENERAL MOTORS COMPANY AND SUBSIDIARIES

PART 1

Item 1. Business

General Motors Company (sometimes referred to as we, our, us, ourselves, the Company, General Motors, or GM) was incorporated as a Delaware
corporation in 2009. We design, build and sell trucks, crossovers, cars and automobile parts worldwide. We also provide automotive financing services
through General Motors Financial Company, Inc. (GM Financial). Except for per share amounts or as otherwise specified, amounts presented within tables
are stated in millions.

On July 31, 2017 we closed the sale of the Opel and Vauxhall businesses and certain other assets in Europe (the Opel/Vauxhall Business) to Peugeot, S.A.
(PSA Group). On October 31, 2017 we closed the sale of the European financing subsidiaries and branches (the Fincos, and together with the Opel/Vauxhall
Business, the European Business) to Banque PSA Finance S.A. and BNP Paribas Personal Finance S.A. The European Business is presented as discontinued
operations in our consolidated financial statements for all periods presented. Unless otherwise indicated, information in this report relates to our continuing
operations.

Automotive Our automotive operations meet the demands of our customers through our automotive segments: GM North America (GMNA) and GM
International (GMI). GMNA meets the demands of customers in North America with vehicles developed, manufactured and/or marketed under the Buick,
Cadillac, Chevrolet and GMC brands. GMI primarily meets the demands of customers outside North America with vehicles developed, manufactured and/or
marketed under the Buick, Cadillac, Chevrolet, GMC and Holden brands. We also have equity ownership stakes in entities that meet the demands of
customers in other countries, primarily in China, with vehicles developed, manufactured and/or marketed under the Baojun, Buick, Cadillac, Chevrolet,
Jiefang and Wuling brands.

In addition to the vehicles we sell through our dealer network to retail customers, we also sell vehicles directly or through our dealer network to fleet
customers, including daily rental car companies, commercial fleet customers, leasing companies and governments. Our customers can obtain a wide range of
aftersale vehicle services and products through our dealer network, such as maintenance, light repairs, collision repairs, vehicle accessories and extended
service warranties.

Competitive Position and Vehicle Sales The principal factors that determine consumer vehicle preferences in the markets in which we operate include
overall vehicle design, price, quality, available options, safety, reliability, fuel economy and functionality. Market leadership in individual countries in which
we compete varies widely.

We present both wholesale and total vehicle sales data to assist in the analysis of our revenue and our market share. Wholesale vehicle sales data consists of
sales to GM's dealers and distributors as well as sales to the U.S. Government, and excludes vehicles sold by our joint ventures. Wholesale vehicle sales data
correlates to our revenue recognized from the sale of vehicles, which is the largest component of Automotive net sales and revenue. In the year ended
December 31, 2018 36% of our wholesale vehicle sales volume was generated outside the U.S. The following table summarizes wholesale vehicle sales by
automotive segment (vehicles in thousands):

Years Ended December 31,
2018 2017 2016
GMNA(a) 3,555 75.5% 3,511 73.5% 3,958 75.9%
GMI(b) 1,152 24.5% 1,267 26.5% 1,255 24.1%
Total 4,707 100.0% 4,778 100.0% 5,213 100.0%
Discontinued operations — 696 1,199

(a) Wholesale vehicle sales related to transactions with the European Business were insignificant for the years ended December 31, 2017 and 2016.
(b) Wholesale vehicle sales include 131 and 128 vehicles related to transactions with the European Business for the years ended December 31, 2017 and 2016.

Total vehicle sales data represents: (1) retail sales (i.e., sales to consumers who purchase new vehicles from dealers or distributors); (2) fleet sales, such as
sales to large and small businesses, governments, and daily rental car companies; and (3) vehicles used by dealers in their businesses, including courtesy
transportation vehicles. Total vehicle sales data includes all sales by joint ventures on a total vehicle basis, not based on our percentage ownership interest in
the joint venture. Certain joint venture agreements in China allow for the contractual right to report vehicle sales of non-GM trademarked vehicles by those
joint ventures, which are included in the total vehicle sales we report for China. While total vehicle sales data does not correlate directly to the revenue we
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recognize during a particular period, we believe it is indicative of the underlying demand for our vehicles. Total vehicle sales data represents management's
good faith estimate based on sales reported by GM's dealers, distributors, and joint ventures, commercially available data sources such as registration and

insurance data, and internal estimates and forecasts when other data is not available.

The following table summarizes total industry vehicle sales and our related competitive position by geographic region (vehicles in thousands):

North America

United States

Other

Total North America(a)

Asia/Pacific, Middle East and Africa

China(b)

Other(c)

Total Asia/Pacific, Middle East and
Africa(a)

South America

Brazil

Other

Total South America(a)

Total in GM markets

Total Europe

Total Worldwide(d)

United States

Cars

Trucks

Crossovers

Total United States

China(b)

SGMS

SGMW and FAW-GM

Total China

(a) Sales of Opel/Vauxhall outside of Europe were insignificant in the years ended December 31, 2017 and 2016.
(b) Includes sales by the Automotive China JVs SAIC General Motors Sales Co., Ltd. (SGMS), SAIC GM Wuling Automobile Co., Ltd. (SGMW) and FAW-GM Light Duty
Commercial Vehicle Co., Ltd. (FAW-GM). In the year ended December 31, 2016 wholesale volumes were used for Industry, GM and Market Share. Our total vehicle sales

in China were 3,871 in the year ended December 31, 2016.
(c) Includes Industry and GM sales in India and South Africa where we ceased vehicle sales for those domestic markets as of December 31, 2017.

Years Ended December 31,
2018 2017 2016
Market Market Market
Industry GM Share Industry GM Share Industry GM Share
17,694 2,954 16.7% 17,570 3,002 17.1% 17,886 3,043 17.0%
3,835 536 14.0% 3,986 574 14.4% 3,993 587 14.7%
21,529 3,490 16.2% 21,556 3,576 16.6% 21,879 3,630 16.6%
26,466 3,645 13.8% 28,231 4,041 14.3% 28,274 3,914 13.8%
22,252 555 25% 21,287 629 3.0% 20,602 720 3.5%
48,718 4,200 8.6% 49,518 4,670 9.4% 48,876 4,634 9.5%
2,566 434 16.9% 2,239 394 17.6% 2,050 346 16.9%
1,919 256 13.3% 1,928 275 14.3% 1,623 237 14.6%
4,485 690 15.4% 4,167 669 16.1% 3,673 583 15.9%
74,732 8,380 11.2% 75,241 8,915 11.8% 74,428 8,847 11.9%
19,045 4 —% 19,190 685 3.6% 18,620 1,161 6.2%
93,777 8,384 8.9% 94,431 9,600 10.2% 93,048 10,008 10.8%
5,361 560 10.4% 6,145 709 11.5% 6,897 890 12.9%
5,361 1,360 25.4% 5,041 1,328 26.3% 4,911 1,325 27.0%
6,972 1,034 14.8% 6,384 965 15.1% 6,078 828 13.6%
17,694 2,954 16.7% 17,570 3,002 17.1% 17,886 3,043 17.0%
1,749 1,906 1,806
1,896 2,135 2,108
26,466 3,645 13.8% 28,231 4,041 14.3% 28,274 3,914 13.8%

(d) Cuba, Iran, North Korea, Sudan and Syria are subject to broad economic sanctions. Accordingly these countries are excluded from industry sales data and corresponding

calculation of market share.

In the year ended December 31, 2018 we estimate we had the number one market share in each of North America and South America, and the number three
market share in the Asia/Pacific, Middle East and Africa region, which included the number two market share in China. Refer to the Overview in
Management's Discussion and Analysis of Financial Condition and Results of Operations (MD&A) for discussion on changes in market share by region.
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As discussed above, total vehicle sales and market share data provided in the table above includes fleet vehicles. Certain fleet transactions, particularly
sales to daily rental car companies, are generally less profitable than retail sales to end customers. Prior to January 1, 2018 a significant portion of the sales to
daily rental car companies were recorded as operating leases under U.S. GAAP with no recognition of revenue at the date of initial delivery due to guaranteed
repurchase obligations. Beginning January 1, 2018, a significant portion of the sales to daily rental car companies are recorded as sales at the time of delivery
to daily rental car companies. The following table summarizes estimated fleet sales and those sales as a percentage of total vehicle sales (vehicles in
thousands):

Years Ended December 31,

2018 2017 2016
GMNA 740 691 707
GMI 478 541 527
Total fleet sales 1,218 1,232 1,234
Fleet sales as a percentage of total vehicle sales 14.5% 13.8% 13.9%

Product Pricing Several methods are used to promote our products, including the use of dealer, retail and fleet incentives such as customer rebates and
finance rate support. The level of incentives is dependent upon the level of competition in the markets in which we operate and the level of demand for our
products.

Cyclical Nature of Business Retail sales are cyclical and production varies from month to month. Vehicle model changeovers occur throughout the year as
a result of new market entries. The market for vehicles depends in part on general economic conditions, credit availability and consumer spending.

Relationship with Dealers We market vehicles and automotive parts worldwide primarily through a network of independent authorized retail dealers. These
outlets include distributors, dealers and authorized sales, service and parts outlets.

The following table summarizes the number of authorized dealerships:

December 31, 2018 December 31, 2017 December 31, 2016
GMNA 4,793 4,809 4,857
GMI 7,716 7,641 8,598
Total 12,509 12,450 13,455

We and our joint ventures enter into a contract with each authorized dealer agreeing to sell to the dealer one or more specified product lines at wholesale
prices and granting the dealer the right to sell those vehicles to retail customers from an approved location. Our dealers often offer more than one GM brand
at a single dealership in a number of our markets. Authorized dealers offer parts, accessories, service and repairs for GM vehicles in the product lines that
they sell using GM parts and accessories. Our dealers are authorized to service GM vehicles under our limited warranty program and those repairs are made
only with GM parts. Our dealers generally provide their customers with access to credit or lease financing, vehicle insurance and extended service contracts
provided by GM Financial and other financial institutions.

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

Research, Product and Business Development and Intellectual Property Costs for research, manufacturing engineering, product engineering and design
and development activities relate primarily to developing new products or services or improving existing products or services, including activities related to
vehicle and greenhouse gas (GHG) emissions control, improved fuel economy, electrification, autonomous vehicles, the safety of drivers and passengers, and
urban mobility. Research and development expenses were $7.8 billion, $7.3 billion and $6.6 billion in the years ended December 31, 2018, 2017 and 2016.
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Product Development The Product Development organization is responsible for designing and integrating vehicle and propulsion components to maximize
part sharing across multiple vehicle segments. Global teams in Design, Program Management, Component & Subsystem Engineering, Product Integrity,
Safety, Propulsion Systems and Purchasing & Supply Chain collaborate to meet customer requirements and maximize global economies of scale.

Our global vehicle architecture development is headquartered at our Global Technical Center in Warren, Michigan. Cross-segment part sharing is an
essential enabler to optimize our current vehicle portfolio, as we expect that more than 75% of our global sales volume will come from five vehicle
architectures by early next decade. We will continue to leverage our current architecture portfolio to accommodate our customers around the world while
achieving our financial goals.

In November 2018 we announced plans to transform our product development and optimize our product portfolio. We are evolving our global product
development workforce and processes to drive world-class levels of engineering in advanced technologies and to improve quality and speed to market.

Hybrid, Plug-In, Extended Range and Battery Electric Vehicles We are investing in multiple technologies offering increasing levels of vehicle
electrification including eAssist, plug-in hybrid, full hybrid, extended range and zero emission battery electric vehicles that are part of our long-term strategy
to reduce petroleum consumption and GHG emissions. We currently offer seven 2018 model year vehicles in the U.S. featuring some form of electrification
and continue to develop plug-in hybrid electric vehicle technology and extended range electric vehicles such as the Chevrolet Bolt EV.

Car- and Ride-Sharing Maven is a shared vehicle marketplace that leverages a versatile software and operational platform to provide members with on-
demand access to vehicles through two primary services, Maven Gig and Maven Car Sharing. Maven Gig allows members to access vehicles that can be used
in ride-sharing and delivery with companies such as Uber Technologies Inc. and GrubHub Inc. Maven Car Sharing is a consumer service that provides on-
demand access to Maven owned and peer-owned vehicles through a new peer-to-peer car-sharing offering. Maven is available in 24 cities across the U.S.,
Canada and Australia. Through December 31, 2018 Maven Gig and Maven Car Sharing have accumulated in aggregate over 171 million miles driven, 34
million all-electric miles driven and 247,000 reservations. Maven now has 190,000 members.

Autonomous Technology We see autonomous technology leading to a future of zero crashes, zero emissions and zero congestion, since more than 90% of
crashes are caused by driver error, according to the National Highway Traffic Safety Administration (NHTSA). We are among the leaders in the industry with
significant global real-world experience in delivering connectivity and advanced safety features that are the building blocks to more advanced automation
features that are driving our leadership position in the development of autonomous technology. An example of advanced technology is Super Cruise, a driver
assistance feature that enables hands-free driving on the highway, which will be expanded to all Cadillac models, with roll-out beginning in 2020.

We are actively testing autonomous vehicles in San Francisco, California; Scottsdale, Arizona; and Michigan. Gated by safety and regulation, we continue
to make rapid progress toward commercialization of a network of on-demand autonomous vehicles in the U.S.

In January 2018 we revealed the Cruise AV, a production-intent self-driving vehicle that was engineered from the start to operate safely on its own, with no
driver.

In May 2018 SoftBank Vision Fund (The Vision Fund) agreed to invest in GM Cruise, our global segment responsible for the development and
commercialization of autonomous vehicle technology. In addition, in October 2018 we reached an agreement to work jointly with Honda Motor Co., Ltd
(Honda) to fund and develop a shared autonomous vehicle (SAV) for GM Cruise that can serve a wide variety of use cases and be manufactured at high
volume. For additional information on third-party investments in GM Cruise, refer to the Overview section of the Management's Discussion and Analysis of
Financial Condition and Results of Operations (MD&A).

Alternative Fuel Vehicles We believe alternative fuels offer significant potential to reduce petroleum consumption and resulting GHG emissions in the
transportation sector. By leveraging experience and capability developed around these technologies in our global operations we continue to develop FlexFuel

vehicles that can run on ethanol-gasoline blend fuels as well as technologies that support compressed natural gas and liquefied petroleum gas (LPG).

We offer a variety of FlexFuel vehicles in the U.S. for the 2019 model year to retail and fleet customers capable of operating on gasoline, E85 ethanol or
any combination of the two. In Brazil, a substantial majority of vehicles sold are FlexFuel vehicles capable
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of running on high ethanol blends. We also market FlexFuel vehicles in other global markets where biofuels are in the marketplace. We support the
development of biodiesel blend fuels, which are alternative diesel fuels produced from renewable sources.

Hydrogen Fuel Cell Technology Another part of our long-term strategy to reduce petroleum consumption and GHG emissions is our commitment to the
development of our hydrogen fuel cell technology. Our Chevrolet Equinox fuel cell electric vehicle demonstration programs, such as Project Driveway, have
accumulated more than three million miles of real-world driving. These programs are helping us identify consumer and infrastructure needs to understand the
business case for potential production of vehicles with this technology. We are exploring non-traditional automotive uses for fuel cells in several areas,
including demonstrations with the U.S. Army and U.S. Navy.

We signed a co-development agreement and established a nonconsolidated JV with Honda in 2016 for a next-generation fuel cell system and hydrogen
storage technologies, aiming for commercialization in the early 2020s. We expect the collaboration to succeed by sharing expertise, economies of scale and
common sourcing strategies and building upon GM's and Honda's strengths as leaders in hydrogen fuel cell technology.

OnStar and Vehicle Connectivity OnStar, LLC (OnStar) provides subscription-based and complementary services to more than 20 million connected
vehicles globally. OnStar provides connected safety, security and mobility solutions for retail and fleet customers, including automatic crash response, stolen
vehicle assistance, roadside assistance, dealer maintenance notifications, remote door unlock, turn-by-turn navigation, vehicle location services, hands-free
calling, Smart Driver and Marketplace. OnStar also offers additional connectivity packages that include remote vehicle access through a mobile application,
on-demand vehicle diagnostics, connected navigation and 4G LTE wireless connectivity.

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

Raw Materials, Services and Supplies We purchase a wide variety of raw materials, parts, supplies, energy, freight, transportation and other services from
numerous suppliers to manufacture our products. The raw materials primarily include steel, aluminum, resins, copper, lead and platinum group metals. We
have not experienced any significant shortages of raw materials and normally do not carry substantial inventories of such raw materials in excess of levels
reasonably required to meet our production requirements. We continue to experience higher commodity costs and anticipate higher costs associated with
tariffs.

In some instances, we purchase systems, components, parts and supplies from a single source and may be at an increased risk for supply disruptions. The
inability or unwillingness of these sources to supply us with parts and supplies could have a material adverse effect on our production capacity. Combined
purchases from our two largest suppliers have been approximately 12% of our total purchases in each of the years ended December 31, 2018, 2017 and 2016.
Refer to Item 1A. Risk Factors for further discussion of these risks.

Environmental and Regulatory Matters

Automotive Emissions Control We are subject to laws and regulations that require us to control automotive emissions, including vehicle and engine
exhaust emission standards, vehicle evaporative emission standards and onboard diagnostic (OBD) system requirements. Advanced OBD systems are used to
identify and diagnose problems with emission control systems. Problems detected by the OBD system and other in-use compliance monitoring activities may
increase warranty costs and the likelihood of recall. Emission and OBD requirements have become more stringent as a result of lower emission standards and
new diagnostic requirements that have come into force in many markets around the world driven by policy priorities such as air quality, energy security and
climate change, often with very little harmonization. While we believe all of our products are designed and manufactured in material compliance with
substantially all vehicle emissions requirements, regulatory authorities may conduct ongoing evaluations of the emissions compliance of products from all
manufacturers. This includes vehicle emissions testing, including CO: and nitrogen oxide emissions testing, and review of emission control designs and
strategies.

The U.S. federal government, through the Environmental Protection Agency (EPA), imposes stringent exhaust and evaporative emission control
requirements on vehicles sold in the U.S. The California Air Resources Board (CARB) likewise imposes stringent exhaust and evaporative emission
standards, as well as the requirement that increasing percentages of Zero Emission Vehicle (ZEVs) must be sold in California. The Clean Air Act permits
states that have areas with air quality compliance issues to adopt California emission standards in lieu of federal requirements. Thirteen states have adopted
California emission standards, and ten
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of these have adopted the ZEV requirements. There is a possibility that additional U.S. jurisdictions could adopt California emissions and ZEV requirements
in the future.

Although the EPA has not imposed ZEV requirements, the EPA and California's emissions control standards will likely increase the time and mileage
periods over which manufacturers are responsible for a vehicle's emission performance. The Canadian federal government's vehicle emission requirements
are generally aligned with the U.S. federal requirements. The Canadian province of Quebec has adopted ZEV requirements starting with the 2018 model year
largely based on California program requirements.

Each model year we must obtain certification that our vehicles and heavy-duty engines will meet emission requirements of the EPA before we can sell
vehicles in the U.S. and Canada, and of the CARB before we can sell vehicles in California and other states that have adopted the California emissions
requirements.

China implemented the China 5 emission standard nationwide at the beginning of 2017. China 5 is more stringent than the previous program on all levels
including overall emission requirements and the time and mileage period for which vehicles need to meet China 5 level performance. China will implement a
unique China 6 emission standard that combines elements of both European and U.S. standards and includes more stringent emission requirements and
increases the time and mileage periods over which manufacturers are responsible for a vehicle's emission performance. Nationwide implementation for new
registrations is expected in July 2020 for China 6a and July 2023 for the more stringent China 6b standard. Localities can pull ahead China 6 requirements if
certain criteria are met. The majority of cities that have announced plans to implement China 6 early have projected implementation in July 2019, but one city
has indicated implementation in the three months ended March 31, 2019. For additional information, refer to Item 1A. Risk Factors.

In South America certain countries follow the U.S. test procedures, standards and OBD requirements and others follow the European Union test
procedures, standards and OBD requirements with different levels of stringency. Brazil implemented national L6 standards for light diesel vehicles in 2012
and OBD installation for light diesel vehicles in 2015. L6 standards for light gasoline vehicles were implemented in 2015 for all models.

As a result of the sale of the Opel/Vauxhall Business, GM’s vehicle presence in Europe is smaller, but GM may still be affected by actions taken by
regulators related both to Opel/Vauxhall vehicles sold before the sale of the Opel/Vauxhall Business as well as to other vehicles GM continues to sell in
Europe. In the European Union, increased scrutiny of compliance with emissions standards may result in changes to these standards, including
implementation of “real world driving” emissions tests, as well as stricter interpretations or redefinition of these standards and more rigorous enforcement.
For example, our former German subsidiary has participated in continuing discussions with German and European authorities concerning emissions control
systems. For additional information, refer to Note 22 to our consolidated financial statements.

Automotive Fuel Economy In the U.S., the National Highway Traffic Safety Administration (NHTSA) promulgates and enforces Corporate Average Fuel
Economy (CAFE) standards for three separate fleets: domestically produced cars, imported cars and light-duty trucks. Manufacturers are subject to substantial
civil penalties if they fail to meet the applicable CAFE standard in any model year, after taking into account all available credits for the preceding five model
years and expected credits for the three succeeding model years, including credits obtained from other manufacturers. In addition to federal CAFE, the EPA
promulgates and enforces GHG emission standards, which are effectively fuel economy standards because the majority of vehicle GHG emissions are carbon
dioxide emissions that are emitted in direct proportion to the amount of fuel burned by a vehicle. The EPA and NHTSA also regulate the fuel efficiency and
GHG emissions of medium- and heavy-duty vehicles, imposing more stringent standards over time.

In Canada, light-duty and heavy-duty GHG regulations are currently patterned after the existing EPA GHG emission standards. However, with both the
U.S. and Canadian governments reviewing potential changes to these existing regulations and the difference in each country's climate change policies, there is
an increased risk that future Canadian light-duty GHG regulations may not be aligned with future EPA regulations. In addition, CARB has asserted the right
to promulgate and enforce its own state GHG standards for motor vehicles, and other states have asserted the right to adopt the California standards. Until
recently, CARB regulations have provided that compliance with the federal EPA light-duty GHG program is deemed to be in compliance with the California
standards through the 2025 model year. However, on December 12, 2018 CARB amended this regulation to clarify that, in the event the EPA alters the GHG
stringency by means of the now-pending EPA GHG rulemaking, compliance with the EPA's GHG emissions standards will no longer be deemed in
compliance with CARB's requirements. As a result, depending on the outcome of the EPA GHG rulemaking and finality of CARB's regulatory amendment in
the future GM might be required to meet California standards that are different than the EPA GHG standards.
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China has two fuel economy requirements for passenger vehicles: an individual vehicle pass-fail type approval requirement and a fleet average fuel
consumption requirement. With a focus on the fleet average program, the current China Phase 4 fleet fuel consumption requirement, which went into effect in
2016, is based on curb weight with full compliance to 5.0L/100 km required by 2020. China Phase 4 has continued subsidies for plug-in hybrid, battery
electric and fuel cell vehicles. China Phase 5 is currently being developed with a planned start in 2021 with full compliance to 4.0L/100km required by 2025.
In addition, China has established the New Energy Vehicle (NEV) Mandate which will require passenger car manufacturers to produce a certain volume of
plug-in hybrid, battery electric and fuel cell vehicles to generate "credits" equivalent to 10% in 2019 and 12% in 2020 against the internal combustion engine
vehicle production volume. The number of credits per car is based on the level of electric range and energy efficiency. The NEV Mandate requirement for
2021 to 2025 currently is being developed with a goal of NEV volume reaching 20% of total vehicle volume in 2025.

Regulators in other jurisdictions have already adopted or are developing fuel economy or carbon dioxide regulations. If regulators in these jurisdictions
seek to impose and enforce emission standards that are misaligned with market conditions, we may be forced to take various actions to increase market
support programs for more fuel-efficient vehicles and curtail production of certain high-performance cars, trucks and sport utility vehicles (SUVs) in order to
achieve compliance. We regularly evaluate our current and future product plans and strategies for compliance with fuel economy and GHG regulations.

Industrial Environmental Control Our operations are subject to a wide range of environmental protection laws including those regulating air emissions,
water discharge, waste management and environmental cleanup. Certain environmental statutes require that responsible parties fund remediation actions
regardless of fault, legality of original disposal or ownership of a disposal site. Under certain circumstances these laws impose joint and several liability as
well as liability for related damages to natural resources.

To mitigate the effects of our worldwide operations on the environment, we are converting as many of our worldwide operations as practicable to landfill-
free operations which reduces GHG emissions associated with waste disposal. At December 31, 2018, 75 (or approximately 50%) of our manufacturing
operations and 61 of our non-manufacturing operations were landfill-free, including idled facilities. At our landfill-free manufacturing operations
approximately 94% of waste materials are composted, reused, or recycled and approximately 5% are converted to energy at waste-to-energy facilities. In 2018
we estimate that our waste reduction program diverted 1.6 million metric tons of waste from landfill, resulting in approximately 6.9 million metric tons of
GHG emissions avoided in global manufacturing operations, including construction, demolition and remediation wastes.

In addition to minimizing our impact on the environment, our landfill-free program and total waste reduction commitments generate revenue from the sale
of production by-products, reduce our use of material, reduce our carbon footprint and help to reduce the risks and financial liabilities associated with waste
disposal.

We continue to search for ways to increase our use of renewable energy, improve our energy efficiency and work to drive growth and scale of renewables.
We are committed to meeting the electricity needs of our operations worldwide with renewable energy by 2050. At December 31, 2018 we had implemented
projects or signed renewable energy contracts globally that had increased our total renewable energy capacity to over 400 megawatts, which represents
approximately 20% of our global electricity use. In 2018, several wind farms totaling approximately 250 megawatts now match the load of GM facilities in
Texas, Ohio and Indiana. We continue to seek opportunities for a diversified renewable energy portfolio including wind, solar, and landfill gas. In 2018
Energy Star certified one assembly plant in Canada through Natural Resources Canada and 17 buildings in the U.S. for superior energy management. We also
met the EPA Energy Star Challenge for Industry (EPA Challenge) at eight additional sites globally by reducing energy intensity an average of 13% at these
sites within 2.5 years. To meet the EPA Challenge, industrial sites must reduce energy intensity by 10% within a five year period. In total 75 GM-owned
manufacturing sites have met the EPA Challenge, with many sites achieving the goal multiple times for a total of 137 recognitions. These efforts minimize
our utility expenses and are part of our approach to addressing climate change through setting a GHG emissions reduction target, collecting accurate data,
following our business plan to operate more efficiently and publicly reporting progress against our target.

Chemical Regulations We continually monitor the implementation of chemical regulations to maintain compliance and evaluate their effect on our
business, suppliers and the automotive industry.

Globally, governmental agencies continue to introduce new legislation and regulations related to the selection and use of chemicals by mandating broad
prohibitions or restrictions and implementing green chemistry, life cycle analysis and product stewardship initiatives. These initiatives give broad regulatory
authority to ban or restrict the use of certain chemical substances and potentially affect automobile manufacturers' responsibilities for vehicle components at
the end of a vehicle's life, as well as chemical selection for product development and manufacturing. Global treaties and initiatives such as the Stockholm,
Basel and Rotterdam
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Conventions on Chemicals and Waste and the Minamata Convention on Mercury, are driving chemical regulations across signatory countries. In addition,
more global jurisdictions are establishing substance standards with regard to Vehicle Interior Air Quality.

Chemical regulations are increasing in North America. In the U.S. the EPA is moving forward with risk analysis and management of high priority
chemicals under the authority of the 2016 Lautenberg Chemical Safety for the 21st Century Act, and several U.S. states have chemical management
regulations that can affect vehicle design such as the California and Washington laws banning the use of copper in brake friction material. Chemical
restrictions in Canada continue to progress rapidly as a result of Environment Canada's Chemical Management Plan to assess existing substances and
implement risk management controls on any chemical deemed toxic.

China prohibits the use of several chemical substances in vehicles. There are also various regulations in China stipulating the requirements for chemical
management. Among other things, these regulations catalogue and restrict the use and the import and export of various chemical substances. The failure of
our joint venture partners or our suppliers to comply with these regulations could disrupt production in China or prevent our joint venture partners from
selling the affected products in the China market.

These emerging regulations will potentially lead to increases in costs and supply chain complexity. We believe that we are materially in compliance with
substantially all of these requirements or expect to be materially in compliance by the required dates.

Safety In the U.S. the National Traffic and Motor Vehicle Safety Act of 1966 prohibits the sale of any new vehicle or equipment in the U.S. that does not
conform to applicable vehicle safety standards established by NHTSA. If we or NHTSA determine that either a vehicle or vehicle equipment does not comply
with a safety standard or if a vehicle defect creates an unreasonable safety risk the manufacturer is required to notify owners and provide a remedy. We are
required to report certain information relating to certain customer complaints, warranty claims, field reports and notices and claims involving property
damage, injuries and fatalities in the U.S. and claims involving fatalities outside the U.S. We are also required to report certain information concerning safety
recalls and other safety campaigns outside the U.S.

Outside the U.S. safety standards and recall regulations often have the same purpose as the U.S. standards but may differ in their requirements and test
procedures, adding complexity to regulatory compliance.

Autometive Financing - GM Financial GM Financial is our global captive automotive finance company and our global provider of automobile finance
solutions. GM Financial conducts its business in North America, South America and through joint ventures in China.

GM Financial provides retail loan and lease lending across the credit spectrum. Additionally, GM Financial offers commercial lending products to dealers
including new and used vehicle inventory floorplan financing and dealer loans, that are loans to finance improvements to dealership facilities, to provide
working capital, and to purchase and/or finance dealership real estate. Other commercial lending products include financing for parts and accessories, dealer
fleets and storage centers.

In North America, GM Financial offers a sub-prime lending program. The program is primarily offered to consumers with a FICO score or its equivalent of
less than 620 who have limited access to automobile financing through banks and credit unions and is expected to sustain a higher level of credit losses than
prime lending.

GM Financial generally seeks to fund its operations in each country through local sources to minimize currency and country risk. GM Financial primarily
finances its loan, lease and commercial origination volume through the use of secured and unsecured credit facilities, through securitization transactions and
through the issuance of unsecured debt in public markets.
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Employees At December 31, 2018 we employed 97,000 (56%) hourly employees and 76,000 (44%) salaried employees. At December 31, 2018 50,000
(49%) of our U.S. employees were represented by unions, a majority of which were represented by the International Union, United Automobile, Aerospace
and Agriculture Implement Workers of America (UAW). The following table summarizes worldwide employment (in thousands):

December 31, 2018

GMNA(a) 124
GMI 39
GM Financial 10
Total Worldwide 173
U.S. - Salaried 53
U.S. - Hourly 50

(a) Includes GM Cruise

In November 2018 we announced our plan to transform our global workforce, which includes reducing our salaried staff in 2019 to ensure we have the
right skill sets for today and the future, as well as 25% fewer executives to streamline decision making.

Executive Officers of the Registrant As of February 6, 2019 the names and ages of our executive officers and their positions with GM are as follows:

Name (Age) Present GM Position (Effective Date) Positions Held During the Past Five Years (Effective Date)
Mary T. Barra (57) Chairman and Chief Executive Officer Chief Executive Officer and Member of the Board of Directors (2014)
(2016)
Alan S. Batey (55) Executive Vice President and President,
North America (2014)
Alicia Boler-Davis (49) Executive Vice President, Global Senior Vice President, Global Connected Customer Experience (2014)
Manufacturing (2016) Vice President, Global Quality and U.S. Customer Experience (2012)
Barry L. Engle (55) Executive Vice President and President, GM  Executive Vice President and President, South America (2015)
International (2018) Agility Fuel Systems, Chief Executive Officer (2011)
Craig B. Glidden (61) Executive Vice President and General LyondellBasell, Executive Vice President and Chief Legal Officer (2009)
Counsel (2015)
Christopher T. Hatto (48) Vice President, Controller and Chief Chief Financial Officer, U.S. Sales Operations (2016)
Accounting Officer (2018) Chief Financial Officer, Customer Care and Aftersales (2013)
Mark L. Reuss (55) President (2019) Executive Vice President and President, Global Product Development Group and
Cadillac (2018)
Executive Vice President, Global Product Development, Purchasing & Supply
Chain (2014)
Dhivya Suryadevara (39) Executive Vice President and Chief Vice President Corporate Finance (2017)
Financial Officer (2018) Vice President Finance and Treasurer (2015)
Chief Executive Officer, GM Asset Management (2013)
Matthew Tsien (58) Executive Vice President and President, GM
China (2014)

There are no family relationships between any of the officers named above and there is no arrangement or understanding between any of the officers named
above and any other person pursuant to which he or she was selected as an officer. Each of the officers named above was elected by the Board of Directors to
hold office until his or her successor is elected and qualified or until his or her earlier resignation or removal.

Website Access to Our Reports Our internet website address is www.gm.com. In addition to the information about us and our subsidiaries contained in this
2018 Form 10-K information about us can be found on our website including information on our corporate governance principles and practices. Our Investor
Relations website at https://investor.gm.com contains a significant amount of information about us, including financial and other information for investors.
We encourage investors to visit our website, as we frequently update and post new information about our company on our website and it is possible that this
information could
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be deemed to be material information. Our website and information included in or linked to our website are not part of this 2018 Form 10-K.

Our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or furnished
pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (Exchange Act) are available free of charge through our website as
soon as reasonably practicable after they are electronically filed with or furnished to the Securities and Exchange Commission (SEC).

kokok ok ok ok ok

Item 1A. Risk Factors

We have listed below the most significant risk factors applicable to us. These risk factors are not necessarily in the order of importance or probability of
occurrence:

If we do not deliver new products, services and customer experiences in response to increased competition in the automotive industry, our business
could suffer. We believe that the automotive industry will continue to experience significant change in the coming years. In addition to our traditional
competitors, we must also be responsive to the entrance of non-traditional participants in the automotive industry. Industry participants are disrupting the
historic business model of our industry through the introduction of new technologies, products, services, and methods of travel and vehicle ownership. It is
strategically significant that we lead the technological disruption occurring in our industry, including consumer adoption of electric vehicles and
commercialization of autonomous vehicles in a rideshare environment. To successfully execute our long-term strategy, we must continue to develop new
products and services, including products and services that are outside of our historically core business, such as autonomous and electric vehicles, digital
services and transportation as a service. The process of designing and developing new technology, products and services is complex, costly, and uncertain and
requires extensive capital investment and the ability to retain and recruit talent. There can be no assurance that advances in technology will occur in a timely
or feasible way, or that others will not acquire similar or superior technologies sooner than we do or that we will acquire technologies on an exclusive basis or
at a significant price advantage. If we do not adequately prepare for and respond to new kinds of technological innovations, market developments and
changing customer needs, our sales, profitability and long-term competitiveness may be harmed.

Our ability to maintain profitability is dependent upon our ability to timely fund and introduce new and improved vehicle models that are able to attract
a sufficient number of consumers. We operate in a very competitive industry with market participants routinely introducing new and improved vehicle
models and features designed to meet rapidly evolving consumer expectations. Producing new and improved vehicle models preserving our reputation for
designing, building and selling safe, high-quality cars and trucks is critical to our long-term profitability. Successful launches of our new vehicles are critical
to our short-term profitability. It generally takes two years or more to design and develop a new vehicle, and a number of factors may lengthen that time
period. Because of this product development cycle and the various elements that may contribute to consumers’ acceptance of new vehicle designs, including
competitors’ product introductions, technological innovations, fuel prices, general economic conditions and changes in quality, safety, reliability and styling
demands and preferences, an initial product concept or design may not result in a vehicle that generates sales in sufficient quantities and at high enough prices
to be profitable. Our high proportion of fixed costs, both due to our significant investment in property, plant and equipment as well as other requirements of
our collective bargaining agreements, which limit our flexibility to adjust personnel costs to changes in demands for our products, may further exacerbate the
risks associated with incorrectly assessing demand for our vehicles.

Our profitability is dependent upon the success of SUVs and full-size pick-up trucks. While we offer a balanced portfolio of cars, crossovers, SUVs and
trucks, we generally recognize higher profit margins on our SUVs and trucks. Our success is dependent upon our ability to sell higher margin vehicles in
sufficient volumes. Any shift in consumer preferences toward smaller, more fuel- efficient vehicles, whether as a result of increases in the price of oil or any
sustained shortage of oil, including as a result of global political instability or other reasons, could weaken the demand for our higher margin vehicles.

We may continue to restructure our operations in the U.S. and various other countries and initiate additional cost reduction actions, but we may not
succeed in doing so. Since 2017, we have undertaken restructuring actions to lower our operating costs in response to difficult market and operating
conditions in various parts of the world, including the U.S., Korea and Europe. As we continue to assess our performance throughout our regions, we may
take additional restructuring actions to rationalize our operations, which may result in asset write-downs or impairments and reduce our profitability in the
periods incurred. In addition, we are continuing to implement a number of operating effectiveness initiatives to improve productivity and reduce costs. For
example, in late 2018, we announced certain transformation actions to drive significant cost efficiencies and realign our current
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manufacturing capacity and utilization in response to market-related volume declines in passenger cars. There is no guarantee that we will realize the
anticipated savings or benefits from past or future restructuring and/or cost reduction actions in full or within the time periods we expect. In addition, these
actions also subject us to increased risks of labor unrest or strikes, litigation, negative publicity and business disruption. Failure to realize anticipated savings
or benefits from our restructuring and/or cost reduction actions could have a material adverse effect on our business, prospects, financial condition, liquidity,
results of operations and cash flows.

Our electric vehicle strategy is dependent upon our ability to reduce the cost of manufacturing electric vehicles, as well as increased consumer
adoption. We anticipate that the production and profitable sale of electric vehicles will become increasingly important to our business. Our inability to reduce
the costs associated with the manufacture of battery-electric vehicles may negatively impact our earnings and financial condition. We currently benefit from
certain government and economic incentives supporting the development of electric vehicles. The benefits from these incentives could be reduced, eliminated
or exhausted, which may negatively affect our ability to sell electric vehicles at high enough prices to be profitable. In addition, our sale of electric vehicles is
dependent upon consumer adoption, which could be impacted by numerous factors, including perceptions about electric vehicle features, quality, safety,
performance and cost; perceptions about the limited range over which electric vehicles may be driven on a single battery charge; high fuel-economy internal
combustion engine vehicles; volatility in the cost of fuel; government regulations and economic incentives; and access to charging facilities.

Our autonomous vehicle strategy is dependent upon our ability to successfully mitigate unique technological, operational, and regulatory risks. In
recent years, we announced significant investments in autonomous vehicle technologies, including in GM Cruise Holdings LLC (GM Cruise Holdings), our
subsidiary that is responsible for the development and commercialization of autonomous vehicle technology. Our autonomous vehicle operations are capital
intensive and subject to a variety of risks inherent with the development of new technologies, including: our ability to continue to develop self-driving
software and hardware, such as LiDAR sensors and other components; access to sufficient capital, including with respect to additional Softbank funding that
is subject to regulatory approval; risks related to the manufacture of purpose-built autonomous vehicles; and significant competition from both established
automotive companies and technology companies, some of which may have more resources and capital to devote to autonomous vehicle technologies than we
do. In addition, we face risks related to the commercial deployment of autonomous vehicles on our targeted timeline or at all, including consumer acceptance,
achievement of adequate safety and other performance standards and compliance with uncertain, evolving and potentially conflicting federal and state
regulations. To the extent accidents, cybersecurity breaches or other adverse events associated with our autonomous driving systems occur, we could be
subject to liability, government scrutiny and further regulation. Any of the foregoing could materially and adversely affect our results of operations, financial
condition and growth prospects.

Our business is highly dependent upon global automobile market sales volume, which can be volatile. Because we have a high proportion of relatively
fixed structural costs, small changes in sales volume can have a disproportionately large effect on our profitability. A number of economic and market
conditions drive changes in vehicle sales, including real estate values, the availability and prices of used vehicles, levels of unemployment, availability of
affordable financing, fluctuations in the cost of fuel, consumer confidence, political unrest and global economic conditions. For a discussion of economic and
market trends, see the Overview section of the MD&A. We cannot predict future economic and market conditions with certainty.
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Our significant business in China subjects us to unique operational, competitive and regulatory risks. Maintaining a strong position in the Chinese
market is a key component of our global growth strategy. Our business in China is subject to aggressive competition from many of the largest global
manufacturers and numerous domestic manufacturers as well as non-traditional market participants, such as domestic technology companies. In addition, our
success in China depends upon our ability to adequately address unique market and consumer preferences driven by advancements related to infotainment and
other new technologies. Increased competition, increased U.S.-China trade restrictions and weakening economic conditions in China, among other things,
may result in price reductions, reduced sales, profitability, and margins, and challenges to gain or hold market share. In addition to increased competition,
Chinese regulators have announced aggressive "green" policy initiatives and quotas for the sale of electric vehicles, which have challenging lead times.

Certain risks and uncertainties of doing business in China are solely within the control of the Chinese government, and Chinese law regulates the scope of
our foreign investments and business conducted within China. In order to maintain access to the Chinese market, we may be required to comply with
significant technical and other regulatory requirements that are unique to the Chinese market, at times with challenging lead times to implement such
requirements. These actions may increase the cost of doing business in China and reduce our profitability. In particular, the announced intention of several
Chinese cities to implement new China 6 emissions regulations in July 2019 represents a risk for the sales of our Chinese joint ventures.

A significant amount of our operations are conducted by joint ventures that we cannot operate solely for our benefit. Many of our operations, primarily
in China and Korea, are carried out by joint ventures. In joint ventures we share ownership and management of a company with one or more parties who may
not have the same goals, strategies, priorities or resources as we do and may compete with us outside the joint venture. Joint ventures are intended to be
operated for the equal benefit of all co-owners, rather than for our exclusive benefit. Operating a business as a joint venture often requires additional
organizational formalities as well as time-consuming procedures for sharing information and making decisions that must further take into consideration our
partners' interests. In joint ventures we are required to foster our relationships with our co-owners as well as promote the overall success of the joint venture,
and if a co-owner changes, relationships deteriorate or strategic objectives diverge, our success in the joint venture may be materially adversely affected. The
benefits from a successful joint venture are shared among the co-owners, therefore we do not receive all the benefits from our successful joint ventures. In
addition, because we share ownership and management with one or more parties, we may have limited control over the actions of a joint venture, particularly
when we own a minority interest. As a result, we may be unable to prevent misconduct or other violations of applicable laws by a joint venture. Moreover, a
joint venture may not follow the same requirements regarding compliance, internal controls and internal control over financial reporting that we follow. To the
extent another party makes decisions that negatively impact the joint venture or internal control issues arise within the joint venture, we may have to take
responsive or other actions or we may be subject to penalties, fines or other related actions for these activities.

The international scale and footprint of our operations exposes us to additional risks. We manufacture, sell and service products globally and rely upon a
global supply chain to deliver the raw materials, components, systems and parts that we need to manufacture our products. Our global operations subject us to
extensive domestic and foreign legal and regulatory requirements, and a variety of other political, economic and regulatory risks including: (1) changes in
government leadership; (2) changes in labor, tax and other laws, regulations or government policies impacting our overall business model or practices or
restricting our ability to manufacture, purchase or sell products consistent with market demand and our business objectives; (3) political pressures to change
any aspect of our business model or practices or that impair our ability to source raw materials, services, components, systems and parts, or manufacture
products on competitive terms in a manner consistent with our business objectives; (4) political instability or government controls over certain sectors; (5)
political and economic tensions between governments and changes in international trade policies, including restrictions on the repatriation of dividends,
especially between China and the U.S.; (6) more detailed inspections, new or higher tariffs, for example, on products imported into or exported from the U.S.;
(7) new barriers to entry or domestic preference procurement requirements, including changes to, withdrawals from or impediments to implementing free
trade agreements (for example, the North American Free Trade Agreement or its successor), or preferences of foreign nationals for domestically
manufactured products; (8) changes in foreign currency exchange rates, particularly in Brazil and Argentina, and interest rates; (9) economic downturns in
foreign countries or geographic regions where we have significant operations, or significant changes in conditions in the countries in which we operate; (10)
differing local product preferences and product requirements, including government certification requirements related to, among other things, fuel economy,
vehicle emissions and safety; (11) impact of compliance with U.S. and other foreign countries’ export controls and economic sanctions; (12) liabilities
resulting from U.S. and foreign laws and regulations, including, but not limited to, those related to the Foreign Corrupt Practices Act and certain other anti-
corruption laws; (13) differing labor regulations, requirements and union relationships; (14) differing dealer and franchise regulations and relationships; and
(15) difficulties in obtaining financing in foreign countries for local operations.
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Any significant disruption at one of our manufacturing facilities could disrupt our production schedule. We assemble vehicles at various facilities
around the world. Our facilities are typically designed to produce particular models for particular geographic markets. No single facility is designed to
manufacture our full range of vehicles. In some cases, certain facilities produce products, systems, components and parts that disproportionately contribute a
greater degree to our profitability than others. Should these or other facilities become unavailable either temporarily or permanently for any number of
reasons, including labor disruptions or catastrophic weather events, the inability to manufacture at the affected facility may result in harm to our reputation,
increased costs, lower revenues and the loss of customers. We may not be able to easily shift production to other facilities or to make up for lost
production. Any new facility needed to replace an inoperable manufacturing facility would need to comply with the necessary regulatory requirements, need
to satisfy our specialized manufacturing requirements and require specialized equipment.

In 2019, our collective bargaining agreement with the United Automobile Workers will expire, and we will negotiate a new agreement. In addition, in late
2018 we announced certain restructuring actions, which included among other things, a reduction in our workforce and the unallocation of products to certain
manufacturing facilities in North America. As a result, we may be subject to an increased risk of strikes, work stoppages or other types of conflicts with labor
unions and employees.

Any disruption in our suppliers’ operations could disrupt our production schedule. Our automotive operations are dependent upon the continued ability
of our suppliers to deliver the systems, components, raw materials and parts that we need to manufacture our products. Our use of “just-in-time”
manufacturing processes allows us to maintain minimal inventory. As a result, our ability to maintain production is dependent upon our suppliers delivering
sufficient quantities of systems, components, raw materials and parts on time to meet our production schedules. In some instances, we purchase systems,
components, raw materials and parts that are ultimately derived from a single source and may be at an increased risk for supply disruptions. Any number of
factors, including labor disruptions, catastrophic weather events, contractual or other disputes with suppliers, and supplier financial difficulties or solvency
problems could disrupt our suppliers' operations and lead to uncertainty in our supply chain or cause supply disruptions for us which could, in turn, disrupt
our operations, including the production of certain of our higher margin vehicles. If we experience supply disruptions, we may not be able to develop alternate
sourcing quickly. Any disruption of our production schedule caused by an unexpected shortage of systems, components, raw materials or parts even for a
relatively short period of time could cause us to alter production schedules or suspend production entirely.

High prices of raw materials or other inputs used by us and our suppliers could negatively impact our profitability. Increases in prices for raw materials
or other inputs that we and our suppliers use in manufacturing products, systems, components and parts, such as steel, precious metals, or non-ferrous metals,
including aluminum, copper and plastic, may lead to higher production costs for parts, components and vehicles. Changes in trade policies and tariffs,
fluctuations in supply and demand, and other economic and political factors may continue to create pricing pressure for raw materials and other inputs. This
could, in turn, negatively impact our future profitability because we may not be able to pass all of those costs on to our customers or require our suppliers to
absorb such costs.

We operate in a highly competitive industry that has excess manufacturing capacity and attempts by our competitors to sell more vehicles could have a
significant negative effect on our vehicle pricing, market share and operating results. The global automotive industry is highly competitive and overall
manufacturing capacity in the industry far exceeds demand. Many manufacturers have relatively high fixed labor costs as well as significant limitations on
their ability to close facilities and reduce fixed costs. Many of our competitors have responded to these relatively high fixed costs by providing subsidized
financing or leasing programs, offering marketing incentives or reducing vehicle prices. As a result, we are not necessarily able to set our prices to offset
higher costs of marketing incentives, commodity or other cost increases, or the impact of adverse currency fluctuations. Our competitors may also seek to
benefit from economies of scale by consolidating or entering into other strategic agreements such as alliances intended to enhance their competitiveness.

Domestic manufacturers in lower cost countries, such as China and India, have become competitors in key emerging markets and announced their intention
to export their products to established markets as a low-cost alternative to established entry-level automobiles. In addition, foreign governments may decide to
implement tax and other policies that favor their domestic manufacturers at the expense of international manufacturers, including GM and its joint venture
partners. These actions have had, and are expected to continue to have, a significant negative effect on our vehicle pricing, market share and operating results.

Competitors may independently develop products and services similar to ours, and there are no guarantees that GM's intellectual property rights would
prevent competitors from independently developing or selling those products and services. There may be instances where, notwithstanding our intellectual
property position, competitive products or services may impact the value of our brands and other intangible assets, and our business may be adversely
affected. Moreover, although GM takes reasonable steps to maintain the confidentiality of GM proprietary information, there can be no assurance that such
efforts will
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completely deter misappropriation or improper use of our technology. We sometimes face attempts to gain unauthorized access to our information technology
networks and systems for the purpose of improperly acquiring our trade secrets or confidential business information. The theft or unauthorized use or
publication of our trade secrets and other confidential business information as a result of such an incident could adversely affect our competitive position. In
addition, we may be the target of enforcement of patents by third parties, including aggressive and opportunistic enforcement claims by non-practicing
entities. Regardless of the merit of such claims, responding to infringement claims can be expensive and time-consuming. Although we have taken steps to
mitigate such risks, if we are found to infringe any third-party rights, we could be required to pay substantial damages or we could be enjoined from offering
some of our products and services.

Security breaches and other disruptions to information technology systems and networked products, including connected vehicles, owned or maintained
by us, GM Financial, or third-party vendors or suppliers on our behalf, could interfere with our operations and could compromise the confidentiality of
private customer data or our proprietary information. We rely upon information technology systems and manufacture networked products, some of which
are managed by third-parties, to process, transmit and store electronic information, and to manage or support a variety of our business processes, activities and
products. Additionally, we and GM Financial collect and store sensitive data, including intellectual property, proprietary business information, proprietary
business information of our dealers and suppliers, as well as personally identifiable information of our customers and employees, in data centers and on
information technology networks. The secure operation of these systems and products, and the processing and maintenance of the information processed by
these systems and products, is critical to our business operations and strategy. Despite security measures and business continuity plans, these systems and
products may be vulnerable to damage, disruptions or shutdowns caused by attacks by hackers, computer viruses, or breaches due to errors or malfeasance by
employees, contractors and others who have access to these systems and products. The occurrence of any of these events could compromise the operational
integrity of these systems and products. Similarly, such an occurrence could result in the compromise or loss of the information processed by these systems
and products. Such events could result in, among other things, the loss of proprietary data, interruptions or delays in our business operations and damage to
our reputation. In addition, such events could result in legal claims or proceedings, liability or regulatory penalties under laws protecting the privacy of
personal information; disrupt operations; or reduce the competitive advantage we hope to derive from our investment in advanced technologies. We have
experienced such events in the past and, although past events were immaterial, future events may occur and may be material.

Portions of our information technology systems also may experience interruptions, delays or cessations of service or produce errors due to regular
maintenance efforts, such as systems integration or migration work that takes place from time to time. We may not be successful in implementing new
systems and transitioning data, which could cause business disruptions and be more expensive, time-consuming, disruptive and resource intensive. Such
disruptions could adversely impact our ability to design, manufacture and sell products and services, and interrupt other business processes.

Security breaches and other disruptions of our in-vehicle systems could impact the safety of our customers and reduce confidence in GM and our
products. Our vehicles contain complex information technology systems. These systems control various vehicle functions including engine, transmission,
safety, steering, navigation, acceleration, braking, window and door lock functions. We have designed, implemented and tested security measures intended to
prevent unauthorized access to these systems. However, hackers have reportedly attempted, and may attempt in the future, to gain unauthorized access to
modify, alter and use such systems to gain control of, or to change, our vehicles’ functionality, user interface and performance characteristics, or to gain
access to data stored in or generated by the vehicle. Any unauthorized access to or control of our vehicles or their systems or any loss of data could impact the
safety of our customers or result in legal claims or proceedings, liability or regulatory penalties. In addition, regardless of their veracity, reports of
unauthorized access to our vehicles, their systems or data could negatively affect our brand and harm our business, prospects, financial condition and
operating results.

Our enterprise data practices, including the collection, use, sharing, and security of the Personal Identifiable Information of our customers, employees,
or suppliers are subject to increasingly complex, restrictive, and punitive reqgulations in all key market regions. Under these regulations, the failure to
maintain compliant data practices could result in consumer complaints and regulatory inquiry, resulting in civil or criminal penalties, as well as brand impact
or other harm to our business. In addition, increased consumer sensitivity to real or perceived failures in maintaining acceptable data practices could damage
our reputation and deter current and potential users or customers from using our products and services. Because many of these laws are new, there is little
clarity as to their interpretation, as well as a lack of precedent for the scope of enforcement. The cost of compliance with these laws and regulations will be
high and is likely to increase in the future. For example, in Europe, the General Data Protection Regulation came into effect on May 25, 2018, and applies to
all our ongoing operations in the EU. This regulation significantly increases the potential financial penalties for noncompliance, including possible fines of up
to 4% of global annual turnover. Similar regulations are coming into effect in Brazil, China, and California.
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Our operations and products are subject to extensive laws, governmental regulations and policies that can significantly increase our costs and affect
how we do business. We are significantly affected by governmental regulations that can increase costs related to the production of our vehicles and affect our
product portfolio, particularly regulations relating to emissions and fuel economy standards. Meeting or exceeding many of these regulations is costly and
often technologically challenging, especially when standards may not be harmonized across jurisdictions. We anticipate that the number and extent of these
and other regulations, laws and policies, and the related costs and changes to our product portfolio, may increase significantly in the future, primarily out of
concern for the environment (including concerns about global climate change and its impact). These government regulatory requirements could significantly
affect our plans for global product development and given the uncertainty surrounding enforcement and regulatory definitions and interpretations, may result
in substantial costs, including civil or criminal penalties. In addition, an evolving but un-harmonized regulatory framework may limit or dictate the types of
vehicles we sell and where we sell them, which can affect revenue. Refer to the "Environmental and Regulatory Matters" section of Item 1. Business for
further information on these requirements. We also expect that manufacturers will continue to be subject to increased scrutiny from regulators globally.

We expect that to comply with current or even revised fuel economy and emission control requirements we will be required to sell a significant volume of
electric vehicles, as well as develop and implement new technologies for conventional internal combustion engines, all at increased cost levels. There are
limits on our ability to achieve fuel economy improvements over a given time frame, however. There is no assurance that we will be able to produce and sell
vehicles that use such new technologies on a profitable basis or that our customers will purchase such vehicles in the quantities necessary for us to comply
with these regulatory programs.

In the current uncertain regulatory framework, environmental liabilities for which we may be responsible and that are not reasonably estimable could be
substantial. Alleged violations of safety, fuel economy or emissions standards could result in legal proceedings, the recall of one or more of our products,
negotiated remedial actions, fines, restricted product offerings or a combination of any of those items. Any of these actions could have substantial adverse
effects on our operations including facility idling, reduced employment, increased costs and loss of revenue.

Many of our advanced technologies, including autonomous vehicles, present novel issues with which domestic and foreign regulators have only limited
experience and will be subject to evolving regulatory frameworks. Any current or future regulations in these areas could impact whether and how these
technologies are designed and integrated into our products, and may ultimately subject us to increased costs and uncertainty.

We could be materially adversely affected by unusual or significant litigation, governmental investigations or other proceedings. We are subject to legal
proceedings involving various issues, including product liability lawsuits, class action litigations alleging product defects, emissions litigation (both in the
U.S. and elsewhere), stockholder litigation, labor litigation in various countries (including Korea and Brazil) and proceedings related to the Ignition Switch
Recall. In addition, we are subject to governmental proceedings and investigations. A negative outcome in one or more of these legal proceedings could result
in the imposition of damages, including punitive damages, substantial fines, significant reputational harm, civil lawsuits and criminal penalties, interruptions
of business, modification of business practices, equitable remedies and other sanctions against us or our personnel as well as significant legal and other costs.
In addition, we may become obligated to issue additional shares (Adjustment Shares) of up to 30 million shares of our common stock (subject to adjustment
to take into account stock dividends, stock splits and other transactions) to the Motors Liquidation Company (MLC) GUC Trust (GUC Trust) under a
provision of the Amended and Restated Master Sale and Purchase Agreement between us and General Motors Corporation and certain of its subsidiaries in
the event that allowed general unsecured claims against the GUC Trust, as estimated by the United States Bankruptcy Court for the Southern District of New
York (Bankruptcy Court), exceed $35.0 billion. The GUC Trust stated in public filings that allowed general unsecured claims were approximately $31.9
billion as of December 31, 2018. For a further discussion of these matters refer to Note 16 to our consolidated financial statements.

The costs and effect on our reputation of product safety recalls and alleged defects in products and services could materially adversely affect our
business. Government safety standards require manufacturers to remedy certain product safety defects through recall campaigns. Under these standards, we
could be subject to civil or criminal penalties or may incur various costs, including significant costs for free repairs. At present, the costs we incur in
connection with these recalls typically include the cost of the part being replaced and labor to remove and replace the defective part. The costs to complete a
recall could be exacerbated to the extent that such action relates to a global platform. Concerns about the safety of our products, including advanced
technologies like autonomous, whether raised internally or by regulators or consumer advocates, and whether or not based on scientific evidence or supported
by data, can result in product delays, recalls, lost sales, governmental investigations, regulatory action, private claims, lawsuits and settlements, and
reputational damage. These circumstances can also result in damage to brand image, brand equity and consumer trust in the Company’s products and ability
to lead the disruption occurring in the automotive industry.
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We currently source a variety of systems, components, raw materials and parts from third parties. From time to time these items may have performance or
quality issues that could harm our reputation and cause us to incur significant costs.

We may incur additional tax expense or become subject to additional tax exposure. We are subject to the tax laws and regulations of the U.S. and
numerous other jurisdictions in which we do business. Many judgments are required in determining our worldwide provision for income taxes and other tax
liabilities, and we are regularly under audit by the U.S. Internal Revenue Service and other tax authorities, which may not agree with our tax positions. In
addition, our tax liabilities are subject to other significant risks and uncertainties, including those arising from potential changes in laws and/or regulations in
the countries in which we do business, the possibility of adverse determinations with respect to the application of existing laws, and changes in the valuation
of our deferred tax assets and liabilities. Any unfavorable resolution of these and other uncertainties may have a significant adverse impact on our tax rate.
For example, the impact of the U.S. Tax Cuts and Jobs Act of 2017 (the Tax Act), which was enacted on December 22, 2017, may differ from the Company’s
previously recorded amounts, possibly materially, due to potential changes in the Tax Act (including with respect to the regulations promulgated thereunder)
or changes to its interpretation. If our tax expense were to increase, or if the ultimate determination of our taxes owed is for an amount in excess of amounts
previously accrued, our operating results, cash flows and financial condition could be adversely affected.

We rely on GM Financial to provide financial services to our customers and dealers in North America, South America and Asia/Pacific. GM Financial
faces a number of business, economic and financial risks that could impair its access to capital and negatively affect its business and operations, which in turn
impede its ability to provide leasing and financing to customers and commercial lending to our dealers. Any reduction in GM Financial's ability to provide
such financial services would negatively affect our efforts to support additional sales of our vehicles and expand our market penetration among customers and
dealers.

The primary factors that could adversely affect GM Financial's business and operations and reduce its ability to provide financing services at competitive
rates include the sufficiency, availability and cost of sources of financing, including credit facilities, securitization programs and secured and unsecured debt
issuances; the performance of loans and leases in its portfolio, which could be materially affected by charge-offs, delinquencies and prepayments; wholesale
auction values of used vehicles; higher than expected vehicle return rates and the residual value performance on vehicles GM Financial leases to customers;
fluctuations in interest rates and currencies; and changes to regulation, supervision, enforcement and licensing across various jurisdictions.

Further, as an entity operating in the financial services sector, GM Financial is required to comply with a wide variety of laws and regulations that may be
costly to adhere to and may affect our consolidated operating results. Compliance with these laws and regulations requires that GM Financial maintain forms,
processes, procedures, controls and the infrastructure to support these requirements and these laws and regulations often create operational constraints both on
GM Financial’s ability to implement servicing procedures and on pricing. Laws in the financial services industry are designed primarily for the protection of
consumers. The failure to comply with these laws could result in significant statutory civil and criminal penalties, monetary damages, attorneys’ fees and
costs, possible revocation of licenses and damage to reputation, brand and valued customer relationships.

Our defined benefit pension plans are currently underfunded and our pension funding requirements could increase significantly due to a reduction in
funded status as a result of a variety of factors, including weak performance of financial markets, declining interest rates, changes in laws or regulations,
changes in assumptions or investments that do not achieve adequate returns. Our employee benefit plans currently hold a significant amount of equity and
fixed income securities. A detailed description of the investment funds and strategies and our potential funding requirements are disclosed in Note 15 to our
consolidated financial statements, which also describes significant concentrations of risk to the plan investments.

Our future funding requirements for our U.S. defined benefit pension plans depend upon the future performance of assets placed in trusts for these plans,
the level of interest rates used to determine funding levels, the level of benefits provided for by the plans and any changes in laws and regulations. Future
funding requirements generally increase if the discount rate decreases or if actual asset returns are lower than expected asset returns, assuming other factors
are held constant. We estimate future contributions to these plans using assumptions with respect to these and other items. Changes to those assumptions
could have a significant effect on future contributions.

There are additional risks due to the complexity and magnitude of our investments. Examples include implementation of significant changes in investment
policy, insufficient market liquidity in particular asset classes and the inability to quickly rebalance illiquid and long-term investments.
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Factors which affect future funding requirements for our U.S. defined benefit plans generally affect the required funding for non-U.S. plans. Certain plans
outside the U.S. do not have assets and therefore the obligation is funded as benefits are paid. If local legal authorities increase the minimum funding
requirements for our non-U.S. plans, we could be required to contribute more funds.

kook ok Gk ok ok 3k
Item 1B. Unresolved Staff Comments
None
kok ok ke ok ok 3k
Item 2. Properties
At December 31, 2018 we had over 100 locations in the U.S. (excluding our automotive financing operations and dealerships) which are primarily for
manufacturing, assembly, distribution, warehousing, engineering and testing. We, our subsidiaries or associated companies in which we own an equity interest
own most of these properties and/or lease a portion of these properties. Leased properties are primarily composed of warehouses and administration,
engineering and sales offices.
We have manufacturing, assembly, distribution, office or warehousing operations in 33 countries, including equity interests in associated companies which
perform manufacturing, assembly or distribution operations. The major facilities outside the U.S., which are principally vehicle manufacturing and assembly
operations, are located in Argentina, Brazil, Canada, China, Colombia, Ecuador, Mexico, South Korea and Thailand.

In November 2018 we announced our plans to realign our manufacturing capacity in response to market-related volume declines in passenger cars.

GM Financial owns or leases facilities for administration and regional credit centers. GM Financial has 39 facilities, of which 26 are located in the U.S. The
major facilities outside the U.S. are located in Brazil, Canada, China and Mexico.

k ok ok ok ok ok sk
Item 3. Legal Proceedings

Refer to the discussion in the Litigation-Related Liability and Tax Administrative Matters section in Note 16 to our consolidated financial statements for
information relating to legal proceedings.

* ok ok ok ok ok
Item 4. Mine Safety Disclosures
Not applicable
Kok ok ok ok ok K
PART II
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
Market Information Shares of our common stock are publicly traded on the New York Stock Exchange under the symbol "GM".

Holders At January 25, 2019 we had 1.4 billion issued and outstanding shares of common stock held by 501 holders of record.
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Purchases of Equity Securities The following table summarizes our purchases of common stock in the three months ended December 31, 2018:

Weighted Approximate Dollar Value of
Average Price  Total Number of Shares Shares That May Yet be
Total Number of Paid per Purchased Under Purchased Under Announced
Shares Purchased(a) Share Announced Programs(b) Programs
October 1, 2018 through October 31, 2018 118,108 $  33.53 — $3.4 billion
November 1, 2018 through November 30, 2018 6,552 $ 36.47 — $3.4 billion
December 1, 2018 through December 31, 2018 2,992,631 $ 33.07 — $3.4 billion
Total 3,117,291 $  33.10 —

(a) Shares purchased includes approximately three million shares purchased and held by GM Cruise Holdings to hedge its exposure to cash settled share-based awards issued
to certain of its employees. In addition, shares purchased consist of shares retained by us for the payment of the exercise price upon the exercise of warrants and shares
delivered by employees or directors to us for the payment of taxes resulting from issuance of common stock upon the vesting of Restricted Stock Units (RSUs),
Performance Stock Units (PSUs) and Restricted Stock Awards (RSAs) relating to compensation plans. In June 2017 our shareholders approved the 2017 Long Term
Incentive Plan which authorizes awards of stock options, stock appreciation rights, RSAs, RSUs, PSUs or other stock-based awards to selected employees, consultants,
advisors, and non-employee Directors of the Company. Refer to Note 23 to our consolidated financial statements for additional details on employee stock incentive plans
and Note 20 to our consolidated financial statements for additional details on warrants outstanding.

(b) InJanuary 2017 we announced that our Board of Directors had authorized the purchase of up to an additional $5.0 billion of our common stock with no expiration date.

kok ok ok ok ok k

Item 6. Selected Financial Data

At and for the Years Ended December 31,

2018 2017 2016 2015 2014

Income Statement Data:

Total net sales and revenue $ 147,049 $ 145,588 $ 149,184 $ 135,725 $ 137,958
Income from continuing operations(a) $ 8,075 $ 330 $ 9,269 $ 9,590 $ 4,525
Basic earnings per common share — continuing operations(a) $ 566 $ 023 $ 612 $ 6.09 $ 2.06
Diluted earnings per common share — continuing operations(a) $ 558 $ 022 $ 6.00 $ 589 % 1.95
Dividends declared per common share $ 152 $ 152 $ 152 $ 138 $ 1.20
Balance Sheet Data:

Total assets(b) $ 227,339 $ 212,482 $ 221,690 $ 194,338 $ 177,311
Automotive notes and loans payable $ 13963 % 13502 $ 10,560 $ 8,535 $ 9,084
GM Financial notes and loans payable $ 90,988 $ 80,717 % 64,563 $ 45479  $ 29,304
Total equity $ 42,777  $ 36,200 $ 44075 $ 40,323  $ 36,024

(a) In the year ended December 31, 2018 we recorded charges of $1.3 billion related to transformation activities including employee separation, accelerated depreciation and
other charges, $1.1 billion related to the closure of a facility and other restructuring actions in Korea, charges of $0.4 billion for ignition switch related legal matters, and a
non-recurring tax benefit of $1.0 billion related to foreign earnings. In the year ended December 31, 2017 we recorded tax expense of $7.3 billion related to U.S. tax
reform legislation, $2.3 billion related to the establishment of a valuation allowance against deferred tax assets that will no longer be realizable as a result of the sale of the
Opel/Vauxhall Business, and charges of $0.5 billion related to restructuring actions in India and South Africa. In the year ended December 31, 2015 we recorded the
reversal of deferred tax asset valuation allowances of $3.9 billion in Europe and recorded charges related to the Ignition Switch Recall Compensation Program
(Compensation Program) and for various legal matters of approximately $1.6 billion. In the year ended December 31, 2014 we recorded charges of approximately $2.8
billion in Automotive and other cost of sales related to recall campaigns and courtesy transportation, a catch-up adjustment of $0.9 billion related to the change in estimate
for recall campaigns and a charge of $0.4 billion related to the Compensation Program. In December 2014 we redeemed all of the remaining shares of our Series A
Preferred Stock for $3.9 billion, which reduced Income from continuing operations by $0.8 billion.

(b) Total assets included assets held for sale of $20.6 billion, $20.0 billion, and $17.8 billion at December 31, 2016, 2015 and 2014.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

This Management's Discussion and Analysis of Financial Condition and Results of Operations (MD&A) should be read in conjunction with the
accompanying audited consolidated financial statements and notes. Forward-looking statements in this MD&A are not guarantees of future performance and
may involve risks and uncertainties that could cause actual results to differ materially from those projected. Refer to the "Forward-Looking Statements"
section of this MD&A and Item 1A. Risk Factors for a discussion of these risks and uncertainties.

Non-GAAP Measures Unless otherwise indicated, our non-GAAP measures discussed in this MD&A are related to our continuing operations and not our
discontinued operations. Our non-GAAP measures include: earnings before interest and taxes (EBIT)-adjusted, presented net of noncontrolling interests; Core
EBIT-adjusted; earnings per share (EPS)-diluted-adjusted; effective tax rate-adjusted (ETR-adjusted); return on invested capital-adjusted (ROIC-adjusted) and
adjusted automotive free cash flow. Our calculation of these non-GA AP measures 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.

These non-GAAP measures allow management and investors to view operating trends, perform analytical comparisons and benchmark performance
between periods and among geographic regions to understand operating performance without regard to items we do not consider a component of our core
operating performance. Furthermore, these non-GAAP measures allow investors the opportunity to measure and monitor our performance against our
externally communicated targets and evaluate the investment decisions being made by management to improve ROIC-adjusted. Management uses these
measures in its financial, investment and operational decision-making processes, for internal reporting and as part of its forecasting and budgeting processes.
Further, our Board of Directors uses certain of these and other measures as key metrics to determine management performance under our performance-based
compensation plans. For these reasons we believe these non-GAAP measures are useful for our investors.

EBIT-adjusted EBIT-adjusted is presented net of noncontrolling interests and is used by management and can be used by investors to review our
consolidated operating results because it excludes automotive interest income, automotive interest expense and income taxes as well as certain additional
adjustments that are not considered part of our core operations. Examples of adjustments to EBIT include but are not limited to impairment charges on long-
lived assets and other exit costs resulting from strategic shifts in our operations or discrete market and business conditions; costs arising from the ignition
switch recall and related legal matters; and certain currency devaluations associated with hyperinflationary economies. For EBIT-adjusted and our other non-
GAAP measures, once we have made an adjustment in the current period for an item, we will also adjust the related non-GA AP measure in any future periods
in which there is an impact from the item.

Core EBIT-adjusted Core EBIT-adjusted is used by management and can be used by investors to review our core consolidated operating results. Core
EBIT-adjusted begins with EBIT-adjusted and excludes the EBIT-adjusted results of GM Cruise. Prior to the three months ended June 30, 2018 Core EBIT-
adjusted excluded the EBIT-adjusted results of autonomous vehicle operations, including GM Cruise, Maven and our investment in Lyft, Inc. (Lyft). The
measure was changed to align with segment reporting. All periods presented have been recast to reflect the changes.

EPS-diluted-adjusted EPS-diluted-adjusted is used by management and can be used by investors to review our consolidated diluted EPS results on a
consistent basis. EPS-diluted-adjusted is calculated as net income attributable to common stockholders-diluted less income (loss) from discontinued
operations on an after-tax basis, adjustments noted above for EBIT-adjusted and certain income tax adjustments divided by weighted-average common shares
outstanding-diluted. Examples of income tax adjustments include the establishment or reversal of significant deferred tax asset valuation allowances.

ETR-adjusted ETR-adjusted is used by management and can be used by investors to review the consolidated effective tax rate for our core operations on a
consistent basis. ETR-adjusted is calculated as Income tax expense less the income tax related to the adjustments noted above for EBIT-adjusted and the
income tax adjustments noted above for EPS-diluted-adjusted divided by Income before income taxes less adjustments.

ROIC-adjusted ROIC-adjusted is used by management and can be used by investors to review our investment and capital allocation decisions. We define
ROIC-adjusted as EBIT-adjusted for the trailing four quarters divided by ROIC-adjusted average net assets, which is considered to be the average equity
balances adjusted for average automotive debt and interest liabilities, exclusive of capital leases; average automotive net pension and other postretirement
benefits (OPEB) liabilities; and average
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automotive net income tax assets during the same period. Adjustments to the average equity balances exclude assets and liabilities classified as either assets
held for sale or liabilities held for sale.

Adjusted automotive free cash flow Adjusted automotive free cash flow is used by management and can be used by investors to review the liquidity of our
automotive operations and to measure and monitor our performance against our capital allocation program and evaluate our automotive liquidity against the
substantial cash requirements of our automotive operations. We measure adjusted automotive free cash flow as automotive operating cash flow from
continuing operations less capital expenditures adjusted for management actions. Management actions can include voluntary events such as discretionary
contributions to employee benefit plans or nonrecurring specific events such as a closure of a facility that are considered special for EBIT-adjusted purposes.
Refer to the “Liquidity and Capital Resources” section of this MD&A for additional information.

The following table reconciles Net income (loss) attributable to stockholders under U.S. GAAP to EBIT-adjusted:

Years Ended December 31,

2018 2017 2016

Net income (loss) attributable to stockholders $ 8,014 $ (3,864) $ 9,427
Loss from discontinued operations, net of tax 70 4,212 1
Income tax expense 474 11,533 2,739
Automotive interest expense 655 575 563
Automotive interest income (335) (266) (182)
Adjustments

Transformation activities(a) 1,327 — —

GMI restructuring(b) 1,138 540 —

Ignition switch recall and related legal matters(c) 440 114 300
Total adjustments 2,905 654 300
EBIT-adjusted $ 11,783 $ 12,844  $ 12,848

(a) These adjustments were excluded because of a strategic decision to accelerate our transformation for the future to strengthen our core business, capitalize on the future of
personal mobility, and drive significant cost efficiencies. The adjustments primarily consist of employee separation charges and accelerated depreciation.

(b) These adjustments were excluded because of a strategic decision to rationalize our core operations by exiting or significantly reducing our presence in various
international markets to focus resources on opportunities expected to deliver higher returns. The adjustments primarily consist of employee separation charges, asset
impairments and supplier claims in the year ended December 31, 2018, all in Korea. The adjustment in the year ended December 31, 2017 primarily consists of asset
impairments and other restructuring actions in India, South Africa and Venezuela.

(c) These adjustments were excluded because of the unique events associated with the ignition switch recall, which included various investigations, inquiries and complaints
from constituents.

The following table reconciles EBIT-adjusted to Core EBIT-adjusted:

Years Ended December 31,

2018 2017 2016
EBIT-adjusted(a) $ 11,783 $ 12,844 $ 12,848
EBIT loss-adjusted — GM Cruise 728 613 171
Core EBIT-adjusted $ 12,511 % 13,457 $ 13,019

(a) Refer to the reconciliation of Net income (loss) attributable to stockholders under U.S. GAAP to EBIT-adjusted within this section of the MD&A.
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The following table reconciles diluted earnings (loss) per common share under U.S. GAAP to EPS-diluted-adjusted:

Years Ended December 31,

2018 2017 2016

Amount Per Share Amount Per Share Amount Per Share
Diluted earnings (loss) per common share $ 7916 $ 553 $ (3,880) $ (260) $ 9427 $ 6.00
Diluted loss per common share — discontinued operations 70 0.05 4,212 2.82 1 —
Adjustments(a) 2,905 2.03 654 0.44 300 0.19
Tax effect on adjustments(b) (416) (0.29) (208) (0.14) (114) (0.07)
Tax adjustments(c) (1,111) (0.78) 9,099 6.10 — —
EPS-diluted-adjusted $ 9364 $ 654 $ 9877 $ 662 $ 9614 $ 6.12

(a) Refer to the reconciliation of Net income (loss) attributable to stockholders under U.S. GAAP to EBIT-adjusted within this section of the MD&A for adjustment details.

(b) The tax effect of each adjustment is determined based on the tax laws and valuation allowance status of the jurisdiction to which the adjustment relates.

(c) In the year ended December 31, 2018 the adjustment consists of: (1) a non-recurring tax benefit related to foreign earnings; and (2) tax effects related to U.S. tax reform
legislation. In the year ended December 31, 2017 the adjustment consisted of the tax expense of $7.3 billion related to U.S. tax reform legislation and the establishment of
a valuation allowance against deferred tax assets of $2.3 billion that are no longer realizable as a result of the sale of the Opel/Vauxhall Business, partially offset by tax
benefits related to tax settlements. These adjustments were excluded because impacts of tax legislation and valuation allowances are not considered part of our core
operations.

The following table reconciles our effective tax rate under U.S. GAAP to ETR-adjusted:

Years Ended December 31,

2018 2017 2016
Income before Income tax Effective tax Income before Income tax Effective tax Income before Income tax Effective tax
income taxes expense rate income taxes expense rate income taxes expense rate
Effective tax rate $ 8,549 $ 474 55% $ 11,863 $ 11,533 972% $ 12,008 $ 2,739 22.8%
Adjustments(a) 2,946 416 654 208 300 114
Tax adjustments(b) 1,111 (9,099) —
ETR-adjusted $ 11,495 $ 2,001 17.4% $ 12,517  $ 2,642 21.1% $ 12,308  $ 2,853 23.2%

(a) Refer to the reconciliation of Net income (loss) attributable to stockholders under U.S. GAAP to EBIT-adjusted within this section of the MD&A for adjustment details.
Net income attributable to noncontrolling interests for these adjustments is included in the year ended December 31, 2018.
(b) Refer to the reconciliation of diluted earnings (loss) per common share under U.S. GAAP to EPS-diluted-adjusted within this section of the MD&A for adjustment details.

We define return on equity (ROE) as Net income (loss) attributable to stockholders for the trailing four quarters divided by average equity for the same
period. Management uses average equity to provide comparable amounts in the calculation of ROE. The following table summarizes the calculation of ROE
(dollars in billions):

Years Ended December 31,

2018 2017 2016
Net income (loss) attributable to stockholders $ 80 $ B9 $ 9.4
Average equity(a) $ 374 % 42.2 $ 43.6
ROE 21.4% (9.2)% 21.6%

(a) Includes equity of noncontrolling interests where the corresponding earnings (loss) are included in Net income (loss) attributable to stockholders.
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The following table summarizes the calculation of ROIC-adjusted (dollars in billions):

Years Ended December 31,

2018 2017 2016

EBIT-adjusted(a) $ 18  $ 128 § 12.8
Average equity(b) $ 374 $ 42.2 $ 43.6
Add: Average automotive debt and interest liabilities (excluding capital leases) 14.4 11.6 9.9
Add: Average automotive net pension & OPEB liability 18.3 21.0 22.0
Less: Average automotive net income tax asset (22.7) (29.3) (32.8)
ROIC-adjusted average net assets $ 474 % 455  § 42.7
ROIC-adjusted 24.9% 28.2% 30.1%

(a) Refer to the reconciliation of Net income (loss) attributable to stockholders under U.S. GAAP to EBIT-adjusted within this section of the MD&A.
(b) Includes equity of noncontrolling interests where the corresponding earnings (loss) are included in EBIT-adjusted.

Overview Our management team has adopted a strategic plan to transform GM into the world's most valued automotive company. Our plan includes several
major initiatives that we anticipate will redefine the future of personal mobility through our zero crashes, zero emissions, zero congestion vision while also
strengthening the core of our business: earning customers for life by delivering winning vehicles, leading the industry in quality and safety and improving the
customer ownership experience; leading in technology and innovation, including electrification, autonomous, data connectivity; growing our brands; making
tough, strategic decisions about which markets and products in which we will invest and compete; building profitable adjacent businesses and targeting 10%
core margins on an EBIT-adjusted basis.

In addition to our EBIT-adjusted margin improvement goal, through 2018 we fully realized our financial targets of $6.5 billion in total annual operational
and functional cost savings compared to 2014 costs.

For the year ending December 31, 2019 we expect EPS-diluted of between $5.17 and $6.00 and EPS-diluted-adjusted of between $6.50 and $7.00. The
following table reconciles expected EPS-diluted under U.S. GAAP to expected EPS-diluted-adjusted and includes the future impact of the expected
adjustment related to transformation activities:

Year Ending December 31,

2019
Diluted earnings per common share $5.17-6.00
Adjustment — transformation activities 1.17-1.59
Tax effect on adjustment(a) (0.17-0.26)
EPS-diluted-adjusted $ 6.50-7.00

(a) The tax effect of the adjustment is determined based on the tax laws and valuation allowance status of the jurisdiction to which the adjustment relates.

We face continuing market, operating and regulatory challenges in a number of countries across the globe due to, among other factors, weak economic
conditions, competitive pressures, our product portfolio offerings, heightened emissions standards, foreign exchange volatility, rising materials prices, trade
policy and political uncertainty. As a result of these conditions, we continue to strategically assess our performance and ability to achieve acceptable returns
on our invested capital, as well as our cost structure in order to maintain a low breakeven point. Refer to Item 1A. Risk Factors for a discussion of these
challenges. We expect transformation activities to drive approximately $6.0 billion of annual cash savings by the end of 2020, resulting from reductions in
Automotive and other cost of sales in our consolidated financial statements, as well as reduced capital expenditures. This target includes approximately $4.5
billion of cost savings, to be achieved through staffing, manufacturing and product initiatives. As we continue to assess our performance and the needs of our
evolving business, additional restructuring and rationalization actions could be required. These additional actions could give rise to future asset impairments
or other charges which may have a material impact on our results of operations.
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GMNA Industry sales in North America were 21.5 million units in the year ended December 31, 2018 representing a decrease of 0.1% compared to the
corresponding period in 2017. U.S. industry sales were 17.7 million units in the year ended December 31, 2018.

Our total vehicle sales in the U.S., our largest market in North America, totaled 3.0 million units for market share of 16.7% in the year ended December 31,
2018 representing a decrease of 0.4 percentage points compared to the corresponding period in 2017. We continue to lead the U.S. industry in market share.

In November 2018 we announced plans to accelerate steps to improve our overall business performance including the reorganization of global product
development staffs, the realignment of manufacturing capacity in response to market-related volume declines in passenger cars and a reduction of our salaried
workforce. We recorded charges of $1.2 billion in the year ended December 31, 2018 and expect to record additional charges of $1.5 billion to $2.0 billion in
2019. These charges are primarily considered special for EBIT-adjusted, EPS diluted-adjusted, and adjusted automotive free cash flow purposes.

We estimate GMNA's breakeven point at the U.S. industry level to be in the range of 10.0 to 11.0 million units. We expect to sustain a strong EBIT-adjusted
margin in 2019 on continued strength of the U.S. industry light vehicle sales, favorable vehicle mix and continued focus on overall cost savings partially
offset by higher costs associated with commodities and tariffs, as well as pricing pressures.

The UAW contract ratified in November 2015 expires in September 2019. For discussion of the risks related to a significant labor disruption at one of our
facilities, refer to Item 1A. Risk Factors.

GMI Industry sales in China were 26.5 million units in the year ended December 31, 2018 representing a decrease of 6.3% compared to the corresponding
period in 2017. Our total vehicle sales in China were 3.6 million units for a market share of 13.8% in the year ended December 31, 2018, representing a
decrease of 0.5 percentage points compared to the corresponding period in 2017. We continue to see strength in sales of our Cadillac vehicles, and Chevrolet
outperformed the passenger vehicle industry. Baojun and Wuling sales were impacted by the market slowdown in less developed cities and market shift away
from mini commercial vehicles. Our Automotive China JVs generated equity income of $2.0 billion in the year ended December 31, 2018. In 2019 we expect
industry sales to remain relatively flat with a continuation of pricing pressures, a more challenging regulatory environment related to emissions, fuel
consumption and new energy vehicles as well as a weaker Chinese Yuan against the U.S. Dollar, which will continue to put pressure on our operations in
China. While we expect China equity income to be moderately down, we expect to sustain strong China equity income by focusing on improvements in
vehicle mix, cost efficiencies, and downstream performance optimization.

Outside of China, many markets across the segment continue to improve, resulting in industry sales of 26.7 million units, representing an increase of 5.0%
in the year ended December 31, 2018 compared to the corresponding period in 2017. This increase was due primarily to increases in India and Brazil. Our
total vehicle sales were 1.2 million units for a market share of 4.7% in the year ended December 31, 2018, representing a decrease of 0.4 percentage points
compared to the corresponding period in 2017.

In February 2018 we announced the closure of a facility and other restructuring actions in Korea. We recorded charges of $1.1 billion consisting of $0.6
billion in non-cash asset impairments and other charges and $0.5 billion in employee separation charges in the year ended December 31, 2018. We incurred
$0.8 billion in cash outflows resulting from these Korea restructuring actions for employee separations and statutory pension payments in the year ended
December 31, 2018. The charges are considered special for EBIT-adjusted, EPS-diluted-adjusted and adjusted automotive free cash flow reporting purposes.
Refer to Note 18 to our consolidated financial statements for information related to these restructuring actions.

In connection with these restructuring actions, the Korea Development Bank (KDB) purchased approximately $0.7 billion of GM Korea Company's (GM
Korea) Class B Preferred Shares from GM Korea (GM Korea Preferred Shares) in 2018. In conjunction with the GM Korea Preferred Share issuance we
agreed to provide GM Korea future funding, if needed, not to exceed $2.8 billion through December 31, 2027, inclusive of $2.0 billion of planned capital
expenditures through 2027. The actions being taken to address GM Korea's financial and operational performance have and may continue to result in
litigation, negative publicity, business disruption, and labor unrest. Refer to Note 20 to our consolidated financial statements for additional information.

GM Cruise In June 2018 GM Cruise Holdings issued $0.9 billion of convertible preferred shares (GM Cruise Preferred Shares) to SoftBank Investments
Holdings (UK) Limited (SoftBank). Immediately prior to the issuance of the GM Cruise Preferred Shares, we invested $1.1 billion in GM Cruise Holdings.
When GM Cruise's autonomous vehicles are ready for commercial deployment, SoftBank is obligated to purchase additional GM Cruise Preferred Shares for
$1.35 billion, subject to regulatory approval. All
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proceeds are designated exclusively for working capital and general corporate purposes of GM Cruise. Refer to Note 20 to our consolidated financial
statements for additional information.

In October 2018 GM Cruise Holdings issued $0.75 billion of GM Cruise Holdings Class E Common Shares to Honda, representing 5.7% of the fully
diluted equity of GM Cruise Holdings at closing. In addition, Honda agreed to contribute approximately $2.0 billion primarily in the form of a long-term
annual fee to GM Cruise Holdings for certain rights to use GM Cruise Holdings' trade names and trademarks and the exclusive right to partner with GM
Cruise Holdings to develop, deploy and maintain a foreign market. The remaining contribution or funding will come in the form of shared development costs
for a SAV that Honda, General Motors Holdings LL.C and GM Cruise Holdings will jointly develop for deployment onto GM Cruise's autonomous vehicle
network. All proceeds are designated exclusively for working capital and general corporate purposes of GM Cruise. Refer to Note 20 to our consolidated
financial statements for additional information.

Corporate Beginning in 2012 through January 25, 2019, we purchased an aggregate of 510 million shares of our outstanding common stock for $16.4
billion.

The ignition switch recall has led to various inquiries, investigations, subpoenas, requests for information and complaints from agencies or other
representatives of U.S., federal, state and Canadian governments. In addition these and other recalls have resulted in a number of claims and lawsuits. Such
lawsuits and investigations could in the future result in the imposition of material damages, fines, civil consent orders, civil and criminal penalties or other
remedies. Refer to Note 16 to our consolidated financial statements for additional information.

Takata Matters In May 2016 NHTSA issued an amended consent order requiring Takata to file defect information reports (DIRs) for previously unrecalled
front airbag inflators that contain phased-stabilized ammonium nitrate-based propellant without a moisture absorbing desiccant on a multi-year, risk-based
schedule through 2019 impacting tens of millions of vehicles produced by numerous automotive manufacturers. NHTSA concluded that the likely root cause
of the rupturing of the airbag inflators is a function of time, temperature cycling and environmental moisture.

Although we do not believe there is a safety defect at this time in any unrecalled GM vehicles within scope of the Takata DIRs, in cooperation with
NHTSA we have filed Preliminary DIRs covering certain of our GMT900 vehicles, which are full-size pickup trucks and SUVs. We have also filed petitions
for inconsequentiality with respect to the vehicles subject to those Preliminary DIRs. NHTSA has consolidated our petitions and will rule on them at the same
time.

While these petitions have been pending, we have provided NHTSA with the results of our long-term studies and the studies performed by third-party
experts, all of which form the basis for our determination that the inflators in these vehicles do not present an unreasonable risk to safety and that no repair
should ultimately be required.

We believe these vehicles are currently performing as designed and our inflator aging studies and field data support the belief that the vehicles' unique
design and integration mitigates against inflator propellant degradation and rupture risk. For example, the airbag inflators used in the vehicles are a variant
engineered specifically for our vehicles, and include features such as greater venting, unique propellant wafer configurations, and machined steel end caps.
The inflators are packaged in the instrument panel in such a way as to minimize exposure to moisture from the climate control system. Also, these vehicles
have features that minimize the maximum temperature to which the inflator will be exposed, such as larger interior volumes and standard solar absorbing
windshields and side glass.

Accordingly, no warranty provision has been made for any repair associated with our vehicles subject to the Preliminary DIRs and amended consent order.
However, in the event we are ultimately obligated to repair the vehicles subject to current or future Takata DIRs under the amended consent order in the U.S.,
we estimate a reasonably possible impact to GM of approximately $1.2 billion.

GM has recalled certain vehicles sold outside of the U.S. to replace Takata inflators in those vehicles. There are significant differences in vehicle and
inflator design between the relevant vehicles sold internationally and those sold in the U.S. We continue to gather and analyze evidence about these inflators
and to share our findings with regulators. Additional recalls, if any, could be material to our results of operations and cash flows. We continue to monitor the
international situation.

Contingently Issuable Shares Under the Amended and Restated Master Sale and Purchase Agreement between us and MLC, GM may be obligated to issue
Adjustment Shares of our common stock if allowed general unsecured claims against the GUC
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Trust, as estimated by the Bankruptcy Court, exceed $35.0 billion. Refer to Note 16 to our consolidated financial statements for a description of the
contingently issuable Adjustment Shares.

Automotive Financing - GM Financial Summary and Outlook We believe that offering a comprehensive suite of financing products will generate
incremental sales of our vehicles, drive incremental GM Financial earnings and help support our sales throughout various economic cycles. The expansion of
GM Financial's leasing program results in increased exposure to residual values, which are heavily dependent on used vehicle prices. Used vehicle prices in
2018 held at similar levels as compared to 2017. We expect a decrease of 4% to 5% in 2019 compared to 2018, due primarily to continued increases in the
industry supply of used vehicles. The following table summarizes the residual value as well as the number of units included in GM Financial equipment on
operating leases, net by vehicle type (units in thousands):

December 31, 2018 December 31, 2017

Residual Value Units Percentage Residual Value Units Percentage
Cars $ 4,884 379 223% $ 5,701 450 27.2%
Trucks 7,299 296 17.4% 7,173 285 17.3%
Crossovers 15,057 917 53.8% 13,723 818 49.5%
SUVs 4,160 111 6.5% 3,809 99 6.0%
Total $ 31,400 1,703 100.0% $ 30,406 1,652 100.0%

During 2018 GM Financial continued to expand its prime lending programs in North America. Accordingly, GM Financial's retail penetration in North
America increased to approximately 47% in the year ended December 31, 2018 from approximately 37% in 2017, due primarily to further alignment with
GM and greater dealer engagement. GM Financial's prime loan originations as a percentage of total loan originations in North America increased to 72% in
2018 from 61% in 2017. In the year ended December 31, 2018 GM Financial's revenue consisted of leased vehicle income of 71%, retail finance charge
income of 22%, and commercial finance charge income of 4%.

Consolidated Results We review changes in our results of operations under five categories: volume, mix, price, cost and other. Volume measures the impact
of changes in wholesale vehicle volumes driven by industry volume, market share and changes in dealer stock levels. Mix measures the impact of changes to
the regional portfolio due to product, model, trim, country and option penetration in current year wholesale vehicle volumes. Price measures the impact of
changes related to Manufacturer’s Suggested Retail Price and various sales allowances. Cost includes primarily: (1) material and freight; (2) manufacturing,
engineering, advertising, administrative and selling and warranty expense; and (3) non-vehicle related activity. Other includes primarily foreign exchange and
non-vehicle related automotive revenues as well as equity income or loss from our nonconsolidated affiliates. Refer to the regional sections of this MD&A for
additional information. We adopted Accounting Standards Update (ASU) 2014-09, "Revenue from Contracts with Customers," as amended (ASU 2014-09)
on a modified retrospective basis effective January 1, 2018. The impacts of the new standard are reflected in this MD&A. Refer to Note 2 of our consolidated
financial statements or additional information.

Total Net Sales and Revenue

Years Ended December 31, Favorable/ Variance Due To
2018 2017 (Unfavorable) % Volume Mix Price Other
(Dollars in billions)

GMNA $ 113,792  $ 111,345 $ 2,447 2.2 % $ 1.4 $ 0.7) $ 1.4 $ 0.3
GMI 19,148 21,920 (2,772) (126)% | $ (170 $ (02 $ 04 $ (12
Corporate 203 342 (139) (40.6)% $ (0.1
Automotive 133,143 133,607 (464) (0.3)% $ 03) $ 09 3 1.8 % (1.0)
GM Financial 14,016 12,151 1,865 15.3 % $ 1.9
Eliminations (110) (170) 60 35.3 % $ (0.1 $ 0.1
Total net sales and revenue $ 147,049 $ 145588 $ 1,461 1.0% | $ (03 $ (09 $ 1.8 $ 1.0
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Years Ended December 31,

Variance Due To

Favorable/
2017 2016 (Unfavorable) % Volume Mix Price Other
(Dollars in billions)
GMNA $ 111,345  $ 119,113 $ (7,768) (6.5)% $ (122) $ 35 $ 06 $ 0.3
GMI 21,920 20,943 977 47% | $ 02 $ 02 $ 06 $ —
Corporate 342 149 193 n.m. $ 0.2
Automotive 133,607 140,205 (6,598) 4.7Y% $ (1200 $ 37 % 1.3 $ 0.5
GM Financial 12,151 8,983 3,168 35.3 % $ 3.2
Eliminations (170) 4) (166) n.m. $ (0.2
Total net sales and revenue $ 145588 $ 149,184 $ (3,596) % | $ @120 $ 37 % 1.3 % 3.5
mmeaningful
Automotive and Other Cost of Sales
Years Ended December 31, Favorable/ Variance Due To
2018 2017 (Unfavorable) % Volume Mix Cost Other
(Dollars in billions)
GMNA $ 99,445 $ 94,193 $ (5,252) (5.6)% $ (1.00 $ 09 $ 3.5 $ 0.1
GMI 20,418 21,478 1,060 4.9 % $ 14 $ 03 $ 12 $ 0.5
Corporate 178 129 (49) (38.0)% $ — 02 $ (0.2
GM Cruise 715 592 (123) (20.8)% $ (0.1
Eliminations (100) (163) (63) (38.7)% $ 01 $ 0.1)
Total automotive and other cost of
sales $ 120656 $ 116229 $ (4,427) (B38)% | $ 05 $ (05 $ @8 $ 04
Years Ended December 31, Variance Due To
Favorable/
2017 2016 (Unfavorable) % Volume Mix Cost Other
(Dollars in billions)
GMNA $ 94,193 $ 101,073 $ 6,880 6.8 % $ 87 $ 27) $ 1.1 $ (0.3)
GMI 21,478 20,459 (1,019) 0% [ $ (1) $ (05 $ (1) $ (0.3)
Corporate 129 85 (44) (51.8)% $ — $ (02 $ 0.2
GM Cruise 592 171 (421) n.m. $ (04
Eliminations (163) 4 159 n.m. $ 02 $ =
Total automotive and other cost of
sales $ 116,229 $ 121,784  $ 5,555 4.6 % $ 86 $ B1 $ 05 $ 0.4)

n.m. = not meaningful

The most significant element of our Automotive and other cost of sales is material cost which makes up approximately two-thirds of the total amount. The
remaining portion includes labor costs, depreciation and amortization, engineering, freight and product warranty and recall campaigns.

Factors which most significantly influence a region's profitability are industry volume, market share, and the relative mix of vehicles (trucks, crossovers,
cars) sold. Variable profit is a key indicator of product profitability. Variable profit is defined as revenue less material cost, freight, the variable component of
manufacturing expense and warranty and recall-related costs. Vehicles with higher selling prices generally have higher variable profit. Refer to the regional
sections of this MD&A for additional information on volume and mix.

In the year ended December 31, 2018 unfavorable Cost was due primarily to: (1) increased raw material and freight costs related to carryover vehicles of
$1.3 billion; (2) charges of $1.3 billion primarily related to employee separation charges and accelerated depreciation resulting from the transformation
activities; (3) increased other costs of $1.2 billion primarily related to manufacturing, engineering and warranty; (4) increased material and freight costs of
$1.2 billion related to vehicles launched within the last twelve

26



Table of Contents
GENERAL MOTORS COMPANY AND SUBSIDIARIES

months incorporating significant exterior and/or interior changes (Majors); and (5) a net increase in charges of $0.7 billion primarily related to asset
impairments and employee separation charges in Korea in 2018, partially offset by restructuring actions in India and South Africa in 2017; partially offset by
(6) favorable material performance of $1.1 billion related to carryover vehicles. In the year ended December 31, 2018 favorable Other was due to the foreign
currency effect resulting from the weakening of the Brazilian Real and other currencies, partially offset by the strengthening of various currencies against the
U.S. Dollar.

In the year ended December 31, 2017 favorable Cost was due primarily to: (1) decreased warranty costs of $1.4 billion; (2) decreased employee related
costs of $0.8 billion; (3) decreased material and freight costs of $0.7 billion related to carryover vehicles; and (4) decreased restructuring costs related to
UAW cash severance incentive program of $0.2 billion in 2016 that did not recur in 2017; partially offset by (5) increased material and freight costs of $1.4
billion related to Majors; (6) increased engineering costs of $0.7 billion; and (7) charges of $0.4 billion related to restructuring actions in India and South
Africa. In the year ended December 31, 2017 unfavorable Other was due primarily to the foreign currency effect of $0.4 billion due to the strengthening of the
Brazilian Real and other currencies against the U.S. Dollar.

Automotive and Other Selling, General and Administrative Expense

Year Ended Year Ended
Years Ended December 31, 2018 vs. 2017 Change 2017 vs. 2016 Change
Favorable/ Favorable/
2018 2017 2016 (Unfavorable) % (Unfavorable) %
Automotive and other selling,
general and administrative
expense $ 9,650 $ 9570 $ 10,345 $ (80) 0.8)% $ 775 7.5%

In the year ended December 31, 2018 Automotive and other selling, general and administrative expense increased due primarily to an increase in charges of
$0.3 billion for ignition switch related legal matters; partially offset by decreased advertising costs of $0.3 billion.

In the year ended December 31, 2017 Automotive and other selling, general and administrative expense decreased due primarily to decreased advertising
costs of $0.4 billion and a decrease in net charges of $0.2 billion for ignition switch related legal matters.

Interest Income and Other Non-operating Income, net

Year Ended Year Ended
Years Ended December 31, 2018 vs. 2017 Change 2017 vs. 2016 Change
Favorable/ Favorable/
2018 2017 2016 (Unfavorable) % (Unfavorable) %
Interest income and other non-
operating income, net $ 2,596 $ 1,645 $ 1,603 $ 951 57.8% $ 42 2.6%

In the year ended December 31, 2018 Interest income and other non-operating income, net increased due primarily to: (1) increased non-service pension
and OPEB income of $0.3 billion; (2) favorable revaluation of investments of $0.3 billion; and (3) $0.2 billion from licensing agreements.

Income Tax Expense

Year Ended Year Ended
Years Ended December 31, 2018 vs. 2017 Change 2017 vs. 2016 Change
Favorable/ Favorable/
2018 2017 2016 (Unfavorable) % (Unfavorable) %
Income tax expense $ 474  $ 11,533 $ 2,739 $ 11,059 nm. $ (8,794) n.m.

n.m. = not meaningful
In the year ended December 31, 2018 Income tax expense decreased due primarily to the absence of certain expense items which occurred in 2017,

including $7.3 billion of tax expense related to U.S. tax reform and $2.3 billion of tax expense related to the recording of a valuation allowance on the sale of
the Opel/Vauxhall Business, combined with the impact of a lower U.S. statutory tax rate and pre-tax income in 2018.
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In the year ended December 31, 2017 Income tax expense increased due primarily to the $7.3 billion tax expense related to U.S. tax reform legislation and
the establishment of a $2.3 billion valuation allowance related to the sale of Opel/Vauxhall Business, partially offset by tax benefits related to tax settlements

and foreign earnings.

For the year ended December 31, 2018 our ETR-adjusted was 17.4%, and we expect an effective tax rate of between 16% and 18% for the year ending
December 31, 2019.

Refer to Note 17 to our consolidated financial statements for additional information related to Income tax expense.

GM North America
Years Ended December 31, Variance Due To
Favorable/
2018 2017 (Unfavorable) % Volume Mix Price Cost Other
(Dollars in billions)
Total net sales and revenue $ 113,792 $ 111,345 $ 2,447 2.2 % $ 14 $ (07 $ 14 $ 03
EBIT-adjusted $ 10,769 $ 11,889 $ (1,120) 94% | $ 04 $ (15 $ 14 $ (1.7) $ 02
EBIT-adjusted margin 9.5% 10.7% (1.2)%
(Vehicles in thousands)
Wholesale vehicle sales 3,555 3,511 44 1.3 %
Years Ended December 31, Variance Due To
Favorable/
2017 2016 (Unfavorable) % Volume Mix Price Cost Other
(Dollars in billions)
Total net sales and revenue $ 111,345  $ 119,113 % (7,768) 65% | $(122) $ 35 $ 06 $ 03
EBIT-adjusted $ 11,889 $ 12,388 (499) 40% | $ 35 $ 09 $ 06 $ 1.8 $ (0.3)
EBIT-adjusted margin 10.7% 10.4% 0.3%
(Vehicles in thousands)
Wholesale vehicle sales 3,511 3,958 (447) (11.3)%

GMNA Total Net Sales and Revenue In the year ended December 31, 2018 Total net sales and revenue increased due primarily to: (1) favorable pricing for
Majors of $1.9 billion, partially offset by unfavorable pricing for carryover vehicles of $0.5 billion, inclusive of new revenue standard impacts; (2) increased
net wholesale volumes due to an increase in sales of crossover and fleet vehicles, partially offset by a decrease in sales of passenger cars, planned downtime
for full-size trucks and a decrease in sales of mid-size trucks; and (3) favorable Other due to increased sales of parts and accessories; partially offset by (4)
unfavorable mix due to fleet customer, trim and other mix.

In the year ended December 31, 2017 Total net sales and revenue decreased due primarily to: (1) decreased net wholesale volumes associated with a
decrease in Chevrolet passenger car sales and a decrease in off-lease rental car sales; partially offset by (2) favorable mix associated with a decrease in sales
of Chevrolet passenger cars and decreased volumes of off-lease rental car sales; (3) favorable pricing for Majors of $1.4 billion, partially offset by
unfavorable pricing for carryover vehicles of $0.8 billion; and (4) favorable Other due primarily to the foreign currency effect resulting from the
strengthening of the Canadian Dollar against the U.S. Dollar.

GMNA EBIT-Adjusted The most significant factors which influence profitability are industry volume and market share. While not as significant as
industry volume and market share, another factor affecting profitability is the relative mix of vehicles sold. Trucks, crossovers and cars sold currently have a
variable profit of approximately 180%, 50% and 20% of our GMNA portfolio on a weighted-average basis.

In the year ended December 31, 2018 EBIT-adjusted decreased due primarily to: (1) unfavorable Cost due to increased vehicle content for Majors of $1.3
billion and increased raw material and freight costs of $1.1 billion, partially offset by favorable materials performance of $1.0 billion related to carryover
vehicles; and (2) unfavorable mix due to an increase in sales of crossover vehicles, fleet customer mix, trim and other mix, partially offset by decreased sales
of passenger cars; partially offset by (3) favorable pricing; and (4) increased net wholesale volumes.

In the year ended December 31, 2017 EBIT-adjusted decreased due primarily to: (1) decreased net wholesale volumes; and (2) unfavorable Other due
primarily to the foreign currency effect resulting from the weakening of the Mexican Peso against the U.S.
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Dollar; partially offset by (3) favorable Cost including decreased warranty costs of $1.4 billion, decreased material and freight costs related to carryover
vehicles of $0.7 billion, decreased other employee related costs of $0.7 billion, decreased advertising costs of $0.3 billion and decreased restructuring charges
of $0.2 billion related to the 2016 UAW cash severance incentive program, partially offset by increased material costs for Majors of $1.3 billion and increased
engineering costs of $0.3 billion; (4) favorable mix; and (5) favorable pricing.

GM International

Years Ended December 31, Variance Due To
Favorable/
2018 2017 (Unfavorable) % Volume Mix Price Cost Other
(Dollars in billions)
Total net sales and revenue $ 19,148 $ 21,920 $ (2,772) 126)% [ $ (1.7) $ (0.2) $ 04 $ (1.2
EBIT-adjusted $ 423 $ 1,300 $ 877) 675% [ $ ©03) $ 01 $ 04 $ (0.1) $ (09
EBIT-adjusted margin 2.2% 5.9% (3.7)%
Equity income — Automotive
China $ 1,981 $ 1,976 $ 5 0.3 %
EBIT (loss)-adjusted —
excluding Equity income $ (1,558) $ ©676) % (882) n.m.
(Vehicles in thousands)
Wholesale vehicle sales 1,152 1,267 (115) 9.1)%

n.m. = not meaningful

Years Ended December 31, Variance Due To
Favorable/
2017 2016 (Unfavorable) % Volume Mix Price Cost Other
(Dollars in billions)
Total net sales and revenue $ 21,920 $ 20,943 $ 977 47% [ $ 02 $ 02 $ 06 $ —
EBIT-adjusted $ 1,300 $ 767 $ 533 69.5% $ — $ (03 $ 06 $ 03 $ (0.2
EBIT-adjusted margin 5.9% 3.7% 2.2%
Equity income — Automotive
China $ 1,976 $ 1,973 $ 3 0.2%
EBIT (loss)-adjusted —
excluding Equity income $ 676) $ (1,206) $ 530 43.9%
(Vehicles in thousands)
Wholesale vehicle sales 1,267 1,255 12 1.0%

The vehicle sales of our Automotive China JVs are not recorded in Total net sales and revenue. The results of our joint ventures are recorded in Equity
income, which is included in EBIT-adjusted above.

GMI Total Net Sales and Revenue In the year ended December 31, 2018 Total net sales and revenue decreased due primarily to: (1) decreased wholesale
volumes in Korea due to the closure of a facility, in Argentina primarily driven by lower industry volumes, and in Asia/Pacific due to the withdrawal from the
Indian and South African markets in 2017, partially offset by an increase in Brazil primarily due to an increase in sales of the Chevrolet Onix, Tracker and
Equinox; (2) unfavorable Other due primarily to the foreign currency effect resulting from the weakening of the Brazilian Real and Argentine Peso against the
U.S. Dollar; partially offset by (3) favorable pricing related to carryover vehicles in Argentina and Brazil.

In the year ended December 31, 2017 Total net sales and revenue increased due primarily to: (1) favorable pricing related to carryover vehicles in Argentina
and Brazil and in Egypt to mitigate the impact of the weakening Egyptian Pound against the U.S. Dollar; (2) favorable mix driven by the increased sales of
Chevrolet Cruze in Brazil and Argentina; and (3) increased wholesale volumes associated with the Chevrolet Onix in Brazil and Argentina, partially offset by
decreased wholesale volumes across multiple product lines in Asia/Pacific, the Middle East and Africa; (4) flat Other due primarily to the foreign currency
effect resulting from the strengthening of the Brazilian Real and Korean Won against the U.S. Dollar, offset by the depreciation of the Argentine Peso and
Egyptian Pound against the U.S. Dollar and decreased parts and accessories sales in the Middle East.
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GMI EBIT-Adjusted In the year ended December 31, 2018 EBIT-adjusted decreased due primarily to: (1) decreased wholesale volumes; and (2)
unfavorable Other due primarily to the foreign currency effect resulting from the weakening of the Argentine Peso and Brazilian Real against the U.S. Dollar;
partially offset by (3) favorable pricing.

In the year ended December 31, 2017 EBIT-adjusted increased due primarily to: (1) favorable pricing; and (2) favorable Cost due to decreased employee
related costs and selling, general and administrative expenses across the region; partially offset by (3) unfavorable mix driven by decreased high-margin sales
in the Middle East.

We view the Chinese market as important to our global growth strategy and are employing a multi-brand strategy led by our Buick, Chevrolet and Cadillac
brands. In the coming years we plan to leverage our global architectures to increase the number of product offerings under the Buick, Chevrolet and Cadillac
brands in China and continue to grow our business under the local Baojun and Wuling brands, with Baojun focusing its expansion in less developed cities and
markets. We operate in the Chinese market through a number of joint ventures and maintaining strong relationships with our joint venture partners is an
important part of our China growth strategy.

The following table summarizes certain key operational and financial data for the Automotive China JVs (vehicles in thousands):

Years Ended December 31,
2018 2017 2016
Wholesale vehicles including vehicles exported to markets outside of China 4,030 4,140 4,013
Total net sales and revenue $ 50,316 $ 50,065 $ 47,150
Net income $ 3992 % 3984 $ 4,117
December 31, 2018 December 31, 2017
Cash and cash equivalents $ 8,609 $ 9,202
Debt $ 496 $ 381
GM Cruise
Years Ended December 31, 2018 vs. 2017 Change 2017 vs. 2016 Change
Favorable/ Favorable/
2018 2017 2016 (Unfavorable) % (Unfavorable) %

EBIT (loss)-adjusted $ (728) $ 613) $ 171 $ (115) (18.8)% $ (442) n.m.

n.m. = not meaningful

GM Cruise EBIT (Loss)-Adjusted In the years ended December 31, 2018 and 2017 EBIT (loss)-adjusted increased due primarily to increased engineering
costs as we progress towards the commercialization of autonomous vehicles.

GM Financial
Years Ended December 31, 2018 vs. 2017 Change 2017 vs. 2016 Change
2018 2017 2016 Amount % Amount %

Total revenue $ 14,016 $ 12,151 $ 8983 § 1,865 153% $ 3,168 35.3%
Provision for loan losses $ 642 $ 757 $ 644  $ (115) 15.2)% $ 113 17.5%
Earnings before income taxes-adjusted $ 1,893 § 1,196 $ 763 % 697 583% $ 433 56.7%
Average debt outstanding (dollars in

billions) $ 85.1 $ 74.9 $ 548 $ 10.2 135% $ 20.1 36.7%
Effective rate of interest paid 3.8% 3.4% 3.6% 0.4% (0.2)%

GM Financial Revenue In the year ended December 31, 2018 Total revenue increased due primarily to increased leased vehicle income of $1.4 billion due
to a larger lease portfolio and increased finance charge income of $0.4 billion due to growth in the retail and commercial finance receivables portfolios.
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In the year ended December 31, 2017 Total revenue increased due primarily to increased leased vehicle income of $2.7 billion due to a larger lease portfolio
and increased finance charge income of $0.4 billion due to growth in the retail and commercial finance receivables portfolios.

GM Financial Earnings Before Income Taxes-Adjusted In the year ended December 31, 2018 Earnings before income taxes-adjusted increased due
primarily to: (1) increased gains on sales of terminated leased vehicles of $0.5 billion due to stronger than expected used vehicle prices; (2) increased net
leased vehicle income of $0.4 billion due to an increase in average balance of the lease portfolio; and (3) increased finance charge income of $0.4 billion due
to an increase in the average balance of the retail and commercial finance receivables portfolios; partially offset by (4) increased interest expense of $0.7
billion due to an increase in average debt outstanding resulting from growth in the loan and lease portfolios as well as rising benchmark interest rates.

In the year ended December 31, 2017 Earnings before income taxes-adjusted increased due primarily to: (1) increased net leased vehicle income of $0.8
billion due primarily to a larger lease portfolio; and (2) increased finance charge income; partially offset by (3) increased interest expense of $0.6 billion due
to an increase in average debt outstanding.

Liquidity and Capital Resources We believe that our current level of cash and cash equivalents, marketable securities and availability under our revolving
credit facilities will be sufficient to meet our liquidity needs. We expect to have substantial cash requirements going forward which we plan to fund through
total available liquidity and cash flows generated from operations and future debt issuances. We also maintain access to the capital markets and may issue
debt or equity securities from time to time, which may provide an additional source of liquidity. Our future uses of cash, which may vary from time to time
based on market conditions and other factors, are focused on three objectives: (1) reinvest in our business; (2) maintain a strong investment-grade balance
sheet; and (3) return available cash to shareholders. Our known future material uses of cash include, among other possible demands: (1) capital expenditures
of $8.0 billion to $9.0 billion in 2019 as well as payments for engineering and product development activities; (2) payments associated with previously
announced vehicle recalls, the settlements of the multi-district litigation and any other recall-related contingencies; (3) payments to service debt and other
long-term obligations, including discretionary and mandatory contributions to our pension plans; (4) dividend payments on our common stock that are
declared by our Board of Directors; and (5) payments to purchase shares of our common stock authorized by our Board of Directors.

Our liquidity plans are subject to a number of risks and uncertainties, including those described in the "Forward-Looking Statements" section of this
MD&A and Item 1A. Risk Factors, some of which are outside of our control.

We continue to monitor and evaluate opportunities to strengthen our competitive position over the long-term while maintaining a strong investment-grade
balance sheet. These actions may include opportunistic payments to reduce our long-term obligations such as our pension plans, as well as the possibility of
acquisitions, dispositions, investments with joint venture partners and strategic alliances that we believe would generate significant advantages and
substantially strengthen our business. In September 2018, we used a portion of the net proceeds from the issuance of senior unsecured notes to pre-fund $0.6
billion in certain mandatory contributions to our U.K. and Canada pension plans due in 2019 through 2021.

Our senior management evaluates our capital allocation program on an ongoing basis and recommends any modifications to the program to our Board of
Directors, not less than once annually. Management reaffirmed and our Board of Directors approved the capital allocation program, which includes
reinvesting in our business at an average target ROIC-adjusted rate of 20% or greater, maintaining a strong investment-grade balance sheet, including an
average automotive target cash balance of $18 billion, and returning available cash to shareholders.

As part of our capital allocation program, our Board of Directors authorized programs to purchase $9.0 billion in aggregate of our common stock which
were completed in the three months ended September 30, 2016 and 2017. We announced in January 2017 that our Board of Directors had authorized the
purchase of up to an additional $5.0 billion of our common stock with no expiration date, subsequent to completing the remaining portion of the previously
announced programs. We completed $1.6 billion of the $5.0 billion program through December 31, 2018, which included $0.1 billion purchased in the three
months ended March 31, 2018 in conjunction with the sale of GM common stock by the UAW Retiree Medical Benefits Trust (New VEBA). From inception
of the program in 2015 through January 25, 2019 we had purchased an aggregate of 302 million shares of our outstanding common stock under our common
stock repurchase program for $10.6 billion.

Automotive Liquidity Total available liquidity includes cash, cash equivalents, marketable securities and funds available under credit facilities. The amount

of available liquidity is subject to intra-month and seasonal fluctuations and includes balances held by various business units and subsidiaries worldwide that
are needed to fund their operations.
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We manage our liquidity primarily at our treasury centers as well as at certain of our significant consolidated overseas subsidiaries. Approximately 90% of
our cash and marketable securities were managed within North America and at our regional treasury centers at December 31, 2018. We have used and will
continue to use other methods including intercompany loans to utilize these funds across our global operations as needed.

Our cash equivalents and marketable securities balances are primarily denominated in U.S. Dollars and include investments in U.S. government and agency
obligations, foreign government securities, time deposits, corporate debt securities and mortgage and asset-backed securities. Our investment guidelines,
which we may change from time to time, prescribe certain minimum credit worthiness thresholds and limit our exposures to any particular sector, asset class,
issuance or security type. The majority of our current investments in debt securities are with A/A2 or better rated issuers.

We use credit facilities as a mechanism to provide additional flexibility in managing our global liquidity. At December 31, 2017 the total size of our credit
facilities was $14.5 billion, which consisted principally of our two primary revolving credit facilities. In April 2018 we amended and restated our two existing
revolving credit facilities and entered into a third facility, increasing our aggregate borrowing capacity from $14.5 billion to $16.5 billion. These facilities
consist of a 364-day, $2.0 billion facility, a three-year, $4.0 billion facility and a five-year, $10.5 billion facility. The facilities are available to us as well as
certain wholly-owned subsidiaries, including GM Financial. The three-year, $4.0 billion facility allows for borrowings in U.S. Dollars and other currencies
and includes a letter of credit sub-facility of $1.1 billion. The five-year, $10.5 billion facility allows for borrowings in U.S. Dollars and other currencies. The
364-day, $2.0 billion facility allows for borrowing in U.S. Dollars only. We have allocated the 364-day, $2.0 billion facility for exclusive use by GM
Financial. Total automotive available credit under the facility remained unchanged at $14.5 billion at December 31, 2018. In January 2019 we entered into a
new three-year unsecured revolving credit facility with an initial borrowing capacity of $3.0 billion, reducing to $2.0 billion in July 2020. The facility will be
used to fund costs related to the transformation activities announced in November 2018 and to provide additional financial flexibility.

We did not have any borrowings against our primary facilities, but had letters of credit outstanding under our sub-facility of $0.3 billion and $0.4 billion at
December 31, 2018 and 2017. GM Financial did not have any borrowings against our credit facility designated for their exclusive use at December 31, 2018
or the remainder of our revolving credit facilities at December 31, 2018 and 2017. Refer to Note 13 to our consolidated financial statements for additional
information on credit facilities. We had intercompany loans from GM Financial of $0.6 billion and $0.4 billion at December 31, 2018 and 2017, which
consisted primarily of commercial loans to dealers we consolidate, and we had no intercompany loans to GM Financial. Refer to Note 5 of our consolidated
financial statements for additional information.

In May 2018 we entered into an agreement with KDB to fund capital expenditure requirements of GM Korea. In the year ended December 31, 2018 KDB
purchased $0.7 billion of GM Korea Preferred Shares. Additionally we agreed to provide future funding to GM Korea if needed, not to exceed $2.8 billion
through December 31, 2027, inclusive of $2.0 billion of planned capital expenditures through 2027. Refer to Note 20 to our consolidated financial statements
for further details.

In September 2018 we issued $2.1 billion in aggregate principal amount of senior unsecured notes with an initial weighted average interest rate
of 5.03% and maturity dates ranging from 2021 to 2049. The notes are governed by the same indenture that was used in past issuances, which contains terms
and covenants customary of these types of securities including limitations on the amount of certain secured debt we may incur. The net proceeds from the
issuance of these senior unsecured notes were used to repay $1.5 billion of debt in October 2018 upon maturity, pre-fund $0.6 billion in certain mandatory
contributions for our U.K. and Canada pension plans due in 2019 through 2021, and for other general corporate purposes.

GM Financial’s Board of Directors declared and paid a dividend of $0.4 billion on its common stock in October 2018. Future dividends from GM Financial
will depend on a number of factors including business and economic conditions, its financial condition, earnings, liquidity requirements and leverage ratio.
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The following table summarizes our available liquidity (dollars in billions):

December 31, 2018 December 31, 2017
Automotive cash and cash equivalents $ 13.7  $ 11.2
Marketable securities 6.0 8.3
Automotive cash, cash equivalents and marketable securities(a)(b) 19.6 19.6
GM Cruise cash and cash equivalents(c) 2.3 —
Available liquidity 21.9 19.6
Available under credit facilities 14.2 14.1
Total available liquidity(a) $ 36.1 $ 33.6

(a) Amounts do not add due to rounding.

(b) Includes $0.6 billion that is designated exclusively to fund capital expenditures in GM Korea at December 31, 2018. Refer to Note 20 to our consolidated financial
statements for further details.

(c) Amounts are designated exclusively for the use of GM Cruise and do not include $0.1 billion of GM Cruise's investment in GM stock. Refer to Note 20 to our
consolidated financial statements for further details.

The following table summarizes the changes in our Automotive available liquidity (excluding GM Cruise, dollars in billions):

Year Ended December 31,
Operating cash flow $ 11.7
Capital expenditures 8.7)
Dividends paid and payments to purchase common stock 2.3)
Issuance of senior unsecured notes 2.1
Repayment of senior unsecured notes (1.5)
GM investment in GM Cruise 1.1
Proceeds from KDB investment in GM Korea 0.7
Other non-operating 0.7)
Total change in automotive available liquidity $ 0.2

Automotive Cash Flow (Dollars in Billions)
Years Ended December 31,
2018 vs. 2017 2017 vs. 2016
2018 2017 2016 Change Change

Operating Activities
Income (loss) from continuing operations $ 71 $ 0.2) $ 88 §$ 73 $ (9.0)
Depreciation, amortization and impairment charges 6.1 5.7 5.1 0.4 0.6
Pension and OPEB activities 3.4) (2.6) “4.2) (0.8) 1.6
Working capital 0.7 1.8 2.2 1.1 0.49)
Accrued and other liabilities and income taxes 1.9 8.5 3.0 (6.6) 5.5
Other 0.7) 1.2 (0.3) (1.9) 1.5
Net automotive cash provided by operating activities $ 1.7  $ 144 % 146 $ 2.7) $ (0.2)

In the year ended December 31, 2018 the decrease in Net automotive cash provided by operating activities was due primarily to: (1) unfavorable pre-tax
earnings from continuing operations of $3.9 billion, net of employee separation and other charges of $1.3 billion resulting from transformation activities; (2)
unfavorable Pension and OPEB activities due primarily to pension contributions of $0.6 billion made to our U.K. and Canada pension plans; (3) less
favorable Working capital due primarily to accounts receivable and accounts payable; and (4) unfavorable Other due to the increase in units returned from
rental car companies of $0.8 billion and several other insignificant items; partially offset by (5) favorable sales incentives and other accruals of $3.6 billion;
and (6) favorable re-timing of subvention payments and receivables factoring with GM Financial and other external sources of $0.4 billion.
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In the year ended December 31, 2017 the decrease in Net automotive cash provided by operating activities was due primarily to: (1) unfavorable Income
(loss) from continuing operations partially offset by the add back of $7.3 billion as a result of U.S. tax reform legislation and the establishment of a $2.3
billion valuation allowance related to the sale of the Opel/Vauxhall Business; and (2) unfavorable Working capital due to lower production volumes, partially
offset by accelerated cash receipts from GM Financial and other external sources totaling $0.5 billion; partially offset by (3) favorable Pension and OPEB
activities due primarily to discretionary contributions of $2.0 billion made to our U.S. hourly pension plan in the year ended December 31, 2016; and (4)
favorable Other due to a GM Financial dividend of $0.6 billion and several insignificant items, partially offset by unfavorable equipment on operating leases
of $1.1 billion due to an increase in units out to daily rental car companies.

Years Ended December 31,

2018 vs. 2017 2017 vs. 2016
2018 2017 2016 Change Change
Investing Activities
Capital expenditures $ 87 $ 8.3) $ 8.3) $ 04 $ =
Acquisitions and liquidations of marketable securities, net 2.3 3.5 3.7) 1.2) 7.2
GM investment in GM Cruise (1.1) — — (1.1) —
Investment in Lyft — — (0.5) — 0.5
Other (0.2) 0.4) (0.2) 0.2 (0.2)
Net automotive cash used in investing activities $ 7.7) $ 5.2 $ (12.7) $ 25 $ 7.5
Years Ended December 31,
2018 vs. 2017 2017 vs. 2016
2018 2017 2016 Change Change
Financing Activities
Issuance of senior unsecured notes $ 21 % 30 $ 20 $ 0.9) $ 1.0
Net payments on short-term debt (1.4) 0.1) — (1.3) 0.1)
Payments to purchase common stock (0.1) (4.5) (2.5) 4.4 (2.0)
Dividends paid (2.2) 2.2) (2.3) — 0.1
Proceeds from KDB investment in GM Korea 0.7 — — 0.7 —
Other (0.6) 0.4) (0.3) 0.2) 0.1)
Net automotive cash used in financing activities $ 15 $ 42 $ B1) $ 27 % (1.1)

Adjusted Automotive Free Cash Flow

We measure adjusted automotive free cash flow as automotive operating cash flow from continuing operations less capital expenditures adjusted for
management actions. For the year ended December 31, 2018, net automotive cash provided by operating activities under U.S. GAAP was $11.7 billion,
capital expenditures were $8.7 billion and an adjustment for management actions related to restructuring in Korea was $0.8 billion.

For the year ended December 31, 2017, net automotive cash provided by operating activities under U.S. GAAP was $14.4 billion, capital expenditures were
$8.3 billion, and adjustments resulting from the sale of the European Business included an adjustment related to a U.K. pension plan contribution of $0.2
billion and a reduction adjustment related to a dividend received from GM Financial of $0.6 billion.

For the year ended December 31, 2016, net automotive cash provided by operating activities under U.S. GAAP was $14.6 billion, capital expenditures were
$8.3 billion, and an adjustment for discretionary U.S. pension plan contributions was $2.0 billion.

Status of Credit Ratings We receive ratings from four independent credit rating agencies: DBRS Limited, Fitch Ratings (Fitch), Moody's Investor Service

(Moody's) and Standard & Poor's (S&P). All four credit rating agencies currently rate our corporate credit at investment grade. The following table
summarizes our credit ratings at January 25, 2019:
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Corporate Revolving Credit Facilities Senior Unsecured Outlook
DBRS Limited BBB BBB N/A Positive
Fitch BBB BBB BBB Stable
Moody's Investment Grade Baa2 Baa3 Stable
S&P BBB BBB BBB Stable

In March 2018 DBRS Limited revised their outlook to Positive from Stable. All other credit ratings remained unchanged from January 1, 2018 through
January 25, 2019.

GM Cruise Liquidity

The following table summarizes the changes in our GM Cruise available liquidity (dollars in billions):

Year Ended December 31,

Operating cash flow $ (0.6)
Issuance of GM Cruise Preferred Shares to SoftBank 0.9
Issuance of GM Cruise Common Shares to Honda 0.8
GM investment in GM Cruise 1.1
Other non-operating 0.2
Total change in GM Cruise available liquidity $ 2.4

When GM Cruise's autonomous vehicles are ready for commercial deployment, SoftBank is obligated to purchase additional GM Cruise Preferred Shares
for $1.35 billion, subject to regulatory approval. In addition, Honda agreed to contribute approximately $2.0 billion primarily in the form of a long-term
annual fee to GM Cruise Holdings for certain rights to use GM Cruise Holdings' trade names and trademarks and the exclusive right to partner with GM
Cruise Holdings to develop, deploy, and maintain a foreign market.

GM Cruise Cash Flow (Dollars in Billions)

Years Ended December 31,

2018 vs. 2017 2017 vs. 2016
2018 2017 2016 Change Change
Net cash used in operating activities $ 0.6) $ 0.5 $ 0.1) $ 0.1) $ 0.4)
Net cash used in investing activities $ 0.1) $ 0.1) $ 0.3) $ — 0.2
Net cash provided by financing activities $ 30 $ 06 $ 04 % 24 % 0.2

In the year ended December 31, 2017 Net cash used in operating activities increased due primarily to unfavorable income from operations.

In the year ended December 31, 2018 Net cash provided by financing activities increased due primarily to the GM investment in GM Cruise, proceeds from
the issuance of GM Cruise Preferred Shares to SoftBank, and proceeds from the issuance of GM Cruise Common Shares to Honda.
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Automotive Financing — GM Financial Liquidity GM Financial's primary sources of cash are finance charge income, leasing income and proceeds from
the sale of terminated leased vehicles, net distributions from credit facilities, including securitizations, secured and unsecured borrowings and collections and
recoveries on finance receivables. GM Financial's primary uses of cash are purchases of retail finance receivables and leased vehicles, the funding of
commercial finance receivables, repayment of secured and unsecured debt, funding credit enhancement requirements in connection with securitizations and
secured debt facilities, operating expenses, and interest costs. In September 2018 GM Financial issued $0.5 billion of Fixed-to-Floating Rate Cumulative
Perpetual Preferred Stock, Series B, $0.01 par value, with a liquidation preference of $1,000 per share. In September 2017 GM Financial issued $1.0 billion
of Fixed-to-Floating Rate Cumulative Perpetual Preferred Stock, Series A, $0.01 par value, with a liquidation preference of $1,000 per share. Refer to Note
20 to our consolidated financial statements for further details. The following table summarizes GM Financial's available liquidity (dollars in billions):

December 31, 2018 December 31, 2017
Cash and cash equivalents $ 49 % 4.3
Borrowing capacity on unpledged eligible assets 18.0 12.5
Borrowing capacity on committed unsecured lines of credit 0.3 0.1
Borrowing capacity on revolving credit facility, exclusive to GM Financial 2.0 —
Total GM Financial available liquidity $ 252 § 16.9

In the year ended December 31, 2018 available liquidity increased due primarily to an increase in cash and additional capacity on new and renewed secured
revolving credit facilities, resulting from the issuance of securitizations and unsecured debt. In addition, GM Financial added $2.0 billion in borrowing
capacity on our 364-day credit facility as described in the Automotive Liquidity section of this MD&A.

GM Financial has access to our revolving credit facilities of $16.5 billion with exclusive access to the 364-day, $2.0 billion facility. Refer to the
Automotive Liquidity section of this MD&A for additional details. We have a support agreement with GM Financial which, among other things, establishes
commitments of funding from us to GM Financial. This agreement also provides that we will continue to own all of GM Financial’s outstanding voting shares
so long as any unsecured debt securities remain outstanding at GM Financial. In addition we are required to use our commercially reasonable efforts to ensure
GM Financial remains a subsidiary borrower under our corporate revolving credit facilities.

Credit Facilities In the normal course of business, in addition to using its available cash, GM Financial utilizes borrowings under its credit facilities, which
may be secured or unsecured, and GM Financial repays these borrowings as appropriate under its cash management strategy. At December 31, 2018 secured,
committed unsecured and uncommitted unsecured credit facilities totaled $26.4 billion, $0.4 billion and $2.0 billion with advances outstanding of $3.4 billion,
an insignificant amount and $2.0 billion.

GM Financial Cash Flow (Dollars in Billions)

Years Ended December 31,

2018 vs. 2017 2017 vs. 2016
2018 2017 2016 Change Change
Net cash provided by operating activities $ 74 $ 65 $ 47 $ 09 §$ 1.8
Net cash used in investing activities $ (17.5) $ (219) $ (23.7) $ 44 $ 1.8
Net cash provided by financing activities $ 1.1 $ 16.1 $ 19.1 % (5.00 $ (3.0)

In the years ended December 31, 2018 and 2017 Net cash provided by operating activities increased due primarily to an increase in leased vehicle income
and finance charge income, partially offset by increased interest expense.

In the year ended December 31, 2018 Net cash used in investing activities decreased due primarily to: (1) increased collections on finance receivables of
$4.5 billion; (2) increased proceeds from the termination of leased vehicles of $4.2 billion; and (3) decreased purchases of leased vehicles of $2.4 billion;

partially offset by (4) increased purchases and funding of finance receivables of $6.8 billion.

In the year ended December 31, 2017 Net cash used in investing activities decreased due primarily to: (1) increased proceeds from the termination of leased
vehicles of $4.1 billion; (2) increased collections and recoveries on retail finance receivables of
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$3.0 billion; and (3) decreased purchases of leased vehicles of $0.3 billion; partially offset by (4) increased net purchases of retail finance receivables of $5.5
billion.

In the year ended December 31, 2018 Net cash provided by financing activities decreased due primarily to a decrease in borrowing, net of payments, of
$4.6 billion and a decrease in the issuance of preferred stock of $0.5 billion.

In the year ended December 31, 2017 Net cash provided by financing activities decreased due primarily to an increase in repayments of $12.4 billion and a
special dividend payment to GM of $0.6 billion, partially offset by an increase in borrowings of $9.0 billion and the issuance of preferred stock of $1.0
billion.

Off-Balance Sheet Arrangements We do not currently utilize off-balance sheet securitization arrangements. All trade or finance receivables and related
obligations subject to securitization programs are recorded on our consolidated balance sheets at December 31, 2018 and 2017. Refer to Note 16 of our
consolidated financial statements for detailed information related to guarantees we have provided and for our noncancelable operating lease obligations.

Contractual Obligations and Other Long-Term Liabilities We have minimum commitments under contractual obligations, including purchase obligations.
A purchase obligation is defined as an agreement to purchase goods or services that is enforceable and legally binding on us and that specifies all significant
terms, including fixed or minimum quantities to be purchased or fixed minimum price provisions and the approximate timing of the transaction. Based on
these definitions, the following table includes only those contracts which include fixed or minimum obligations. The majority of our purchases are not
included in the table as they are made under purchase orders which are requirements based and accordingly do not specify minimum quantities. The following
table summarizes aggregated information about our outstanding contractual obligations and other long-term liabilities at December 31, 2018:

Payments Due by Period
2019 2020-2021 2022-2023 2024 and after Total

Automotive debt $ 812 % 1,002 $ 1,552 $ 10,568 $ 13,934
Automotive Financing debt 31,045 38,191 12,513 9,937 91,686
Capital lease obligations 137 92 41 258 528
Automotive interest payments(a) 743 1,430 1,365 9,725 13,263
Automotive Financing interest payments(b) 2,811 2,994 1,198 714 7,717
Postretirement benefits(c) 250 25 — — 275
Operating lease obligations, net 235 438 255 453 1,381
Other contractual commitments:

Material 1,235 669 174 118 2,196

Marketing 819 282 18 25 1,144

Rental car repurchases 405 — — — 405

Other 1,010 429 106 218 1,763
Total contractual commitments(d) $ 39,502 $ 45,552 $ 17,222 $ 32,016 $ 134,292
Non-contractual benefits(e) $ 317  $ 983 $ 944 $ 10,229 $ 12,473

(a) Amounts include automotive interest payments based on contractual terms and current interest rates on our debt and capital lease obligations. Automotive interest
payments based on variable interest rates were determined using the interest rate in effect at December 31, 2018.

(b) GM Financial interest payments were determined using the interest rate in effect at December 31, 2018 for floating rate debt and the contractual rates for fixed rate debt.
GM Financial interest payments on floating rate tranches of the securitization notes payable were converted to a fixed rate based on the floating rate plus any expected
hedge payments.

(c) Amounts include OPEB payments under the current U.S. contractual labor agreements through 2019 and Canada labor agreements through 2021. These agreements are
generally renegotiated in the year of expiration. Amounts do not include pension funding obligations, which are discussed in Note 15 to our consolidated financial
statements.

(d) Amounts do not include future cash payments for long-term purchase obligations and other accrued expenditures (unless specifically listed in the table above) which were
recorded in Accounts payable or Accrued liabilities at December 31, 2018.

(e) Amounts include all expected future payments for both current and expected future service at December 31, 2018 for OPEB obligations for salaried and hourly employees
extending beyond the current North American union contract agreements, workers' compensation and extended disability benefits. Amounts do not include pension
funding obligations, which are discussed in Note 15 to our consolidated financial statements.
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The table above does not reflect product warranty and related liabilities, certified pre-owned, extended warranty and free maintenance of $8.5 billion and
unrecognized tax benefits of $1.3 billion due to the uncertainty regarding the future cash outflows potentially associated with these amounts. In addition,
future cash outflows related to transformation activities announced in November 2018 are not included in the table above. Refer to Note 18 of our
consolidated financial statements for additional information. To fund costs associated with transformation activities, we entered into a new three-year
committed unsecured revolving credit facility in January 2019, with an initial borrowing capacity of $3.0 billion reducing to $2.0 billion in July 2020.

Critical Accounting Estimates The consolidated financial statements are prepared in conformity with U.S. GAAP, which requires the use of estimates,
judgments and assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenues and expenses in the periods presented. We believe the accounting estimates employed are
appropriate and the resulting balances are reasonable; however, due to the inherent uncertainties in developing estimates, actual results could differ from the
original estimates, requiring adjustments to these balances in future periods. Refer to Note 2 to our consolidated financial statements for our significant
accounting policies related to our critical accounting estimates.

Product Warranty and Recall Campaigns The estimates related to product warranties are established using historical information on the nature, frequency
and average cost of claims of each vehicle line or each model year of the vehicle line and assumptions about future activity and events. When little or no
claims experience exists for a model year or a vehicle line, the estimate is based on comparable models.

We accrue the costs related to product warranty at the time of vehicle sale and we accrue the estimated cost of recall campaigns when they are probable and
estimable, which is generally at the time of sale.

The estimates related to recall campaigns accrued at the time of vehicle sale are established by applying a frequency times severity approach that considers
the number of recall campaigns, the number of vehicles per recall campaign, the assumed number of vehicles that will be brought in by customers for repair
(take rate) and the cost per vehicle for each recall campaign. These estimates consider the nature, frequency and magnitude of historical recall campaigns.
Costs associated with recall campaigns not accrued at the time of vehicle sale are estimated based on the estimated cost of repairs and the estimated vehicles
to be repaired. Depending on part availability and time to complete repairs we may, from time to time, offer courtesy transportation at no cost to our
customers. These estimates are re-evaluated on an ongoing basis and based on the best available information. Revisions are made when necessary based on
changes in these factors.

The estimated amount accrued for recall campaigns at the time of vehicle sale is most sensitive to the estimated number of recall events, the number of
vehicles per recall event, the take rate, and the cost per vehicle for each recall event. The estimated cost of a recall campaign that is accrued on an individual
basis is most sensitive to our estimated assumed take rate that is primarily developed based on our historical take rate experience. A 10% increase in the
estimated take rate for all recall campaigns would increase the estimated cost by approximately $0.2 billion.

Actual experience could differ from the amounts estimated requiring adjustments to these liabilities in future periods. Due to the uncertainty and potential
volatility of the factors contributing to developing estimates, changes in our assumptions could materially affect our results of operations.

Sales Incentives The estimated effect of sales incentives offered to dealers and end customers is recorded as a reduction of Automotive net sales and
revenue at the time of sale. There may be numerous types of incentives available at any particular time. Incentive programs are generally specific to brand,
model or sales region and are for specified time periods, which may be extended. Significant factors used in estimating the cost of incentives include
forecasted sales volume, product mix, and the rate of customer acceptance of incentive programs, all of which are estimated based on historical experience
and assumptions concerning future customer behavior and market conditions. A change in any of these factors affecting the estimate could have a significant
effect on recorded sales incentives. Subsequent adjustments to incentive estimates are possible as facts and circumstances change over time, which could
affect the revenue previously recognized in Automotive net sales and revenue.

Valuation of GM Financial Equipment on Operating Leases Assets and Residuals GM Financial has investments in leased vehicles recorded as operating
leases, which relate to vehicle leases to retail customers with lease terms which typically range from two to five years. At the beginning of the lease an
estimate is made of the expected residual value at the end of the lease term. The expected residual value is based on third-party data which considers inputs
including recent auction values, the expected future volume of returning leased vehicles, used vehicle prices, manufacturer incentive programs and fuel
prices. Realization of the
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residual values is dependent on the future ability to market the vehicles under prevailing market conditions. The customer is obligated to make payments
during the term of the lease for the difference between the purchase price and the contract residual value plus a money factor. Since the customer is not
obligated to purchase the vehicle prior to or at the end of the contract, we are exposed to a risk of loss to the extent the customer returns the vehicle at the end
of the lease term and the value of the vehicle is below the expected residual value estimated at the inception of the lease.

The following table summarizes vehicles included in GM Financial equipment on operating leases, net (vehicles in thousands):

December 31, 2018 December 31, 2017
Cars 379 450
Trucks 296 285
Crossovers 917 818
SUVs 111 99
Total 1,703 1,652

At December 31, 2018 the estimated residual value of our leased assets at the end of the lease term was $31.4 billion. We periodically review the adequacy
of the depreciation rates. If we believe that the expected residual values of the leased assets have changed, we revise the depreciation rate to ensure the net
investment in the operating leases reflects the revised estimate of expected residual value at the end of the lease term. Such adjustments to the depreciation
rate would result in a change in depreciation expense on leased assets which is recorded prospectively on a straight-line basis. The following table illustrates
the effect of a 1% change in the estimated residual values at December 31, 2018, which would increase or decrease depreciation expense over the remaining
term of our operating lease portfolio, holding all other assumptions constant:

Impact to Depreciation

Expense
Cars $ 49
Trucks 73
Crossovers 150
SUVs 42
Total $ 314

We also evaluate the carrying value of the operating leases aggregated by vehicle make, year and model into leased asset groups, check for indicators of
impairment and test for impairment to the extent necessary in accordance with applicable accounting standards. A leased asset group is considered impaired if
impairment indicators exist and the undiscounted expected future cash flows (including the expected residual value) are lower than the carrying value of the
asset group. We believe no impairment indicators existed during 2018, 2017 or 2016.

Pension and OPEB Plans Our defined benefit pension plans are accounted for on an actuarial basis, which requires the selection of various assumptions,
including an expected long-term rate of return on plan assets, a discount rate, mortality rates of participants and expectation of mortality improvement. Our
pension obligations include Korean statutory pension payments that are valued on a walk away basis. The expected long-term rate of return on U.S. plan
assets that is utilized in determining pension expense is derived from periodic studies, which include a review of asset allocation strategies, anticipated future
long-term performance of individual asset classes, risks using standard deviations and correlations of returns among the asset classes that comprise the plans'
asset mix. While the studies give appropriate consideration to recent plan performance and historical returns, the assumptions are primarily long-term,
prospective rates of return.

In December 2018 an investment policy study was completed for the U.S. pension plans. As a result of changes to our capital market assumptions the
weighted-average long-term rate of return on assets decreased from 6.6% at December 31, 2017 to 6.4% at December 31, 2018. The expected long-term rate
of return on plan assets used in determining pension expense for non-U.S. plans is determined in a similar manner to the U.S. plans.

Another key assumption in determining net pension and OPEB expense is the assumed discount rate used to discount plan obligations. We estimate the
assumed discount rate for U.S. plans using a cash flow matching approach, which uses projected cash flows matched to spot rates along a high quality
corporate bond yield curve to determine the weighted-average discount rate for the calculation of the present value of cash flows. We apply the individual
annual yield curve rates instead of the assumed discount
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rate to determine the service cost and interest cost, which more specifically links the cash flows related to service cost and interest cost to bonds maturing in
their year of payment.

The Society of Actuaries (SOA) issued mortality improvement tables in the three months ended December 31, 2018. We reviewed our recent mortality
experience and have updated our base mortality assumptions in the U.S. This change in assumption decreased the December 31, 2018 U.S. pension and
OPEB plans' obligations by $0.3 billion. We determined our current mortality assumptions are appropriate to measure our December 31, 2018 U.S. pension
and OPEB plans obligations.

Significant differences in actual experience or significant changes in assumptions may materially affect the pension obligations. The effects of actual results
differing from assumptions and the changing of assumptions are included in unamortized net actuarial gains and losses that are subject to amortization to
pension expense over future periods. The unamortized pre-tax actuarial loss on our pension plans was $4.7 billion and $4.0 billion at December 31, 2018 and
2017. The year-over-year change is primarily due to lower than expected asset returns partially offset by the increase in discount rates. At December 31, 2018
$2.1 billion of the unamortized pre-tax actuarial loss is outside the corridor (primarily 10% of the projected benefit obligation (PBO)) and subject to
amortization. The weighted-average amortization period is approximately sixteen years resulting in amortization expense of $0.1 billion in 2019.

The underfunded status of the U.S. pension plans decreased by $0.7 billion in the year ended December 31, 2018 to $5.1 billion due primarily to: (1) a
favorable effect of an increase in discount rates of $4.1 billion; and (2) other favorable changes including contributions, demographic gains and assumption
changes of $0.3 billion; partially offset by (3) service and interest cost of $2.3 billion; and (4) an unfavorable effect of actual returns on plan assets of $1.4
billion.

The following table illustrates the sensitivity to a change in certain assumptions for the pension plans, holding all other assumptions constant:

U.S. Plans(a) Non-U.S. Plans(a)
Effect on Effect on
Effect on 2019 December 31, 2018 Effect on 2019 December 31, 2018
Pension Expense PBO Pension Expense PBO
25 basis point decrease in discount rate -$80 +$1,480 +$19 +$589
25 basis point increase in discount rate +$80 -$1,420 +$11 -$564
25 basis point decrease in expected rate of return on assets +$140 N/A +$33 N/A
25 basis point increase in expected rate of return on assets -$140 N/A -$33 N/A

(a) The sensitivity does not include the effects of the individual annual yield curve rates applied for the calculation of the service and interest cost.

Refer to Note 15 to our consolidated financial statements for additional information on pension contributions, investment strategies, assumptions, the
change in benefit obligations and related plan assets, pension funding requirements and future net benefit payments. Refer to Note 2 to our consolidated
financial statements for a discussion of the inputs used to determine fair value for each significant asset class or category.

Valuation of Deferred Tax Assets The ability to realize deferred tax assets depends on the ability to generate sufficient taxable income within the carryback
or carryforward periods provided for in the tax law for each applicable tax jurisdiction. The assessment regarding whether a valuation allowance is required or
should be adjusted is based on an evaluation of possible sources of taxable income and also considers all available positive and negative evidence factors. Our
accounting for the valuation of deferred tax assets represents our best estimate of future events. Changes in our current estimates, due to unanticipated market
conditions, governmental legislative actions or events, could have a material effect on our ability to utilize deferred tax assets. Refer to Note 17 to our
consolidated financial statements for additional information on the composition of these valuation allowances.

Forward-Looking Statements In this 2018 Form 10-K 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 “aim,” “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 analysis based on our experience and perception of historical trends, current conditions and expected
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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 increased competition in the automotive industry; (2) our ability to
timely fund and introduce new and improved vehicle models that are able to attract a sufficient number of consumers; (3) the success of our crossovers, SUVs
and full-size pick-up trucks; (4) our ability to successfully and cost-effectively restructure our operations in the U.S. and various other countries and initiate
additional cost reduction actions with minimal disruption; (5) our ability to reduce the costs associated with the manufacture and sale of electric vehicles and
drive increased consumer adoption; (6) unique technological, operational and regulatory risks related to our autonomous vehicle regulations; (7) global
automobile market sales volume, which can be volatile; (8) our significant business in China which is subject to unique operational, competitive and
regulatory risks as well as economic conditions in China; (9) our joint ventures, which we cannot operate solely for our benefit and over which we may have
limited control; (10) the international scale and footprint of our operations which exposes us to a variety of political, economic and regulatory risks, including
the risk of changes in government leadership and laws (including labor, tax and other laws), political instability and economic tensions between governments
and changes in international trade policies, new barriers to entry and changes to or withdrawals from free trade agreements, changes in foreign exchange rates
and interest rates, economic downturns in foreign countries, differing local product preferences and product requirements, compliance with U.S. and foreign
countries' export controls and economic sanctions, differing labor regulations, requirements and union relationships, differing dealer and franchise regulations
and relationships, and difficulties in obtaining financing in foreign countries; (11) any significant disruption at one of our manufacturing facilities could
disrupt our production schedule; (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) prices of raw materials used by us and our suppliers; (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) the possibility that
competitors may independently develop products and services similar to ours or that our intellectual property rights are not sufficient to prevent competitors
from developing or selling those products or services; (16) our ability to manage risks related to security breaches and other disruptions to our vehicles,
information technology networks and systems; (17) our ability to comply with increasingly complex, restrictive, and punitive regulations relating to our
enterprise data practices, including the collection, use, sharing, and security of the Personal Identifiable Information of our customers, employees, or
suppliers; (18) our ability to comply with extensive laws and regulations applicable to our industry, including those regarding fuel economy and emissions
and autonomous vehicles; (19) costs and risks associated with litigation and government investigations; (20) the cost and effect on our reputation of product
safety recalls and alleged defects in products and services; (21) any additional tax expense or exposure; (22) our continued ability to develop captive
financing capability through GM Financial; and (23) significant increases in our pension expense or projected pension contributions resulting from changes in
the value of plan assets or the discount rate applied to value the pension liabilities or mortality or other assumption changes. A further list and description of
these risks, uncertainties and other factors can be found in this 2018 Form 10-K and our subsequent filings with the SEC.

We caution readers not to place undue reliance on forward-looking statements. We undertake no obligation to update publicly or otherwise revise any
forward-looking statements, whether as a result of new information, future events or other factors that affect the subject of these statements, except where we
are expressly required to do so by law.
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk

The overall financial risk management program is under the responsibility of the Chief Financial Officer with support from the Financial Risk Council
which reviews and, where appropriate, approves strategies to be pursued to mitigate these risks. The Financial Risk Council comprises members of our
management and functions under the oversight of the Audit Committee and Finance Committee of the Board of Directors. The Audit Committee and Finance
Committee assist and guide the Board of Directors in its oversight of our financial and risk management strategies. A risk management control framework is
utilized to monitor the strategies, risks and related hedge positions in accordance with the policies and procedures approved by the Financial Risk Council.
Our financial risk management policy is designed to protect against risk arising from extreme adverse market movements on our key exposures.

Automotive The following analyses provide quantitative information regarding exposure to foreign currency exchange rate risk and interest rate risk.
Sensitivity analysis is used to measure the potential loss in the fair value of financial instruments with exposure to market risk. The models used assume
instantaneous, parallel shifts in exchange rates and interest rate yield curves. For options and other instruments with nonlinear returns, models appropriate to
these types of instruments are utilized to determine the effect
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of market shifts. There are certain shortcomings inherent in the sensitivity analyses presented, due primarily to the assumption that interest rates change in a
parallel fashion and that spot exchange rates change instantaneously. In addition the analyses are unable to reflect the complex market reactions that normally
would arise from the market shifts modeled and do not contemplate the effects of correlations between foreign currency exposures, offsetting long-short
positions in currency or other exposures such as interest rates which may significantly reduce the potential loss in value.

Foreign Currency Exchange Rate Risk We have foreign currency exposures related to buying, selling and financing in currencies other than the functional
currencies of our operations. At December 31, 2018 our most significant foreign currency exposures were between the U.S. Dollar and the Canadian Dollar,
Brazilian Real, Euro, Chinese Yuan, Australian Dollar, Mexican Peso, and Argentine Peso. Derivative instruments such as foreign currency forwards, swaps
and options are used primarily to hedge exposures with respect to forecasted revenues, costs and commitments denominated in foreign currencies. Such
contracts had remaining maturities of up to 12 months at December 31, 2018.

The net fair value liability of financial instruments with exposure to foreign currency risk was $0.9 billion and $0.8 billion at December 31, 2018 and 2017.
These amounts are calculated utilizing a population of foreign currency exchange derivatives and foreign currency denominated debt and exclude the
offsetting effect of foreign currency cash, cash equivalents and other assets. The potential loss in fair value for such financial instruments from a 10% adverse
change in all quoted foreign currency exchange rates would have been $0.1 billion at December 31, 2018 and 2017.

We are exposed to foreign currency risk due to the translation and remeasurement of the results of certain international operations into U.S. Dollars as part
of the consolidation process. We had foreign currency derivatives with notional amounts of $2.7 billion and $4.0 billion at December 31, 2018 and 2017. The
fair value of these derivative financial instruments was insignificant. Fluctuations in foreign currency exchange rates can therefore create volatility in the
results of operations and may adversely affect our financial condition.

The following table summarizes the amounts of automotive foreign currency translation and transaction and remeasurement (gains) losses:

Years Ended December 31,

2018 2017
Translation (gains) losses recorded in Accumulated other comprehensive loss $ 353 $ (275)

Transaction and remeasurement losses recorded in earnings $ 156 $ 43

Interest Rate Risk We are subject to market risk from exposure to changes in interest rates related to certain financial instruments, primarily debt, capital
lease obligations and certain marketable securities. We did not have any interest rate swap positions to manage interest rate exposures in our automotive
operations at December 31, 2018 and 2017. The fair value liability of debt and capital leases was $13.5 billion and $15.1 billion at December 31, 2018 and
2017. The potential increase in fair value resulting from a 10% decrease in quoted interest rates would have been $0.8 billion and $0.7 billion at
December 31, 2018 and 2017.

We had marketable securities of $6.0 billion and $8.3 billion classified as available-for-sale at December 31, 2018 and 2017. The potential decrease in fair
value from a 50 basis point increase in interest rates would have had an insignificant effect at December 31, 2018 and 2017.

Automotive Financing - GM Financial

Interest Rate Risk Fluctuations in market interest rates can affect GM Financial's gross interest rate spread, which is the difference between interest earned
on finance receivables and interest paid on debt. Typically retail finance receivables purchased by GM Financial bear fixed interest rates and are funded by
variable or fixed rate debt. Commercial finance receivables originated by GM Financial bear variable interest rates and are funded by variable rate debt. The
variable rate debt is subject to adjustments to reflect prevailing market interest rates. To help mitigate interest rate risk or mismatched funding, GM Financial
may employ hedging strategies to lock in the interest rate spread.

Fixed interest rate receivables purchased by GM Financial may be pledged to secure borrowings under its credit facilities. Amounts borrowed under these
credit facilities bear interest at variable rates that are subject to frequent adjustments to reflect prevailing market interest rates. To protect the interest rate
spread within each credit facility, GM Financial is contractually required to enter into interest rate cap agreements in connection with borrowings under its
credit facilities.

42



Table of Contents
GENERAL MOTORS COMPANY AND SUBSIDIARIES

In GM Financial's securitization transactions it can transfer fixed rate finance receivables to securitization trusts that, in turn, sell either fixed rate or
floating rate securities to investors. Derivative financial instruments, such as interest rate swaps and caps, are used to manage the gross interest rate spread on
the floating rate transactions.

Quantitative Disclosure We measure the sensitivity of our net interest income to changes in interest rates by using interest rate scenarios that assume a
hypothetical, instantaneous parallel shift of one hundred basis points in all interest rates across all maturities, as well as a base case that assumes that rates
perform at the current market forward curve. However, interest rate changes are rarely instantaneous or parallel and rates could move more or less than the
one percentage point assumed in our analysis. Therefore, the actual impact to net interest income could be higher or lower than the results detailed in the table
below. These interest rate scenarios are purely hypothetical and do not represent our view of future interest rate movements.

Under these interest rate scenarios, we are asset-sensitive, meaning that we expect more assets than liabilities to re-price within the next twelve months.
During a period of rising interest rates, the interest earned on our assets will increase more than the interest paid on our debt, which would initially increase
our net interest income. During a period of falling interest rates, we would expect our net interest income to initially decrease. The following table presents
our net interest income sensitivity to interest rate movement:

Years Ended December 31,

2018 2017

One hundred basis points instantaneous increase in interest rates $ 10.7 $ 19.4
One hundred basis points instantaneous decrease in interest rates(a) $ (10.7) $ (19.4)

(a) Net interest income sensitivity given a one hundred basis point decrease in interest rates requires an assumption of negative interest rates in markets where existing
interest rates are below one percent.

Additional Model Assumptions The sensitivity analysis presented is our best estimate of the effect of the hypothetical interest rate scenarios; however, our
actual results could differ. Our estimates are also based on assumptions including the amortization and prepayment of the finance receivable portfolio,
originations of finance receivables and leases, refinancing of maturing debt, replacement of maturing derivatives and exercise of options embedded in debt
and derivatives. Our prepayment projections are based on historical experience. If interest rates or other factors change, our actual prepayment experience
could be different than projected.

Foreign Currency Exchange Rate Risk GM Financial is exposed to foreign currency risk due to the translation and remeasurement of the results of certain
international operations into U.S. Dollars as part of the consolidation process. Fluctuations in foreign currency exchange rates can therefore create volatility in
the results of operations and may adversely affect GM Financial's financial condition.

GM Financial primarily finances its receivables and leased assets with debt in the same currency. When a different currency is used GM Financial may use
foreign currency swaps to convert substantially all of its foreign currency debt obligations to the local currency of the receivables and lease assets to minimize
any impact to earnings.

GM Financial had foreign currency swaps with notional amounts of $3.9 billion and $2.8 billion at December 31, 2018 and 2017. The fair value of these
derivative financial instruments was insignificant.

The following table summarizes GM Financial's foreign currency translation and transaction and remeasurement (gains) losses:

Years Ended December 31,

2018 2017

Translation (gains) losses recorded in Accumulated other comprehensive loss $ 291 $ (474)

Transaction and remeasurement losses, net recorded in earnings $ 12 $ 9
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Shareholders and the Board of Directors of General Motors Company
Opinion on the Financial Statements

We have audited the accompanying Consolidated Balance Sheet of General Motors Company and subsidiaries (the Company) as of December 31, 2018, the
related Consolidated Statements of Income, Comprehensive Income, Cash Flows, and Equity for the year ended December 31, 2018, and the related notes
(collectively referred to as the “consolidated financial statements”). In our opinion, the consolidated financial statements present fairly, in all material
respects, the financial position of the Company at December 31, 2018, and the results of its operations and its cash flows for the year ended December 31,
2018, in conformity with U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company's
internal control over financial reporting as of December 31, 2018, based on criteria established in Internal Control - Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) and our report dated February 6, 2019 expressed an unqualified
opinion thereon.

Adoption of Accounting Standards Update (ASU) No. 2014-09

As discussed in Note 2 to the consolidated financial statements, the Company changed its method of accounting for revenue from contracts with customers in
2018 due to the adoption of ASU No. 2014-09, "Revenue from Contracts with Customers," as amended.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company’s financial
statements based on our audit. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company in
accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. Our audit included performing procedures
to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks.
Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial
statements. We believe that our audit provides a reasonable basis for our opinion.

/s ERNST & YOUNG LLP

We have served as the Company's auditor since 2017.

Detroit, Michigan
February 6, 2019
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Shareholders and the Board of Directors of General Motors Company
Opinion on Internal Control over Financial Reporting

We have audited General Motors Company and subsidiaries’ internal control over financial reporting as of December 31, 2018, based on criteria established
in Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) (the
COSO criteria). In our opinion, General Motors Company and subsidiaries (the Company) maintained, in all material respects, effective internal control over
financial reporting as of December 31, 2018, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Consolidated
Balance Sheet of the Company as of December 31, 2018, the related Consolidated Statements of Income, Comprehensive Income, Cash Flows and Equity for
the year ended December 31, 2018, and the related notes and our report dated February 6, 2019 expressed an unqualified opinion thereon.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of
internal control over financial reporting included in the accompanying Management’s Report on Internal Control over Financial Reporting. Our responsibility
is to express an opinion on the Company’s internal control over financial reporting based on our audit. We are a public accounting firm registered with the
PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether effective internal control over financial reporting was maintained in all material respects.

Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered
necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over
financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

/s/ ERNST & YOUNG LLP

Detroit, Michigan
February 6, 2019
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the shareholders and the Board of Directors of General Motors Company:
Opinion on the Financial Statements

We have audited the accompanying Consolidated Balance Sheet of General Motors Company and subsidiaries (the "Company") as of December 31, 2017, the
related Consolidated Statements of Income, Comprehensive Income, Cash Flows, and Equity for the years ended December 31, 2017 and 2016, and the
related notes (collectively referred to as the "financial statements"). In our opinion, the 2017 and 2016 financial statements present fairly, in all material
respects, the financial position of the Company as of December 31, 2017, and the results of its operations and its cash flows for the years ended December 31,
2017 and 2016, in conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company's financial
statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company
in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. Our audits included performing procedures
to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks.
Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial
statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ Deloitte & Touche LLP

Detroit, Michigan
February 6, 2018 (July 25, 2018 as to Note 25, Segment Reporting)

We began serving as the Company's auditor in 1918. In 2018 we became the predecessor auditor.
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Item 8. Financial Statements and Supplementary Data

CONSOLIDATED INCOME STATEMENTS
(In millions, except per share amounts)

Years Ended December 31,

2018 2017 2016

Net sales and revenue

Automotive $ 133,045 $ 133,449 $ 140,205

GM Financial 14,004 12,139 8,979

Total net sales and revenue (Note 3) 147,049 145,588 149,184
Costs and expenses

Automotive and other cost of sales 120,656 116,229 121,784

GM Financial interest, operating and other expenses 12,298 11,128 8,369

Automotive and other selling, general and administrative expense 9,650 9,570 10,345

Total costs and expenses 142,604 136,927 140,498

Operating income 4,445 8,661 8,686

Automotive interest expense 655 575 563
Interest income and other non-operating income, net (Note 19) 2,596 1,645 1,603
Equity income (Note 8) 2,163 2,132 2,282
Income before income taxes 8,549 11,863 12,008
Income tax expense (Note 17) 474 11,533 2,739
Income from continuing operations 8,075 330 9,269
Loss from discontinued operations, net of tax (Note 22) 70 4,212 1
Net income (loss) 8,005 (3,882) 9,268
Net loss attributable to noncontrolling interests 9 18 159
Net income (loss) attributable to stockholders $ 8,014 $ (3,864) $ 9,427
Net income (loss) attributable to common stockholders $ 7916 $ (3,880) $ 9,427
Earnings per share (Note 21)

Basic earnings per common share — continuing operations $ 566 § 023 $ 6.12

Basic loss per common share — discontinued operations $ 005 $ 288 $ —

Basic earnings (loss) per common share $ 561 $ (2.65) $ 6.12

Weighted-average common shares outstanding — basic 1,411 1,465 1,540

Diluted earnings per common share — continuing operations $ 558 § 022 $ 6.00

Diluted loss per common share — discontinued operations $ 005 $ 282 $ —

Diluted earnings (loss) per common share $ 553 § (260) $ 6.00

Weighted-average common shares outstanding — diluted 1,431 1,492 1,570

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In millions)
Years Ended December 31,
2018 2017 2016

Net income (loss) $ 8,005 $ (3,882) $ 9,268
Other comprehensive income (loss), net of tax (Note 20)

Foreign currency translation adjustments and other (715) 747 (384)

Defined benefit plans (221) 570 (969)

Other comprehensive income (loss), net of tax (936) 1,317 (1,353)

Comprehensive income (loss) 7,069 (2,565) 7,915
Comprehensive loss attributable to noncontrolling interests 15 20 218
Comprehensive income (loss) attributable to stockholders $ 7,084 $ (2,545) $ 8,133

Reference should be made to the notes to consolidated financial statements.
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CONSOLIDATED BALANCE SHEETS
(In millions, except per share amounts)

December 31, 2018 December 31, 2017
ASSETS
Current Assets
Cash and cash equivalents $ 20,844 $ 15,512
Marketable securities (Note 4) 5,966 8,313
Accounts and notes receivable (net of allowance of $211 and $278) 6,549 8,164
GM Financial receivables, net (Note 5; Note 11 at VIEs) 26,850 20,521
Inventories (Note 6) 9,816 10,663
Equipment on operating leases, net (Note 7) 247 1,106
Other current assets (Note 4; Note 11 at VIEs) 5,021 4,465
Total current assets 75,293 68,744
Non-current Assets
GM Financial receivables, net (Note 5; Note 11 at VIEs) 25,083 21,208
Equity in net assets of nonconsolidated affiliates (Note 8) 9,215 9,073
Property, net (Note 9) 38,758 36,253
Goodwill and intangible assets, net (Note 10) 5,579 5,849
Equipment on operating leases, net (Note 7; Note 11 at VIEs) 43,559 42,882
Deferred income taxes (Note 17) 24,082 23,544
Other assets (Note 4; Note 11 at VIEs) 5,770 4,929
Total non-current assets 152,046 143,738
Total Assets $ 227,339 $ 212,482
LIABILITIES AND EQUITY
Current Liabilities
Accounts payable (principally trade) $ 22,297 $ 23,929
Short-term debt and current portion of long-term debt (Note 13)
Automotive 935 2,515
GM Financial (Note 11 at VIEs) 30,956 24,450
Accrued liabilities (Note 12) 28,049 25,996
Total current liabilities 82,237 76,890
Non-current Liabilities
Long-term debt (Note 13)
Automotive 13,028 10,987
GM Financial (Note 11 at VIEs) 60,032 56,267
Postretirement benefits other than pensions (Note 15) 5,370 5,998
Pensions (Note 15) 11,538 13,746
Other liabilities (Note 12) 12,357 12,394
Total non-current liabilities 102,325 99,392
Total Liabilities 184,562 176,282
Commitments and contingencies (Note 16)
Equity (Note 20)
Common stock, $0.01 par value 14 14
Additional paid-in capital 25,563 25,371
Retained earnings 22,322 17,627
Accumulated other comprehensive loss (9,039) (8,011)
Total stockholders’ equity 38,860 35,001
Noncontrolling interests 3,917 1,199
Total Equity 42,777 36,200

Total Liabilities and Equity $ 227,339 § 212,482




Reference should be made to the notes to consolidated financial statements.
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Cash flows from operating activities

Income from continuing operations

Depreciation and impairment of Equipment on operating leases, net
Depreciation, amortization and impairment charges on Property, net
Foreign currency remeasurement and transaction losses
Undistributed earnings of nonconsolidated affiliates, net

Pension contributions and OPEB payments

Pension and OPEB income, net

Provision (benefit) for deferred taxes

Change in other operating assets and liabilities (Note 26)
Other operating activities

Net cash provided by operating activities — continuing operations
Net cash used in operating activities — discontinued operations
Net cash provided by operating activities

Cash flows from investing activities

Expenditures for property

Available-for-sale marketable securities, acquisitions
Trading marketable securities, acquisitions
Available-for-sale marketable securities, liquidations
Trading marketable securities, liquidations

Acquisition of companies/investments, net of cash acquired
Purchases of finance receivables, net

Principal collections and recoveries on finance receivables
Purchases of leased vehicles, net

Proceeds from termination of leased vehicles

Other investing activities

Net cash used in investing activities — continuing operations

Net cash provided by (used in) investing activities — discontinued operations (Note 22)

Net cash used in investing activities
Cash flows from financing activities

Net increase (decrease) in short-term debt
Proceeds from issuance of debt (original maturities greater than three months)
Payments on debt (original maturities greater than three months)
Payments to purchase common stock
Proceeds from issuance of subsidiary preferred and common stock (Note 20)
Dividends paid
Other financing activities
Net cash provided by financing activities — continuing operations
Net cash provided by financing activities — discontinued operations
Net cash provided by financing activities
Effect of exchange rate changes on cash, cash equivalents and restricted cash
Net increase (decrease) in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at beginning of period
Cash, cash equivalents and restricted cash at end of period

(In millions)

Cash, cash equivalents and restricted cash — continuing operations at end of period (Note 4)

Cash, cash equivalents and restricted cash — discontinued operations at end of period
Significant Non-cash Investing and Financing Activity

Non-cash property additions — continuing operations

Non-cash property additions — discontinued operations

Non-cash business acquisition — continuing operations

Non-cash proceeds on sale of discontinued operations (Note 22)

Years Ended December 31,

2018 2017 2016

$ 8,075 $ 330 $ 9,269
7,604 6,805 4,804

6,065 5,456 5,015

168 52 229

(141) (132) (15)

(2,069) (1,636) (3,454)

(1,280) (934) (769)

(112) 10,880 2,228

(1,376) (3,015) 580

(1,678) (468) (894)

15,256 17,338 16,993

— (10) (386)

15,256 17,328 16,607

(8,761) (8,453) (8,384)

(2,820) (5,503) (15,182)

— — (262)

5,108 9,007 10,871

— — 872

(83) (41) (804)

(25,671) (19,325) (14,378)

17,048 12,578 9,899

(16,736) (19,180) (19,495)

10,864 6,667 2,554

122 178 162
(20,929) (24,072) (34,147)
166 (3,500) (1,496)
(20,763) (27,572) (35,643)
1,186 (140) (282)

43,801 52,187 42,036
(33,323) (33,592) (20,727)
(190) (4,492) (2,500)

2,862 985 —
(2,242) (2,233) (2,368)
(640) (305) (163)

11,454 12,410 15,996

— 174 1,081

11,454 12,584 17,077
(299) 348 (213)
5,648 2,688 (2,172)

17,848 15,160 17,332

$ 23,49 $ 17,848  $ 15,160
$ 23,49 $ 17,848  $ 14,487
$ — 3 — 3 673
$ 3813 § 39% § 3,897
$ — 3 — 3 868
$ — 3 — 3 290
$ —  $ 808 $ —

Reference should be made to the notes to consolidated financial statements.
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(In millions)

Balance at January 1, 2016

Net income

Other comprehensive loss

Issuance of common stock

Purchase of common stock

Exercise of common stock warrants

Stock based compensation

Cash dividends paid on common stock
Dividends to noncontrolling interests
Other

Balance at December 31, 2016

Net loss

Other comprehensive income

Purchase of common stock

Exercise of common stock warrants
Issuance of subsidiary preferred stock (Note 20)
Stock based compensation

Cash dividends paid on common stock
Dividends to noncontrolling interests
Other

Balance at December 31, 2017

Adoption of accounting standards (Note 2)
Net income

Other comprehensive loss

Purchase of common stock

Issuance of subsidiary preferred and common stock (Note 20)
Stock based compensation

Cash dividends paid on common stock
Dividends to noncontrolling interests

Other
Balance at December 31, 2018

Common Stockholders’

Additional Accumulated Other
Common Paid-in Retained Comprehensive Noncontrolling
Stock Capital Earnings Loss Interests Total Equity
15 $ 27,607 $ 20,285 $ (8,036) $ 452 $ 40,323
— — 9,427 — (159) 9,268
- = = (1,294) (59) (1,353)
— 290 — — — 290
— (1,320) (1,180) — — (2,500)
— 89 — — — 89
— 317 @27 — — 290
— — (2,337) — — (2,337)
— — — — (31 (31
— — — — 36 36
15 26,983 26,168 (9,330) 239 44,075
— — (3,864) — (18) (3,882)
— — — 1,319 ) 1,317
1) (2,063) (2,428) — — (4,492)
— 43 - - - 43
— — — — 985 985
— 468 (34) — — 434
— — (2,215) — — (2,215)
— — — — (18) (18)
— (60) — — 13 (47)
14 25,371 17,627 (8,011) 1,199 36,200
— — (1,046) (98) — (1,144)
— — 8,014 — ) 8,005
— — — (930) (6) (936)
— (91) (99) — — (190)
— — — — 2,862 2,862
— 287 — — — 287
— — (2,144) — — (2,144)
— — — — (169) (169)
— “4) (30) — 40 6
14 $ 25,563 $ 22,322 $ (9,039) $ 3917 $ 42,777

Reference should be made to the notes to consolidated financial statements.
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Note 1. Nature of Operations and Basis of Presentation

General Motors Company was incorporated as a Delaware corporation in 2009. We design, build and sell trucks, crossovers, cars and automobile parts
worldwide and are investing in and growing an autonomous ride-sharing vehicle business. We also provide automotive financing services through GM
Financial. We analyze the results of our continuing operations through the following segments: GMNA, GMI, GM Cruise and GM Financial. GM Cruise is
our global segment responsible for the development and commercialization of autonomous vehicle technology. As a result of the growing importance of our
autonomous vehicle operations, we moved these operations from Corporate to GM Cruise and began presenting GM Cruise as a new reportable segment in
2018. All periods presented have been recast to reflect the segment changes. Nonsegment operations and Maven, our ride- and car-sharing business, are
classified as Corporate. Corporate includes certain centrally recorded income and costs such as interest, income taxes, corporate expenditures and certain
nonsegment specific revenues and expenses.

On July 31, 2017 we closed the sale of the Opel/Vauxhall Business to PSA Group. On October 31, 2017 we closed the sale of the Fincos to Banque PSA
Finance S.A. and BNP Paribas Personal Finance S.A. The European Business is presented as discontinued operations in our consolidated financial statements
for all periods presented. Unless otherwise indicated, information in this report relates to our continuing operations. Refer to Note 22 for additional
information on our discontinued operations.

In 2018 we changed the presentation of our consolidated statements of cash flows to separately classify Depreciation and impairment of Equipment on
operating leases, net and Depreciation, amortization and impairment charges on Property, net. We have made corresponding reclassifications to the
comparable information for all periods presented.

Principles of Consolidation The consolidated financial statements are prepared in conformity with U.S. GAAP. All intercompany balances and transactions
have been eliminated in consolidation. Except for per share amounts or as otherwise specified, amounts presented within tables are stated in millions.

We consolidate entities that we control due to ownership of a majority voting interest and we consolidate variable interest entities (VIEs) when we are the
primary beneficiary. Our share of earnings or losses of nonconsolidated affiliates is included in our consolidated operating results using the equity method of
accounting when we are able to exercise significant influence over the operating and financial decisions of the affiliate. Beginning January 1, 2018 we no
longer use the cost method of accounting due to the adoption of ASU 2016-01, "Recognition and Measurement of Financial Assets and Financial Liabilities"
(ASU 2016-01). Refer to Note 2 for additional information on recently adopted accounting standards.

Use of Estimates in the Preparation of the Financial Statements Accounting estimates are an integral part of the consolidated financial statements. These
estimates require the use of judgments and assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses in the periods presented. We believe that the accounting
estimates employed are appropriate and the resulting balances are reasonable; however, due to the inherent uncertainties in making estimates, actual results
could differ from the original estimates, requiring adjustments to these balances in future periods.

GM Financial The amounts presented for GM Financial have been adjusted to include the effect of our tax attributes on GM Financial's deferred tax
positions and provision for income taxes, which are not applicable to GM Financial on a stand-alone basis, and to eliminate the effect of transactions between
GM Financial and the other members of the consolidated group. Accordingly, the amounts presented will differ from those presented by GM Financial on a
stand-alone basis.

Note 2. Significant Accounting Policies

The accounting policies that follow are utilized by our automotive, automotive financing and GM Cruise operations, unless otherwise indicated. The
information presented on Revenue Recognition, Equipment on Operating Leases, Marketable Debt Securities, Equity Investments and Derivative Financial
Instruments reflects our recently adopted accounting standards on January 1, 2018.

Revenue Recognition We adopted ASU 2014-09 on January 1, 2018, which requires us to recognize revenue when a customer obtains control rather than
when we have transferred substantially all risks and rewards of a good or service. We adopted ASU 2014-09 by applying the modified retrospective method to
all noncompleted contracts as of the date of adoption. See the Recently Adopted Accounting Standards section for additional information pertaining to the
adoption of ASU 2014-09. The comparative information has not been restated and continues to be reported under the accounting standards in effect for those
periods. The following accounting policies became effective upon the adoption of ASU 2014-09:
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Automotive Automotive net sales and revenue represents the amount of consideration to which we expect to be entitled in exchange for vehicle, parts and
accessories and services and other sales. The consideration recognized represents the amount received, typically shortly after the sale to a customer, net of
estimated dealer and customer sales incentives we reasonably expect to pay. Significant factors in determining our estimates of incentives include forecasted
sales volume, product mix, and the rate of customer acceptance of incentive programs, all of which are estimated based on historical experience and
assumptions concerning future customer behavior and market conditions. Subsequent adjustments to incentive estimates are possible as facts and
circumstances change over time. A portion of the consideration received is deferred for separate performance obligations, such as maintenance and vehicle
connectivity, that will be provided to our customers at a future date. Taxes assessed by various government entities, such as sales, use and value-added taxes,
collected at the time of the vehicle sale are excluded from Automotive net sales and revenue. Costs for shipping and handling activities that occur after
control of the vehicle transfers to the dealer are recognized at the time of sale and presented in Automotive and other cost of sales.

Vehicle, Parts and Accessories For the majority of vehicle and accessories sales our customers obtain control and we recognize revenue when the vehicle
transfers to the dealer, which generally occurs when the vehicle is released to the carrier responsible for transporting it to a dealer. Revenue, net of estimated
returns, is recognized on the sale of parts upon delivery to the customer. When our customers have a right to return eligible parts and accessories, we consider
the returns in our estimation of the transaction price.

Certain transfers to daily rental companies are accounted for as sales, with revenue recognized at the time of transfer. Such transactions were previously
accounted for as operating leases. At the time of transfer, we defer revenue for remarketing obligations, record a residual value guarantee and reflect a deposit
liability for amounts expected to be returned once the remarketing services are complete. Deferred revenue is recognized in earnings upon completion of the
remarketing service. Transfers that occurred prior to January 1, 2018 and future transfers containing a substantive repurchase obligation continue to be
accounted for as operating leases and rental income is recognized over the estimated term of the lease. Our total exposure to vehicle repurchase obligations
would be reduced to the extent vehicles are able to be resold to a third party.

Used Vehicles Proceeds from the auction of vehicles returned from daily rental car companies and vehicles utilized by our employees are recognized in
Automotive net sales and revenue upon transfer of control of the vehicle to the customer and the related vehicle carrying value is recognized in Automotive
and other cost of sales.

Services and Other Services and other revenue primarily consists of revenue from vehicle-related service arrangements and after-sale services such as
maintenance, vehicle connectivity and extended service warranties. For those service arrangements that are bundled with a vehicle sale, a portion of the
revenue from the sale is allocated to the service component and recognized as deferred revenue within Accrued liabilities or Other liabilities. We recognize
revenue for bundled services and services sold separately as services are performed, typically over a period of less than three years.

Automotive Financing - GM Financial Finance charge income earned on receivables is recognized using the effective interest method. Fees and
commissions (including incentive payments) received and direct costs of originating loans are deferred and amortized over the term of the related finance
receivables using the effective interest method and are removed from the consolidated balance sheets when the related finance receivables are fully charged
off or paid in full. Accrual of finance charge income on retail finance receivables is generally suspended on accounts that are more than 60 days delinquent,
accounts in bankruptcy and accounts in repossession. Payments received on nonaccrual loans are first applied to any fees due, then to any interest due and
then any remaining amounts are applied to principal. Interest accrual generally resumes once an account has received payments bringing the delinquency to
less than 60 days past due. Accrual of finance charge income on commercial finance receivables is generally suspended on accounts that are more than 90
days delinquent, upon receipt of a bankruptcy notice from a borrower, or where reasonable doubt exists about the full collectability of contractually agreed
upon principal and interest. Payments received on nonaccrual loans are first applied to principal. Interest accrual resumes once an account has received
payments bringing the account fully current and collection of contractual principal and interest is reasonably assured (including amounts previously charged
off).

Income from operating lease assets, which includes lease origination fees, net of lease origination costs and incentives, is recorded as operating lease
revenue on a straight-line basis over the term of the lease agreement.
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Advertising and Promotion Expenditures Advertising and promotion expenditures, which are expensed as incurred in Automotive and other selling,
general and administrative expense, were $4.0 billion, $4.3 billion and $4.6 billion in the years ended December 31, 2018, 2017 and 2016.

Research and Development Expenditures Research and development expenditures, which are expensed as incurred in Automotive and other cost of sales,
were $7.8 billion, $7.3 billion and $6.6 billion in the years ended December 31, 2018, 2017 and 2016. We enter into cost sharing arrangements with third
parties or nonconsolidated affiliates for product-related research, engineering, design and development activities. Cost sharing payments and fees related to
these arrangements are presented in Automotive and other cost of sales.

Cash Equivalents and Restricted Cash Cash equivalents are defined as short-term, highly-liquid investments with original maturities of 90 days or less. We
are required to post cash as collateral as part of certain agreements that we enter into as part of our operations. Cash and cash equivalents subject to
contractual restrictions and not readily available are classified as restricted cash. Restricted cash is invested in accordance with the terms of the underlying
agreements and include amounts related to various deposits, escrows and other cash collateral. Restricted cash is included in Other current assets and Other
assets in the consolidated balance sheets.

Fair Value Measurements A three-level valuation hierarchy, based upon observable and unobservable inputs, is used for fair value measurements.
Observable inputs reflect market data obtained from independent sources, while unobservable inputs reflect market assumptions based on the best evidence
available. These two types of inputs create the following fair value hierarchy: Level 1 — Quoted prices for identical instruments in active markets; Level 2 —
Quoted prices for similar instruments in active markets, quoted prices for identical or similar instruments in markets that are not active and model-derived
valuations whose significant inputs are observable; and Level 3 — Instruments whose significant inputs are unobservable.

Marketable Debt Securities We classify marketable debt securities as either available-for-sale or trading. Various factors, including turnover of holdings and
investment guidelines, are considered in determining the classification of securities. Available-for-sale debt securities are recorded at fair value with
unrealized gains and losses recorded net of related income taxes in Accumulated other comprehensive loss until realized. Trading debt securities are recorded
at fair value with changes in fair value recorded in Interest income and other non-operating income, net. We determine realized gains and losses for all debt
securities using the specific identification method.

We measure the fair value of our marketable debt securities using a market approach where identical or comparable prices are available and an income
approach in other cases. If quoted market prices are not available, fair values of securities are determined using prices from a pricing service, pricing models,
quoted prices of securities with similar characteristics or discounted cash flow models. These prices represent non-binding quotes. Our pricing service utilizes
industry-standard pricing models that consider various inputs. We conduct an annual review of our pricing service and believe the prices received from our
pricing service are a reliable representation of exit prices.

An evaluation is made quarterly to determine if unrealized losses related to non-trading investments in debt securities are other-than-temporary. Factors
considered include the length of time and extent to which the fair value has been below cost, the financial condition and near-term prospects of the issuer and
the intent to sell or likelihood to be forced to sell the debt security before any anticipated recovery.

Accounts and Notes Receivable Accounts and notes receivable primarily consists of amounts that are due and payable from our customers for the sale of
vehicles, parts, and accessories. We evaluate the collectability of receivables each reporting period and record an allowance for doubtful accounts representing
our estimate of probable losses. Additions to the allowance are charged to bad debt expense reported in Automotive and other selling, general and
administrative expense and were insignificant in the years ended December 31, 2018, 2017 and 2016.

GM Financial Receivables Finance receivables are carried at amortized cost, net of allowance for loan losses. GM Financial uses forecasting models to
determine the collective allowance for loan losses based on factors including historical delinquency migration to loss, probability of default and loss given
default. The loss confirmation period is a key assumption within the models and represents the average amount of time from when a loss event first occurs to
when the receivable is charged off. GM Financial also considers an evaluation of overall portfolio credit quality based on various indicators.

53



Table of Contents
GENERAL MOTORS COMPANY AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

Retail finance receivables that become classified as troubled debt restructurings (TDRs) are separately assessed for impairment. A specific allowance is
estimated based on the present value of the expected future cash flows of the receivables discounted at the original weighted average effective interest rate.
Finance charge income from loans classified as TDRs is accounted for in the same manner as other accruing loans. Cash collections on these loans are
allocated according to the same payment hierarchy methodology applied to loans that are not classified as TDRs.

Retail finance receivables are generally charged off in the month in which the account becomes 120 days contractually delinquent if GM Financial has not
yet recorded a repossession charge-off. A repossession charge-off generally represents the difference between the estimated net sales proceeds and the unpaid
balance of the contract, including accrued interest.

Inventories Inventories are stated at the lower of cost or net realizable value. Net realizable value is the estimated selling price in the ordinary course of
business less cost to sell, and considers general market and economic conditions, periodic reviews of current profitability of vehicles, product warranty costs
and the effect of estimated sales incentives. Net realizable value for off-lease and other vehicles is current auction sales proceeds less disposal and warranty
costs. Productive material, supplies, work in process and service parts are reviewed to determine if inventory quantities are in excess of forecasted usage or if
they have become obsolete.

Equipment on Operating Leases Equipment on operating leases, net consists of vehicle leases to retail customers with lease terms of two to five years and
vehicle sales to rental car companies that are expected to be repurchased in an average of seven months. We are exposed to changes in the residual values of
these assets. The residual values represent estimates of the values of the leased vehicles at the end of the lease contracts and are determined based on
forecasted auction proceeds when there is a reliable basis to make such a determination. Realization of the residual values is dependent on the future ability to
market the vehicles under prevailing market conditions. The estimate of the residual value is evaluated over the life of the arrangement and adjustments may
be made to the extent the expected value of the vehicle changes. Adjustments may be in the form of revisions to the depreciation rate or recognition of an
impairment charge. A lease vehicle asset group is determined to be impaired if an impairment indicator exists and the expected future cash flows, which
include estimated residual values, are lower than the carrying amount of the vehicle asset group. If the carrying amount is considered impaired an impairment
charge is recorded for the amount by which the carrying amount exceeds fair value of the vehicle asset group. Fair value is determined primarily using the
anticipated cash flows, including estimated residual values. In our automotive operations when a vehicle that is accounted for as a lease is returned the asset is
reclassified from Equipment on operating leases, net to Inventories at the lower of cost or estimated selling price, less costs to sell. Upon disposition, proceeds
are recorded in Automotive net sales and revenue and costs are recorded in Automotive and other cost of sales. In our automotive finance operations when a
leased vehicle is returned or repossessed the asset is recorded in Other assets at the lower of amortized cost or estimated selling price, less costs to sell. Upon
disposition a gain or loss is recorded in GM Financial interest, operating and other expenses for any difference between the net book value of the leased asset
and the proceeds from the disposition of the asset.

Equity Investments When events and circumstances warrant, equity investments accounted for under the equity method of accounting are evaluated for
impairment. An impairment charge is recorded whenever a decline in value of an equity investment below its carrying amount is determined to be other-than-
temporary. Impairment charges related to equity method investments are recorded in Equity income. Equity investments that are not accounted for under the
equity method of accounting are measured at fair value with changes in fair value recorded in Interest income and other non-operating income, net.

Property, net Property, plant and equipment, including internal use software, is recorded at cost. Major improvements that extend the useful life or add
functionality are capitalized. The gross amount of assets under capital leases is included in property, plant and equipment. Expenditures for repairs and
maintenance are charged to expense as incurred. We depreciate depreciable property using the straight-line method. Leasehold improvements are amortized
over the period of lease or the life of the asset, whichever is shorter. The amortization of the assets under capital leases is included in depreciation expense.
Upon retirement or disposition of property, plant and equipment, the cost and related accumulated depreciation are eliminated and any resulting gain or loss is
recorded in earnings. Impairment charges related to property are recorded in Automotive and other cost of sales, Automotive and other selling, general and
administrative expense or GM Financial interest, operating and other expenses.

Special Tools Special tools represent product-specific propulsion and non-propulsion related tools, dies, molds and other items used in the vehicle
manufacturing process. Expenditures for special tools are recorded at cost and are capitalized. We amortize special tools over their estimated useful lives
using the straight-line method or an accelerated amortization method based on their historical and estimated production volume. Impairment charges related
to special tools are recorded in Automotive and other cost of sales.
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Goodwill Goodwill is not amortized but rather tested for impairment annually on October 1 or when events occur or circumstances change that would trigger
such a review. The impairment test entails an assessment of qualitative factors to determine whether it is more likely than not that an impairment exists. If it is
more likely than not that an impairment exists, then a quantitative impairment test is performed. Impairment exists when the carrying amount of a reporting
unit exceeds its fair value.

Intangible Assets, net Intangible assets, excluding goodwill, primarily include brand names, technology and intellectual property, customer relationships and
dealer networks. Intangible assets are amortized on a straight-line or an accelerated method of amortization over their estimated useful lives. An accelerated
amortization method reflecting the pattern in which the asset will be consumed is utilized if that pattern can be reliably determined. We consider the period of
expected cash flows and underlying data used to measure the fair value of the intangible assets when selecting a useful life. Amortization of developed
technology and intellectual property is recorded in Automotive and other cost of sales. Amortization of brand names, customer relationships and our dealer
networks is recorded in Automotive and other selling, general and administrative expense or GM Financial interest, operating and other expenses. Impairment
charges, if any, related to intangible assets are recorded in Automotive and other selling, general and administrative expense or Automotive and other cost of
sales.

Valuation of Long-Lived Assets The carrying amount of long-lived assets and finite-lived intangible assets to be held and used in the business is evaluated
for impairment when events and circumstances warrant. If the carrying amount of a long-lived asset group is considered impaired, a loss is recorded based on
the amount by which the carrying amount exceeds fair value. Product-specific long-lived asset groups and non-product specific long-lived assets are
separately tested for impairment on an asset group basis. Fair value is determined using either the market or sales comparison approach, cost approach or
anticipated cash flows discounted at a rate commensurate with the risk involved. Long-lived assets to be disposed of other than by sale are considered held for
use until disposition.

Pension and OPEB Plans

Attribution, Methods and Assumptions The cost of benefits provided by defined benefit pension plans is recorded in the period employees provide service.
The cost of pension plan amendments that provide for benefits already earned by plan participants is amortized over the expected period of benefit which may
be the duration of the applicable collective bargaining agreement specific to the plan, the expected future working lifetime or the life expectancy of the plan
participants.

The cost of medical, dental, legal service and life insurance benefits provided through postretirement benefit plans is recorded in the period employees
provide service. The cost of postretirement plan amendments that provide for benefits already earned by plan participants is amortized over the expected
period of benefit which may be the average period to full eligibility or the average life expectancy of the plan participants.

An expected return on plan asset methodology is utilized to calculate future pension expense for certain significant funded benefit plans. A market-related
value of plan assets methodology is also utilized that averages gains and losses on the plan assets over a period of years to determine future pension expense.
The methodology recognizes 60% of the difference between the fair value of assets and the expected calculated value in the first year and 10% of that
difference over each of the next four years.

The discount rate assumption is established for each of the retirement-related benefit plans at their respective measurement dates. In the U.S. we use a cash
flow matching approach that uses projected cash flows matched to spot rates along a high quality corporate bond yield curve to determine the present value of
cash flows to calculate a single equivalent discount rate. We apply individual annual yield curve rates to determine the service cost and interest cost for our
pension and OPEB plans to more specifically link the cash flows related to service cost and interest cost to bonds maturing in their year of payment.

The benefit obligation for pension plans in Canada, the U.K. and Germany represents 92% of the non-U.S. pension benefit obligation at December 31,
2018. The discount rates for plans in Canada, the U.K. and Germany are determined using a cash flow matching approach similar to the U.S.

Plan Asset Valuation Due to the lack of timely available market information for certain investments in the asset classes described below as well as the

inherent uncertainty of valuation, reported fair values may differ from fair values that would have been used had timely available market information been
available.
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Common and Preferred Stock Common and preferred stock for which market prices are readily available at the measurement date are valued at the last
reported sale price or official closing price on the primary market or exchange on which they are actively traded and are classified in Level 1. Such equity
securities for which the market is not considered to be active are valued via the use of observable inputs, which may include the use of adjusted market prices
last available, bids or last available sales prices and/or other observable inputs and are classified in Level 2. Common and preferred stock classified in Level 3
are privately issued securities or other issues that are valued via the use of valuation models using significant unobservable inputs that generally consider aged
(stale) pricing, earnings multiples, discounted cash flows and/or other qualitative and quantitative factors.

Debt Securities Valuations for debt securities are based on quotations received from independent pricing services or from dealers who make markets in such
securities. Debt securities priced via pricing services that utilize matrix pricing which considers readily observable inputs such as the yield or price of bonds
of comparable quality, coupon, maturity and type as well as dealer supplied prices, are classified in Level 2. Debt securities that are typically priced by dealers
and pricing services via the use of proprietary pricing models which incorporate significant unobservable inputs are classified in Level 3. These inputs
primarily consist of yield and credit spread assumptions, discount rates, prepayment curves, default assumptions and recovery rates.

Investment Funds, Private Equity and Debt Investments and Real Estate Investments Investment funds, private equity and debt investments and real estate
investments are valued based on the Net Asset Value (NAV) per Share (or its equivalent) as a practical expedient to estimate fair value due to the absence of
readily available market prices.

NAV's are provided by the respective investment sponsors or investment advisers and are subsequently reviewed and approved by management. In the
event management concludes a reported NAV does not reflect fair value or is not determined as of the financial reporting measurement date, we will consider
whether and when deemed necessary to make an adjustment at the balance sheet date. In determining whether an adjustment to the external valuation is
required, we will review material factors that could affect the valuation, such as changes in the composition or performance of the underlying investments or
comparable investments, overall market conditions, expected sale prices for private investments which are probable of being sold in the short-term and other
economic factors that may possibly have a favorable or unfavorable effect on the reported external valuation.

Stock Incentive Plans Our stock incentive plans include RSUs, RSAs, PSUs, stock options and awards that may be settled in our stock, the stock of our
subsidiaries or in cash. We measure and record compensation expense based on the fair value of GM or GM Cruise's common stock on the date of grant for
RSUs, RSAs and PSUs and the grant date fair value, determined utilizing a lattice model or the Black-Scholes formula, for stock options and PSUs. RSUs
granted in stock of GM Cruise vest upon satisfaction of both a service condition and a liquidity condition, defined as a change in control transaction or the
consummation of an initial public offering. Compensation cost for awards that do not have an established accounting grant date, but for which the service
inception date has been established, or are settled in cash is based on the fair value of GM or GM Cruise's common stock at the end of each reporting period.
We record compensation cost for service-based RSUs, RSAs, PSUs and service-based stock options on a straight-line basis over the entire vesting period, or
for retirement eligible employees over the requisite service period. Compensation costs for RSUs granted in stock of GM Cruise are recorded when the
liquidity condition described above is met. We use the graded vesting method to record compensation cost for stock options with market conditions over the
lesser of the vesting period or the time period an employee becomes eligible to retain the award at retirement.

Product Warranty and Recall Campaigns The estimated costs related to product warranties are accrued at the time products are sold and are charged to
Automotive and other cost of sales. These estimates are established using historical information on the nature, frequency and average cost of claims of each
vehicle line or each model year of the vehicle line and assumptions about future activity and events. Revisions are made when necessary and are based on
changes in these factors.

The estimated costs related to recall campaigns are accrued when probable and estimable, which is generally at the time of vehicle sale. In GMNA, we
estimate the costs related to recall campaigns by applying a frequency times severity approach that considers the number of historical recall campaigns, the
number of vehicles per recall campaign, the estimated number of vehicles to be repaired and the cost per vehicle for each recall campaign. The estimated
costs associated with recall campaigns in other geographical regions are determined using the estimated costs of repairs and the estimated number of vehicles
to be repaired. Costs associated with recall campaigns are charged to Automotive and other cost of sales. Revisions are made when necessary based on
changes in these factors.

Income Taxes The liability method is used in accounting for income taxes. Deferred tax assets and liabilities are recorded for temporary differences between
the tax basis of assets and liabilities and their reported amounts in the consolidated financial statements using the statutory tax rates in effect for the year in

which the differences are expected to reverse. The effect on deferred
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tax assets and liabilities of a change in tax laws or rates is recorded in the results of operations in the period that includes the enactment date under the law.

Deferred income tax assets are evaluated quarterly to determine if valuation allowances are required or should be adjusted. We establish valuation
allowances for deferred tax assets based on a more likely than not standard. The ability to realize deferred tax assets depends on the ability to generate
sufficient taxable income within the carryback or carryforward periods provided for in the tax law for each applicable tax jurisdiction. The assessment
regarding whether a valuation allowance is required or should be adjusted also considers all available positive and negative evidence factors. It is difficult to
conclude a valuation allowance is not required when there is significant objective and verifiable negative evidence, such as cumulative losses in recent years.
We utilize a rolling three years of actual and current year results as the primary measure of cumulative losses in recent years.

Income tax expense (benefit) for the year is allocated between continuing operations and other categories of income such as Other comprehensive income
(loss). In periods in which there is a pre-tax loss from continuing operations and pre-tax income in another income category, the tax benefit allocated to
continuing operations is determined by taking into account the pre-tax income of other categories.

We record uncertain tax positions on the basis of a two-step process whereby we determine whether it is more likely than not that the tax positions will be
sustained based on the technical merits of the position, and for those tax positions that meet the more likely than not criteria, we recognize the largest amount
of tax benefit that is greater than 50% likely to be realized upon ultimate settlement with the related tax authority. We record interest and penalties on
uncertain tax positions in Income tax expense (benefit).

Foreign Currency Transactions and Translation The assets and liabilities of foreign subsidiaries that use the local currency as their functional currency are
translated to U.S. Dollars based on the current exchange rate prevailing at each balance sheet date and any resulting translation adjustments are included in
Accumulated other comprehensive loss. The assets and liabilities of foreign subsidiaries whose local currency is not their functional currency are remeasured
from their local currency to their functional currency and then translated to U.S. Dollars. Revenues and expenses are translated into U.S. Dollars using the
average exchange rates prevailing for each period presented. The financial statements of any foreign subsidiary that has been identified as having a highly
inflationary economy are remeasured as if the functional currency were the U.S. Dollar.

Gains and losses arising from foreign currency transactions and the effects of remeasurements discussed in the preceding paragraph are recorded in
Automotive and other cost of sales and GM Financial interest, operating and other expenses unless related to Automotive debt, which are recorded in Interest
income and other non-operating income, net. Foreign currency transaction and remeasurement losses were $168 million, $52 million and $229 million in the
years ended December 31, 2018, 2017 and 2016.

Derivative Financial Instruments Derivative financial instruments are recognized as either assets or liabilities at fair value. The accounting for changes in
the fair value of each derivative financial instrument depends on whether it has been designated and qualifies as an accounting hedge, as well as the type of
hedging relationship identified. Derivative instruments are not used for trading or speculative purposes.

Automotive We utilize options, swaps and forward contracts to manage foreign currency, commodity price and interest rate risks. The change in fair value
of option and forward contracts not designated as hedges is recorded in Interest income and other non-operating income, net. Cash flows for all derivative
financial instruments are classified in cash flows from operating activities.

Certain foreign currency and commodity forward contracts have been designated as cash flow hedges. The risk being hedged is the foreign currency and
commodity price risk related to forecasted transactions. If the contract has been designated as a cash flow hedge, the change in the fair value of the cash flow
hedge is deferred in Accumulated other comprehensive loss and is recognized in Automotive and other cost of sales along with the earnings effect of the
hedged item when the hedged item affects earnings.

We estimate the fair value of the PSA warrants using a Black-Scholes formula. The significant inputs to the model include the PSA stock price and the
estimated dividend yield. We are entitled to receive any dividends declared by PSA through the conversion date upon exercise of the warrants. Gains or losses

as a result of the change in the fair value of the PSA warrants are recorded in Interest income and other non-operating income, net.

Automotive Financing - GM Financial GM Financial utilizes interest rate derivative instruments to manage interest rate risk and foreign currency
derivative instruments to manage foreign currency risk. The change in fair value of the derivative instruments
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not designated as hedges is recorded in GM Financial interest, operating and other expenses. Cash flows for all derivative financial instruments are classified
in cash flows from operating activities.

Certain interest rate and foreign currency swap agreements have been designated as fair value hedges. The risk being hedged is the risk of changes in the
fair value of the hedged debt attributable to changes in the benchmark interest rate or the risk of changes in fair value attributable to changes in foreign
currency exchange rates. If the swap has been designated as a fair value hedge, the changes in the fair value of the hedged item are recorded in GM Financial
interest, operating and other expenses. The change in fair value of the related hedge is also recorded in GM Financial interest, operating and other expenses.

Certain interest rate swap and foreign currency swap agreements have been designated as cash flow hedges. The risk being hedged is the interest rate and
foreign currency risk related to forecasted transactions. If the contract has been designated as a cash flow hedge, the change in the fair value of the cash flow
hedge is deferred in Accumulated other comprehensive loss and is recognized in GM Financial interest, operating and other expenses along with the earnings
effect of the hedged item when the hedged item affects earnings. Changes in the fair value of amounts excluded from the assessment of effectiveness are
recorded currently in earnings and are presented in the same income statement line as the earnings effect of the hedged item.

Recently Adopted Accounting Standards Effective January 1, 2018 we adopted ASU 2014-09, as incorporated into Accounting Standards Codification
(ASC) 606, on a modified retrospective basis by recognizing a cumulative effect adjustment to the opening balance of Retained earnings. Under ASU 2014-
09 sales incentives are recorded at the time of sale rather than at the later of sale or announcement, thereby resulting in the shifting of incentive amounts to an
earlier quarter and fixed fee license arrangements are recognized when access to intellectual property is granted instead of over the contract period. The
retiming of quarterly incentive amounts mainly offset for the year ended December 31, 2018. Actual incentive spending is dependent upon future market
conditions.

Beginning January 1, 2018 certain transfers to daily rental companies are accounted for as sales when ownership of the vehicle is not expected to transfer
back to us. Such transactions were previously accounted for as operating leases. Transfers that occurred prior to January 2018 continue to be accounted for as
operating leases because at the original time of transfer an expectation existed that ownership of the vehicle would transfer back to us.

The following table summarizes the financial statement line items within our consolidated income statement and balance sheet significantly impacted by
ASU 2014-09:

Year Ended December 31, 2018
Balances without

As Reported Adoption of ASC 606 Effect of Change
Income Statement
Automotive net sales and revenue $ 133,045 $ 132,101 $ 944
Automotive and other cost of sales $ 120,656 $ 119,635 $ 1,021
Income before income taxes $ 8549 $ 8,428 $ 121
Net income attributable to stockholders $ 8,014 $ 7,906 $ 108
December 31, 2018
Balances without
As Reported Adoption of ASC 606 Effect of Change
Balance Sheet
Equipment on operating leases, net $ 247 $ 1,182 $ (935)
Deferred income taxes $ 24,082 $ 23,652 $ 430
Accrued liabilities $ 28,049 $ 26,543 $ 1,506
Other liabilities $ 12,357 $ 12,792 $ (435)
Retained earnings $ 22,322 $ 23,550 $ (1,228)

Effective January 1, 2018 we adopted ASU 2016-01, on a modified retrospective basis, with a $182 million cumulative effect adjustment recorded to the
opening balance of Retained earnings to adjust an investment previously carried at cost to its fair value.
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ASU 2016-01 requires equity investments that are not accounted for under the equity method of accounting to be measured at fair value with changes
recognized in Net income.

In the three months ended March 31, 2018 we adopted ASU 2017-12, "Derivatives and Hedging (Topic 815), Targeted Improvements to Accounting for
Hedging Activities" (ASU 2017-12), on a modified retrospective basis and adopted ASU 2018-02, "Income Statement-Reporting Comprehensive Income
(Topic 220): Reclassification of Certain Tax Effects from Accumulated Other Comprehensive Income” (ASU 2018-02), on a modified retrospective basis.
ASU 2018-02 provides the option to reclassify stranded tax effects related to the Tax Act in accumulated other comprehensive income to retained earnings.
The adjustment relates to the change in the U.S. corporate income tax rate. The cumulative effect of the adjustments to the opening balance of Retained
earnings for these adopted standards was $108 million.

The following table summarizes the changes to our consolidated balance sheet for the adoption of ASU 2014-09, ASU 2016-01, ASU 2017-12 and ASU
2018-02:

Adjustment due to ASU
Adjustment due to ASU 2016-01, ASU 2017-12
December 31, 2017 2014-09 and ASU 2018-02 January 1, 2018

Deferred income taxes $ 23,544 $ 444 $ 63) $ 23,925
Other assets $ 4,929 $ 195 $ 242 $ 5,366
GM Financial short-term debt and current portion of long-term

debt $ 24,450 $ —  $ a3 $ 24,437
Accrued liabilities $ 25996 $ 2,328 $ — 28,324
Other liabilities $ 12,394 $ 235) $ — 12,159
Retained earnings $ 17,627 % (1,336) $ 290 % 16,581
Accumulated other comprehensive loss $ 8,011) $ — 3 @8) $ (8,109)

Effective January 1, 2018 we adopted ASU 2016-15, "Statement of Cash Flows (Topic 230), Classification of Certain Cash Receipts and Payments" (ASU
2016-15), which clarified guidance on the classification of certain cash receipts and payments in the statement of cash flows. The adoption of ASU 2016-15
did not have a material impact on our consolidated financial statements and prior periods were not restated.

Effective January 1, 2018 we adopted ASU 2017-07, "Compensation - Retirement Benefits (Topic 715), Improving the Presentation of Net Periodic
Pension Cost and Net Periodic Postretirement Benefit Cost" (ASU 2017-07) on a retrospective basis, which requires that the service cost component of net
periodic pension and OPEB (income) expense be presented in the same income statement line item as other employee compensation costs. The remaining
components of net periodic pension and OPEB (income) expense are now presented outside operating income. Amounts previously reflected in Operating
income were reclassified to Interest income and other non-operating income, net in accordance with the provisions of ASU 2017-07. Refer to Note 15 for
amounts that were reclassified.

Accounting Standards Not Yet Adopted In February 2016 the Financial Accounting Standards Board (FASB) issued ASU 2016-02, "Leases" (ASU 2016-
02), which requires us as the lessee to recognize most leases on the balance sheet thereby resulting in the recognition of right of use assets and lease
obligations for those leases currently classified as operating leases. The accounting for leases where we are the lessor remains largely unchanged. ASU 2016-
02 became effective for us on January 1, 2019 and we elected the optional transition method as well as the package of practical expedients upon adoption.
While we are still finalizing our adoption procedures, we estimate the primary impact to our consolidated financial position upon adoption will be the
recognition, on a discounted basis, of our minimum commitments under noncancelable operating leases on our consolidated balance sheets resulting in the
recording of right of use assets and lease obligations for approximately $1.0 billion.

In June 2016 the FASB issued ASU 2016-13, "Financial Instruments — Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments"
(ASU 2016-13), which requires entities to use a new impairment model based on Current Expected Credit Losses (CECL) rather than incurred losses. We
plan to adopt ASU 2016-13 on January 1, 2020 on a modified retrospective basis, which will result in an increase to our allowance for credit losses and a
decrease to Retained earnings as of the adoption date. Estimated credit losses under CECL will consider relevant information about past events, current
conditions and reasonable and supportable forecasts, resulting in recognition of lifetime expected credit losses upon loan origination. We are currently
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evaluating new processes to calculate credit losses in accordance with ASU 2016-13 that, once completed, will determine the impact on our consolidated
financial statements at the date of adoption.

Note 3. Revenue

The following table disaggregates our revenue by major source for revenue generating segments:

Year Ended December 31, 2018

GMNA GMI Corporate Autrf)‘:ltl?)ltive GM Financial Eliminations Total

Vehicle, parts and accessories $ 107,217  $ 17,980 $ 20 $ 125217 $ — 3 (62) $ 125,155
Used vehicles 3,215 175 — 3,390 — (36) 3,354
Services and other 3,360 993 183 4,536 — 4,536

Automotive net sales and revenue 113,792 19,148 203 133,143 — (98) 133,045
Leased vehicle income — — — — 9,963 — 9,963
Finance charge income — — — — 3,629 8) 3,621
Other income — — — — 424 “4) 420

GM Financial net sales and revenue — — — — 14,016 (12) 14,004
Net sales and revenue $ 113,792  $ 19,148 $ 203 $ 133,143 $ 14,016 $ (110) $ 147,049

Revenue is measured as the amount of consideration we expect to receive in exchange for transferring goods or providing services. Adjustments to sales
incentives for previously recognized sales were insignificant during the year ended December 31, 2018.

Contract liabilities in our Automotive segments consist primarily of maintenance, extended warranty and other service contracts. We recognized revenue of

$1.4 billion related to contract liabilities during the year ended December 31, 2018. We expect to recognize revenue of $1.5 billion, $509 million and $626
million in the years ending December 31, 2019, 2020 and thereafter related to contract liabilities as of December 31, 2018.
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Note 4. Marketable and Other Securities

The following table summarizes the fair value of cash equivalents and marketable debt and equity securities which approximates cost:

Fair Value
Level December 31, 2018 December 31, 2017
Cash and cash equivalents
Cash and time deposits(a) $ 7,254 $ 6,962
Available-for-sale debt securities
U.S. government and agencies 2 4,656 750
Corporate debt 2 3,791 3,032
Sovereign debt 2 1,976 1,954
Total available-for-sale debt securities — cash equivalents 10,423 5,736
Money market funds 1 3,167 2,814
Total cash and cash equivalents(b) $ 20,844 $ 15,512
Marketable debt securities
U.S. government and agencies 2 $ 1,230 $ 3,310
Corporate debt 2 3,478 3,665
Mortgage and asset-backed 2 695 635
Sovereign debt 2 563 703
Total available-for-sale debt securities — marketable securities $ 5966 $ 8,313
Restricted cash
Cash and cash equivalents $ 260 $ 219
Money market funds 1 2,392 2,117
Total restricted cash $ 2,652 $ 2,336
Available-for-sale debt securities included above with contractual maturities(c)
Due in one year or less $ 11,288
Due between one and five years 4,406
Total available-for-sale debt securities with contractual maturities $ 15,694

(a) Includes $616 million that is designated exclusively to fund capital expenditures in GM Korea at December 31, 2018. Refer to Note 20 for additional information.
(b) Includes $2.3 billion in GM Cruise at December 31, 2018. Refer to Note 20 for additional information.
(c) Excludes mortgage and asset-backed securities.

Proceeds from the sale of investments classified as available-for-sale and sold prior to maturity were $4.3 billion, $5.6 billion and $8.5 billion in the years
ended December 31, 2018, 2017 and 2016. Net unrealized gains and losses on available-for-sale debt securities were insignificant in the years ended
December 31, 2018, 2017 and 2016. Cumulative unrealized gains and losses on available-for-sale debt securities were insignificant at December 31, 2018 and
2017.

Investments in equity securities where market quotations are not available that are accounted for at fair value primarily use Level 3 inputs. We recorded an

unrealized gain of $142 million in Interest income and other non-operating income, net in the year ended December 31, 2018 to adjust an investment in an
equity security to a fair value of $884 million at December 31, 2018.
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The following table provides a reconciliation of cash, cash equivalents and restricted cash reported within the consolidated balance sheets that sum to the
total of the same amounts shown in the consolidated statements of cash flows:

December 31, 2018 December 31, 2017
Cash and cash equivalents $ 20,844 $ 15,512
Restricted cash included in Other current assets 2,083 1,745
Restricted cash included in Other assets 569 591
Total $ 23,496 $ 17,848
Note 5. GM Financial Receivables and Transactions
December 31, 2018 December 31, 2017
Retail Commercial(a) Total Retail Commercial(a) Total

Finance receivables, collectively evaluated for impairment,

net of fees $ 38,220 $ 12,235 $ 50,455 $ 30486 $ 9,935 $ 40,421
Finance receivables, individually evaluated for impairment,

net of fees 2,348 41 2,389 2,228 22 2,250
GM Financial receivables 40,568 12,276 52,844 32,714 9,957 42,671
Less: allowance for loan losses (844) (67) (911) (889) (53) (942)
GM Financial receivables, net $ 39,724  $ 12209 $ 51,933 $ 31,825 $ 9,904 $ 41,729
Fair value of GM Financial receivables utilizing Level 2

inputs $ 12,209 $ 9904
Fair value of GM Financial receivables utilizing Level 3

inputs $ 39,430 $ 31,831
(a) Net of dealer cash management balances of $922 million and $536 million at December 31, 2018 and 2017.

Years Ended December 31,
2018 2017 2016

Allowance for loan losses at beginning of period $ 942  $ 805 $ 749
Provision for loan losses 642 757 644
Charge-offs (1,199) (1,173) (1,137)
Recoveries 536 552 542
Effect of foreign currency (10) 1 7
Allowance for loan losses at end of period $ 911 § 942 $ 805

The allowance for loan losses on retail and commercial finance receivables included a collective allowance of $586 million, $611 million and $525 million
and a specific allowance of $325 million, $331 million and $280 million at December 31, 2018, 2017 and 2016.

Retail Finance Receivables We use proprietary scoring systems in the underwriting process that measure the credit quality of retail finance receivables
using several factors, such as credit bureau information, consumer credit risk scores (e.g. FICO score or its equivalent) and contract characteristics. We also
consider other factors such as employment history, financial stability and capacity to pay. Subsequent to origination we review the credit quality of retail
finance receivables based on customer payment activity. At December 31, 2018 and 2017 25% and 33% of retail finance receivables were from consumers
with sub-prime credit scores, which are defined as a FICO score or its equivalent of less than 620 at the time of loan origination.

We purchase retail finance contracts from automobile dealers without recourse, and accordingly, the dealer has no liability to GM Financial if the consumer

defaults on the contract. Finance receivables are collateralized by vehicle titles and GM Financial has the right to repossess the vehicle in the event the
consumer defaults on the payment terms of the contract.
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An account is considered delinquent if a substantial portion of a scheduled payment has not been received by the date the payment was contractually due.
The accrual of finance charge income had been suspended on delinquent retail finance receivables with contractual amounts due of $888 million and $778
million at December 31, 2018 and 2017. The following table summarizes the contractual amount of delinquent retail finance receivables, which is not
significantly different than the recorded investment of the retail finance receivables:

December 31, 2018 December 31, 2017
Percent of Percent of
Contractual Contractual
Amount Amount Due Amount Amount Due
31-t0-60 days delinquent $ 1,349 33% $ 1,334 4.1%
Greater-than-60 days delinquent 547 1.4% 559 1.7%
Total finance receivables more than 30 days delinquent 1,896 4.7% 1,893 5.8%
In repossession 44 0.1% 27 —%
Total finance receivables more than 30 days delinquent or in repossession $ 1,940 48% $ 1,920 5.8%

Retail finance receivables classified as TDRs and individually evaluated for impairment were $2.3 billion and $2.2 billion and the allowance for loan losses
included $321 million and $328 million of specific allowances on these receivables at December 31, 2018 and 2017.

Commercial Finance Receivables Our commercial finance receivables consist of dealer financings, primarily for inventory purchases. Proprietary models
are used to assign a risk rating to each dealer. We perform periodic credit reviews of each dealership and adjust the dealership's risk rating, if necessary.
Dealers in Group VI are subject to additional restrictions on funding, including suspension of lines of credit and liquidation of assets. The commercial finance
receivables on non-accrual status were insignificant at December 31, 2018 and 2017. The following table summarizes the credit risk profile by dealer risk
rating of the commercial finance receivables:

December 31, 2018 December 31, 2017

Group I — Dealers with superior financial metrics $ 2,192 $ 1,915
Group II — Dealers with strong financial metrics 4,399 3,465
Group Il — Dealers with fair financial metrics 4,064 3,239
Group IV — Dealers with weak financial metrics 1,116 997
Group V — Dealers warranting special mention due to elevated risks 422 260
Group VI — Dealers with loans classified as substandard, doubtful or impaired 83 81

$ 12,276  $ 9,957

Transactions with GM Financial The following table shows transactions between our Automotive segments and GM Financial. These amounts are
presented in GM Financial's consolidated balance sheets and statements of income. All balance sheet amounts in the table below are eliminated.
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December 31, 2018 December 31, 2017

Consolidated Balance Sheets

Commercial finance receivables, net due from GM consolidated dealers $ 445 % 355
Direct-financing lease receivables from GM subsidiaries $ 134  $ 88
Subvention receivable(a) $ 727 $ 306
Commercial loan funding payable $ 61 $ 90

Years Ended December 31,
2018 2017 2016

Consolidated Statements of Income

Interest subvention earned on finance receivables $ 554 $ 492 $ 387
Leased vehicle subvention earned $ 3,274  $ 3,046 $ 2,232

(a) Cash paid by Automotive segments to GM Financial for subvention was $3.8 billion, $4.3 billion, and $4.2 billion during 2018, 2017 and 2016.

GM Financial’s Board of Directors declared and paid a dividend of $375 million on its common stock in October 2018; and paid a special dividend of $550
million to GM in November 2017 following the sale of the Fincos.

Note 6. Inventories

December 31, 2018 December 31, 2017
Total productive material, supplies and work in process $ 4,274  $ 4,203
Finished product, including service parts 5,542 6,460
Total inventories $ 9,816 $ 10,663

Note 7. Equipment on Operating Leases

Equipment on operating leases consists of leases to retail customers that are recorded as operating leases and vehicle sales to daily rental car companies
with an actual or expected repurchase obligation.

December 31, 2018 December 31, 2017
Equipment on operating leases $ 55,282 $ 53,947
Less: accumulated depreciation (11,476) (9,959)
Equipment on operating leases, net(a) $ 43,806 $ 43,988

(a) Includes $43.6 billion and $42.9 billion of GM Financial Equipment on operating leases, net at December 31, 2018 and 2017.

Depreciation expense related to Equipment on operating leases, net was $7.5 billion, $6.7 billion and $4.7 billion in the years ended December 31, 2018,
2017 and 2016.

The following table summarizes minimum rental payments due to GM Financial on leases to retail customers:

Years Ending December 31,

2019 2020 2021 2022 2023 Total
Minimum rental receipts under operating leases $ 6733 $ 4141 $ 1,568 $ 155 $ 9 $ 12,606

Note 8. Equity in Net Assets of Nonconsolidated Affiliates

Nonconsolidated affiliates are entities in which an equity ownership interest is maintained and for which the equity method of accounting is used due to our
ability to exert significant influence over decisions relating to their operating and financial affairs. Revenue and expenses of our joint ventures are not
consolidated into our financial statements; rather, our proportionate share of the earnings of each joint venture is reflected as Equity income.
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Years Ended December 31,
2018 2017 2016
Automotive China equity income $ 1,981 $ 1,976 $ 1,973
Other joint ventures equity income 182 156 309
Total Equity income $ 2,163 $ 2,132 $ 2,282
Investments in Nonconsolidated Affiliates
December 31, 2018 December 31, 2017
Automotive China carrying amount $ 7,779  $ 7,832
Other investments carrying amount 1,436 1,241
Total equity in net assets of nonconsolidated affiliates $ 9,215 $ 9,073

The carrying amount of our investments in certain joint ventures exceeded our share of the underlying net assets by $4.4 billion and $4.3 billion at
December 31, 2018 and 2017 due primarily to goodwill from the application of fresh-start reporting and the purchase of additional interests in
nonconsolidated affiliates.

The following table summarizes our direct ownership interests in our China JVs:

December 31, 2018 December 31, 2017
Automotive China JVs
SAIC General Motors Corp., Ltd. (SGM) 50% 50%
FAW-GM Light Duty Commercial Vehicle Co., Ltd. (FAW-GM) 50% 50%
Pan Asia Technical Automotive Center Co., Ltd. 50% 50%
SAIC General Motors Sales Co., Ltd. 49% 49%
SAIC GM Wuling Automobile Co., Ltd. (SGMW) 44% 44%
Shanghai OnStar Telematics Co., Ltd. (Shanghai OnStar) 40% 40%
SAIC GM (Shenyang) Norsom Motors Co., Ltd. (SGM Norsom) 25% 25%
SAIC GM Dong Yue Motors Co., Ltd. (SGM DY) 25% 25%
SAIC GM Dong Yue Powertrain Co., Ltd. (SGM DYPT) 25% 25%
Other joint ventures
SAIC-GMAC 35% 35%
SAIC-GMF Leasing Co., Ltd. 35%

SGM is a joint venture we established with Shanghai Automotive Industry Corporation (SAIC) (50%). SGM has interests in three other joint ventures in
China: SGM Norsom, SGM DY and SGM DYPT. These three joint ventures are jointly held by SGM (50%), SAIC (25%) and ourselves. These four joint
ventures are engaged in the production, import and sale of a range of products under the Buick, Chevrolet and Cadillac brands. SGM also has interests in
Shanghai OnStar (20%), SAIC-GMAC (20%) and SAIC-GMF Leasing Co., Ltd. (20%). Shanghai Automotive Group Finance Company Ltd., a subsidiary of
SAIC, owns 45% of SAIC-GMAC. SAIC Financial Holdings Company, a subsidiary of SAIC, owns 45% of SAIC-GMF Leasing Co., Ltd.
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Summarized Financial Data of Nonconsolidated Affiliates

December 31, 2018 December 31, 2017
Automotive China Automotive China
JVs Others Total JVs Others Total

Summarized Balance Sheet Data

Current assets $ 16,506 $ 16,234 $ 32,740 $ 17,370  $ 13,484 $ 30,854
Non-current assets 14,012 3,870 17,882 14,188 3,409 17,597
Total assets $ 30,518 $ 20,104 $ 50,622 $ 31,558 $ 16,893 $ 48,451
Current liabilities $ 21,574  $ 13,985 $ 35,559 $ 22,642 $ 12,255  $ 34,897
Non-current liabilities 1,689 2,826 4,515 1,639 1,903 3,542
Total liabilities $ 23,263 $ 16,811 $ 40,074 $ 24,281 $ 14,158 $ 38,439
Noncontrolling interests $ 865 $ 1 $ 866 $ 871 $ 1 $ 872

Years Ended December 31,
2018 2017 2016

Summarized Operating Data

Automotive China JVs' net sales $ 50,316 $ 50,065 $ 47,150
Others' net sales 1,721 2,542 2,412
Total net sales $ 52,037 $ 52,607 $ 49,562
Automotive China JVs' net income $ 3,992 $ 3,984 §$ 4,117
Others' net income 536 648 378
Total net income $ 4,528 $ 4632 $ 4,495

Transactions with Nonconsolidated Affiliates Our nonconsolidated affiliates are involved in various aspects of the development, production and marketing
of trucks, crossovers, cars and automobile parts. We enter into transactions with certain nonconsolidated affiliates to purchase and sell component parts and
vehicles. The following tables summarize transactions with and balances related to our nonconsolidated affiliates:

Years Ended December 31,
2018 2017 2016
Automotive sales and revenue $ 406 $ 923 $ 889
Automotive purchases, net $ 1,155 $ 674 $ 803
Dividends received $ 2,022  $ 2,000 $ 2,120
Operating cash flows $ 657 $ 2321 % 2,512
December 31, 2018 December 31, 2017
Accounts and notes receivable, net $ 979 $ 780
Accounts payable $ 163 $ 534
Undistributed earnings $ 2,331  $ 2,184
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Note 9. Property

Estimated Useful Lives in

Years December 31, 2018 December 31, 2017
Land $ 1,349 $ 1,647
Buildings and improvements 5-40 9,173 7,471
Machinery and equipment 3-27 26,453 23,915
Special tools 1-13 23,828 21,113
Construction in progress 4,680 6,188
Total property 65,483 60,334
Less: accumulated depreciation (26,725) (24,081)
Total property, net $ 38,758 § 36,253

The amount of capitalized software included in Property, net was $1.1 billion and $1.2 billion at December 31, 2018 and 2017. The amount of interest
capitalized and excluded from Automotive interest expense related to Property, net was insignificant in the years ended December 31, 2018, 2017 and 2016.

Years Ended December 31,
2018 2017 2016
Depreciation and amortization expense $ 5,347 $ 4966 $ 4,622
Impairment charges $ 466 $ 199 $ 68
Capitalized software amortization expense(a) $ 424  $ 459 $ 458

(a) Included in depreciation and amortization expense.

Note 10. Goodwill and Intangible Assets

Goodwill of $1.9 billion consisted of $1.4 billion recorded in GM Financial and $504 million and $490 million included in GM Cruise at December 31,
2018 and 2017.

December 31, 2018 December 31, 2017
Gross Carrying Accumulated Net Carrying  Gross Carrying Accumulated Net Carrying
Amount Amortization Amount Amount Amortization Amount
Technology and intellectual property $ 734 $ 457 $ 277 $ 8,092 §$ 7,735 $ 357
Brands 4,299 1,165 3,134 4,302 1,044 3,258
Dealer network, customer relationships and other 968 661 307 1,310 933 377
Total intangible assets $ 6,001 $ 2283 $ 3718 $ 13,704 $ 9,712 $ 3,992

Our amortization expense related to intangible assets was $247 million, $278 million, and $325 million in the years ended December 31, 2018, 2017 and
2016.

Amortization expense related to intangible assets is estimated to be approximately $184 million in each of the next five years.
We removed $7.7 billion of fully amortized intangible assets in the year ended December 31, 2018 which are no longer in use and provide no remaining

economic benefit.
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Note 11. Variable Interest Entities

GM Financial uses special purpose entities (SPEs) that are considered VIEs to issue variable funding notes to third party bank-sponsored warehouse
facilities or asset-backed securities to investors in securitization transactions. The debt issued by these VIEs is backed by finance receivables and leasing
related assets transferred to the VIEs (Securitized Assets). GM Financial determined that it is the primary beneficiary of the SPEs because the servicing
responsibilities for the Securitized Assets give GM Financial the power to direct the activities that most significantly impact the performance of the VIEs and
the variable interests in the VIEs give GM Financial the obligation to absorb losses and the right to receive residual returns that could potentially be
significant. The assets serve as the sole source of repayment for the debt issued by these entities. Investors in the notes issued by the VIEs do not have
recourse to GM Financial or its other assets, with the exception of customary representation and warranty repurchase provisions and indemnities that GM
Financial provides as the servicer. GM Financial is not required and does not currently intend to provide additional financial support to these SPEs. While
these subsidiaries are included in GM Financial's consolidated financial statements, they are separate legal entities and their assets are legally owned by them
and are not available to GM Financial's creditors. The following table summarizes the assets and liabilities related to GM Financial's consolidated VIEs:

December 31, 2018 December 31, 2017
Restricted cash — current $ 1,876 $ 1,740
Restricted cash — non-current $ 504 % 527
GM Financial receivables, net of fees — current $ 18,304 $ 15,141
GM Financial receivables, net of fees — non-current $ 14,008 $ 12,944
GM Financial equipment on operating leases, net $ 21,781  $ 22,222
GM Financial short-term debt and current portion of long-term debt $ 21,087 $ 18,972
GM Financial long-term debt $ 21,417  $ 20,356

GM Financial recognizes finance charge, leased vehicle and fee income on the Securitized Assets and interest expense on the secured debt issued in a
securitization transaction and records a provision for loan losses to recognize probable loan losses inherent in the finance receivables.

Note 12. Accrued and Other Liabilities

December 31, 2018 December 31, 2017

Accrued liabilities

Dealer and customer allowances, claims and discounts $ 11,611  $ 8,523
Deposits primarily from rental car companies 405 2,113
Deferred revenue 3,504 3,400
Product warranty and related liabilities 2,788 2,994
Payrolls and employee benefits excluding postemployment benefits 2,233 2,594
Other 7,508 6,372
Total accrued liabilities $ 28,049 $ 25,996
Other liabilities

Deferred revenue $ 2,959 $ 2,887
Product warranty and related liabilities 4,802 5,338
Employee benefits excluding postemployment benefits 658 680
Postemployment benefits including facility idling reserves 875 574
Other 3,063 2,915
Total other liabilities $ 12,357 $ 12,394
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Years Ended December 31,

2018 2017 2016

Product Warranty and Related Liabilities

Warranty balance at beginning of period $ 8332 §$ 9,069 $ 8,550
Warranties issued and assumed in period — recall campaigns 665 678 899
Warranties issued and assumed in period — product warranty 2,143 2,123 2,338
Payments (2,903) (3,129) (3,375)
Adjustments to pre-existing warranties (464) (495) 636
Effect of foreign currency and other (183) 86 21
Warranty balance at end of period $ 7,590 $ 8332 $ 9,069

We estimate our reasonably possible loss in excess of amounts accrued for recall campaigns to be insignificant at December 31, 2018. Refer to Note 16 for
reasonably possible losses on Takata matters.

Note 13. Automotive and GM Financial Debt

December 31, 2018 December 31, 2017
Secured debt $ 143  $ 204
Unsecured debt 13,292 12,579
Capital leases 528 719
Total automotive debt(a) $ 13,963  $ 13,502
Fair value utilizing Level 1 inputs $ 11,693 $ 13,202
Fair value utilizing Level 2 inputs 1,838 1,886
Fair value of automotive debt $ 13,531 $ 15,088
Available under credit facility agreements $ 14,167 $ 14,067
Interest rate range on outstanding debt(b) 0.0-18.5% 0.0-21.8%
Weighted-average interest rate on outstanding short-term debt(b) 6.6% 4.7%
Weighted-average interest rate on outstanding long-term debt(b) 5.2% 5.2%

(a) Includes net discount and debt issuance costs of $499 million at December 31, 2018 and 2017.
(b) Includes coupon rates on debt denominated in various foreign currencies and interest free loans and the impact of reclassification of $1.5 billion of senior unsecured notes
from long-term to short-term in the year ended December 31, 2017.

In April 2018 we amended and restated our two existing revolving credit facilities and entered into a third facility, increasing our aggregate borrowing
capacity from $14.5 billion to $16.5 billion. These facilities consist of a 364-day, $2.0 billion facility, a three-year, $4.0 billion facility and a five-year, $10.5
billion facility. The facilities are available to us as well as certain wholly-owned subsidiaries, including GM Financial. The three-year, $4.0 billion facility
allows for borrowings in U.S. Dollars and other currencies and includes a letter of credit sub-facility of $1.1 billion. The five-year, $10.5 billion facility
allows for borrowings in U.S. Dollars and other currencies. The 364-day, $2.0 billion facility allows for borrowing in U.S. Dollars only. We have allocated the
364-day, $2.0 billion facility for exclusive use by GM Financial.

In September 2018 we issued $2.1 billion in aggregate principal amount of senior unsecured notes with an initial weighted average interest rate
of 5.03% and maturity dates ranging from 2021 to 2049. The notes are governed by the same indenture that was used in past issuances, which contains terms
and covenants customary of these types of securities including limitations on the amount of certain secured debt we may incur. The net proceeds from the
issuance of these senior unsecured notes were used to repay $1.5 billion of debt in October 2018 upon maturity, pre-fund $584 million in certain mandatory
contributions for our U.K. and Canada pension plans due in 2019 through 2021, and for other general corporate purposes.
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In January 2019 we entered into a new three-year committed unsecured revolving credit facility with an initial borrowing capacity of $3.0 billion, reducing
to $2.0 billion in July 2020. The facility will be used to fund costs related to the transformation activities announced in November 2018 and to provide
additional financial flexibility.

December 31, 2018 December 31, 2017
Carrying
Carrying Amount Fair Value Amount Fair Value
Secured debt $ 42,835 $ 42835 $ 39,887 $ 39,948
Unsecured debt 48,153 47,556 40,830 41,989
Total GM Financial debt $ 90,988 $ 90,391 $ 80,717 $ 81,937
Fair value utilizing Level 2 inputs $ 88,305 $ 79,623
Fair value utilizing Level 3 inputs $ 2,086 $ 2,314

Secured debt consists of revolving credit facilities and securitization notes payable. Most of the secured debt was issued by VIEs and is repayable only
from proceeds related to the underlying pledged Securitized Assets. Refer to Note 11 for additional information on GM Financial's involvement with VIEs.
GM Financial is required to hold certain funds in restricted cash accounts to provide additional collateral for borrowings under certain secured credit facilities.
The weighted-average interest rate on secured debt was 2.85% at December 31, 2018. The revolving credit facilities have maturity dates ranging from 2019 to
2024 and securitization notes payable have maturity dates ranging from 2019 to 2026. At the end of the revolving period, if not renewed, the debt of revolving
credit facilities will amortize over a defined period. In the year ended December 31, 2018 GM Financial entered into new or renewed credit facilities with a
total net additional borrowing capacity of $695 million, which had substantially the same terms as existing debt and GM Financial issued $22.8 billion in
aggregate principal amount of securitization notes payable with an initial weighted average interest rate of 3.00% and maturity dates ranging from 2020 to
2026.

Unsecured debt consists of senior notes, credit facilities and other unsecured debt. Senior notes outstanding at December 31, 2018 are due beginning in
2019 through 2028 and have a weighted-average interest rate of 3.40%. In the year ended December 31, 2018 GM Financial issued $8.6 billion in aggregate
principal amount of senior notes with an initial weighted average interest rate of 3.36% and maturity dates ranging from 2020 to 2028.

In January 2019 GM Financial issued $2.5 billion in aggregate principal amount of senior notes with an initial weighted average interest rate of 5.03% and
maturity dates ranging from 2021 to 2029.

In January 2019 GM Financial issued €850 million of Euro Medium Term Notes under the Euro Medium Term Note Programme with an interest rate of
2.20% due in 2024.

During the year ended December 31, 2018, GM Financial launched an unsecured commercial paper notes program in the U.S. At December 31, 2018, the
principal amount outstanding of GM Financial's commercial paper in the U.S. was $1.2 billion.

Each of the revolving credit facilities and the indentures governing GM Financial's notes contain terms and covenants including limitations on GM
Financial's ability to incur certain liens.

The terms of advances on credit facilities and other unsecured debt have original maturities of up to four years. The weighted-average interest rate on credit
facilities and other unsecured debt was 5.98% at December 31, 2018.

Years Ended December 31,
2018 2017 2016
Automotive interest expense $ 655 $ 575 $ 563
Automotive Financing - GM Financial interest expense 3,225 2,566 1,972
Total interest expense $ 3,880 $ 3141 $ 2,535
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The following table summarizes contractual maturities including capital leases at December 31, 2018:

Automotive
Automotive Financing(a) Total
2019 $ 949 $ 31,045 $ 31,994
2020 589 23,153 23,742
2021 505 15,038 15,543
2022 49 7,430 7,479
2023 1,544 5,083 6,627
Thereafter 10,826 9,937 20,763
$ 14,462 $ 91,686 $ 106,148

(a) Secured debt, credit facilities and other unsecured debt are based on expected payoff date. Senior notes principal amounts are based on maturity.

At December 31, 2018 future interest payments on automotive capital lease obligations were $565 million. GM Financial had no capital lease obligations
at December 31, 2018.

Compliance with Debt Covenants Several of our loan facilities, including our revolving credit facilities, require compliance with certain financial and
operational covenants as well as regular reporting to lenders, including providing certain subsidiary financial statements. Certain of GM Financial’s secured
debt agreements also contain various covenants, including maintaining portfolio performance ratios as well as limits on deferment levels. GM Financial’s
unsecured debt obligations contain covenants including limitations on GM Financial's ability to incur certain liens. Failure to meet certain of these
requirements may result in a covenant violation or an event of default depending on the terms of the agreement. An event of default may allow lenders to
declare amounts outstanding under these agreements immediately due and payable, to enforce their interests against collateral pledged under these agreements
or restrict our ability or GM Financial's ability to obtain additional borrowings. No technical defaults or covenant violations existed at December 31, 2018.

Note 14. Derivative Financial Instruments

Automotive The following table presents the notional amounts of derivative financial instruments in our automotive operations:

Fair Value
Level December 31, 2018 December 31, 2017
Derivatives not designated as hedges(a)
Foreign currency 2 $ 2,710 $ 4,022
Commodity 2 658 606
PSA Warrants(b) 2 45 48
Total derivative financial instruments $ 3413 § 4,676

(a) The fair value of these derivative instruments at December 31, 2018 and 2017 and the gains/losses included in our consolidated income statements for the years ended
December 31, 2018, 2017 and 2016 were insignificant, unless otherwise noted.

(b) The fair value of the PSA warrants located in Other assets was $827 million and $764 million at December 31, 2018 and 2017. We recorded insignificant amounts in
Interest income and other non-operating income, net for the years ended December 31, 2018 and 2017.
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GM Financial The following table presents the notional amounts of GM Financial's derivative financial instruments:

Fair Value
Level December 31, 2018 December 31, 2017

Derivatives designated as hedges(a)(b)
Fair value hedges — interest rate swaps(c) 2 $ 9,533 $ 11,110
Fair value hedges — foreign currency swaps(c) 2 1,829 —
Cash flow hedges

Interest rate swaps 768 2,177

Foreign currency swaps 2 2,075 1,574

Derivatives not designated as hedges(a)(b)

Interest rate contracts(d) 2 99,666 81,938
Foreign currency swaps — 1,201
Total derivative financial instruments(e) $ 113,871 $ 98,000

(a) The fair value of these derivative instruments at December 31, 2018 and 2017 and the gains/losses included in our consolidated income statements and statements of
comprehensive income for the years ended December 31, 2018, 2017 and 2016 were insignificant, unless otherwise noted.
(b) Amounts accrued for interest payments in a net receivable position are included in Other assets. Amounts accrued for interest payments in a net payable position are

included in Other liabilities.
(c) The fair value of these derivative instruments located in Other liabilities was $291 million and $290 million at December 31, 2018 and 2017. The fair value of these

derivative instruments located in Other assets were insignificant at December 31, 2018 and 2017.
(d) The fair value of these derivative instruments located in Other assets was $372 million and $329 million at December 31, 2018 and 2017. The fair value of these

derivative instruments located in Other liabilities was $520 million and $207 million at December 31, 2018 and 2017.
(e) We held insignificant amounts and posted $451 million and $299 million of collateral available for netting at December 31, 2018 and 2017.

The fair value for Level 2 instruments was derived using the market approach based on observable market inputs including quoted prices of similar
instruments and foreign exchange and interest rate forward curves.

The following amounts were recorded in the consolidated balance sheet related to items designated and qualifying as hedged items in fair value hedging
relationships:

December 31, 2018

Cumulative Amount of Fair Value
Carrying Amount of Hedged Items Hedging Adjustments(a)

GM Financial long-term debt $ 17,923 $ 459

(@) Includes $247 million of adjustments remaining on hedged items for which hedge accounting has been discontinued.

Note 15. Pensions and Other Postretirement Benefits

Employee Pension and Other Postretirement Benefit Plans

Defined Benefit Pension Plans Defined benefit pension plans covering eligible U.S. hourly employees (hired prior to October 2007) and Canadian hourly
employees (hired prior to October 2016) generally provide benefits of negotiated, stated amounts for each year of service and supplemental benefits for
employees who retire with 30 years of service before normal retirement age. The benefits provided by the defined benefit pension plans covering eligible U.S.
(hired prior to January 1, 2001) and Canadian salaried employees and employees in certain other non-U.S. locations are generally based on years of service
and compensation history. Accrual of defined pension benefits ceased in 2012 for U.S. and Canadian salaried employees. There is also an unfunded
nonqualified pension plan covering primarily U.S. executives for service prior to January 1, 2007 and it is based on an “excess plan” for service after that

date.
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The funding policy for qualified defined benefit pension plans is to contribute annually not less than the minimum required by applicable laws and
regulations or to directly pay benefit payments where appropriate. In the year ended December 31, 2018 all legal funding requirements were met and we
contributed $584 million to pre-fund U.K. and Canada pension plans. In the year ended December 31, 2016 we made a discretionary contribution to our U.S.
hourly pension plan of $2.0 billion. The following table summarizes contributions made to the defined benefit pension plans:

Years Ended December 31,
2018 2017 2016
U.S. hourly and salaried $ 76 $ 77 $ 2,054
Non-U.S. 1,624 1,153 1,022
Total $ 1,700 $ 1,230 $ 3,076

We expect to contribute approximately $70 million to our U.S. non-qualified plans and approximately $600 million to our non-U.S. pension plans in 2019.

Based on our current assumptions, over the next five years we expect no significant mandatory contributions to our U.S. qualified pension plans and
mandatory contributions totaling $310 million to our U.K. and Canada pension plans.

Other Postretirement Benefit Plans Certain hourly and salaried defined benefit plans provide postretirement medical, dental, legal service and life
insurance to eligible U.S. and Canadian retirees and their eligible dependents. Certain other non-U.S. subsidiaries have postretirement benefit plans, although
most non-U.S. employees are covered by government sponsored or administered programs. We made contributions to the U.S. OPEB plans of $325 million,
$323 million and $335 million in the years ended December 31, 2018, 2017 and 2016. Plan participants' contributions were insignificant in the years ended
December 31, 2018, 2017 and 2016.

Defined Contribution Plans We have defined contribution plans for eligible U.S. salaried and hourly employees that provide discretionary matching
contributions. Contributions are also made to certain non-U.S. defined contribution plans. We made contributions to our defined contribution plans of $617
million, $650 million and $589 million in the years ended December 31, 2018, 2017 and 2016.

Significant Plan Amendments, Benefit Modifications and Related Events

Other Remeasurements The SOA issued mortality improvement tables in the three months ended December 31, 2018. We reviewed our recent mortality
experience and have updated our base mortality assumptions in the U.S. This change in assumption decreased the December 31, 2018 U.S. pension and
OPEB plans' obligations by $264 million. We determined our current mortality improvement assumptions are appropriate to measure our December 31, 2018
U.S. pension and OPEB plans obligations. We incorporated the mortality improvement tables issued by the SOA in the three months ended December 31,
2016 that lowered life expectancies and thereby indicated the amount of estimated aggregate benefit payments to our U.S. pension plans' participants was
decreasing. This change in assumption decreased the December 31, 2016 U.S. pension and OPEB plans' obligations by $888 million.
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Pension and OPEB Obligations and Plan Assets

Year Ended December 31, 2018 Year Ended December 31, 2017
Pension Benefits Pension Benefits
Global OPEB Global

u.s. Non-U.S. Plans u.s. Non-U.S. OPEB Plans
Change in benefit obligations
Beginning benefit obligation $ 68450 $ 22,789 $ 6374 $ 68827 $ 21,156 $ 6,180
Service cost 209 149 20 203 180 19
Interest cost 2,050 464 195 2,145 473 202
Actuarial (gains) losses (4,449) (272) (389) 2,885 561 311
Benefits paid (4,898) (1,595) (388) (5,067) (1,369) (426)
Foreign currency translation adjustments — (1,452) (106) — 1,953 78
Curtailments, settlements and other (172) (179) 38 (543) (165) 10
Ending benefit obligation 61,190 19,904 5,744 68,450 22,789 6,374
Change in plan assets
Beginning fair value of plan assets 62,639 14,495 — 61,622 12,799 —
Actual return on plan assets (1,419) 301 — 6,549 1,025 —
Employer contributions 76 1,624 369 77 1,153 406
Benefits paid (4,898) (1,595) (388) (5,067) (1,369) (426)
Foreign currency translation adjustments — (1,106) — — 1,007 —
Settlements and other (296) (191) 19 (542) (120) 20
Ending fair value of plan assets 56,102 13,528 — 62,639 14,495 —
Ending funded status $ (5088 $ (6376) $ (5744 $ (5811) $ (8294 $ (6,374)
Amounts recorded in the consolidated balance sheets
Non-current assets $ — 5 4% $ — 3 — 3 67 $ —
Current liabilities (73) (349) (374) (71) (355) (376)
Non-current liabilities (5,015) (6,523) (5,370) (5,740) (8,006) (5,998)
Net amount recorded $ (,08) $ (6376) $ (5744 $ (5811) $ (8,294) $ (6,374)
Amounts recorded in Accumulated other comprehensive loss
Net actuarial gain (loss) $ (752) $ (3983) $ (752) $ 14 $ (4163) $ (1,186)
Net prior service (cost) credit 19 (64) 34 23 (26) 55
Total recorded in Accumulated other comprehensive loss $ (733) $ (4,047) $ (718) $ 137 $ (4,189 $ (1,131)

The following table summarizes the total accumulated benefit obligations (ABO), the ABO and fair value of plan assets for defined benefit pension plans
with ABO in excess of plan assets, and the PBO and fair value of plan assets for defined benefit pension plans with PBO in excess of plan assets:

December 31, 2018 December 31, 2017
U.s. Non-U.S. U.s. Non-U.S.

ABO $ 61,177 $ 19,822  $ 68,437 $ 22,650
Plans with ABO in excess of plan assets

ABO $ 61,177 $ 10,289 $ 68,437 $ 21,679
Fair value of plan assets $ 56,102 $ 3,485 $ 62,639 $ 13,408
Plans with PBO in excess of plan assets

PBO $ 61,190 $ 10,356  $ 68,450 $ 21,822
Fair value of plan assets $ 56,102 $ 3,485 $ 62,639 $ 13,411
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The following table summarizes the components of net periodic pension and OPEB expense along with the assumptions used to determine benefit
obligations:

Year Ended December 31, 2018 Year Ended December 31, 2017 Year Ended December 31, 2016
Pension Benefits Global Pension Benefits Global Pension Benefits Global
OPEB OPEB OPEB
U.S. Non-U.S. Plans U.s. Non-U.S. Plans u.s. Non-U.S. Plans
Components of expense
Service cost $ 330 $ 163 $ 20 $ 315 $ 199 $ 19 $ 381 $ 273 $ 18
Interest cost 2,050 464 195 2,145 473 202 2,212 527 201
Expected return on plan assets (3,890) (825) — (3,677) (750) — (3,778) (733) —
Amortization of net actuarial (gains) losses 10 144 54 (6) 157 23 (25) 137 19
Curtailments, settlements and other (19) 43 (19) 37) 8 (5) (@) 16 (13)
Net periodic pension and OPEB (income) expense $ (1519 $ (1) $ 250 $ (1,260) $ 87 $ 239 $ (1,214 $ 220 $ 225
Weighted-average assumptions used to determine
benefit obligations(a)
Discount rate 4.22% 2.86% 4.19% 3.53% 2.66% 3.52% 3.92% 2.88% 3.93%
Weighted-average assumptions used to determine net
expense(a)
Discount rate 3.19% 2.99% 3.29% 3.35% 2.94% 3.39% 3.36% 3.14% 3.49%
Expected rate of return on plan assets 6.61% 6.09% N/A 6.23% 5.82% N/A 6.33% 6.07% N/A

(a) The rate of compensation increase does not have a significant effect on our U.S. pension and OPEB plans.

The non-service cost components of the net periodic pension and OPEB income of $1.7 billion, $1.3 billion and $1.3 billion in the years ended December
31, 2018, 2017 and 2016 are presented in Interest income and other non-operating income, net. Refer to Note 2 for additional details on the adoption of ASU
2017-07.

U.S. pension plan service cost includes administrative expenses and Pension Benefit Guarantee Corporation premiums which were insignificant in the years
ended December 31, 2018, 2017 and 2016. Weighted-average assumptions used to determine net expense are determined at the beginning of the period and
updated for remeasurements. Non-U.S. pension plan administrative expenses included in service cost were insignificant in the years ended December 31,
2018, 2017 and 2016.

Estimated amounts to be amortized from Accumulated other comprehensive loss into net periodic benefit cost in the year ending December 31, 2019 based
on December 31, 2018 plan measurements are $129 million, consisting primarily of amortization of the net actuarial loss in the non-U.S. pension plans.

Assumptions

Investment Strategies and Long-Term Rate of Return Detailed periodic studies are conducted by our internal asset management group as well as outside
actuaries and are used to determine the long-term strategic mix among asset classes, risk mitigation strategies and the expected long-term return on asset
assumptions for the U.S. pension plans. The U.S. study includes a review of alternative asset allocation and risk mitigation strategies, anticipated future long-
term performance and risk of the individual asset classes that comprise the plans' asset mix. Similar studies are performed for the significant non-U.S. pension
plans with the assistance of outside actuaries and asset managers. While the studies incorporate data from recent plan performance and historical returns, the
expected long-term return on plan asset assumptions are determined based on long-term prospective rates of return.

We continue to pursue various options to fund and de-risk our pension plans, including continued changes to the pension asset portfolio mix to reduce
funded status volatility. The strategic asset mix and risk mitigation strategies for the plans are tailored specifically for each plan. Individual plans have distinct
liabilities, liquidity needs and regulatory requirements. Consequently there are different investment policies set by individual plan fiduciaries. Although
investment policies and risk mitigation strategies may differ among plans, each investment strategy is considered to be appropriate in the context of the
specific factors affecting each plan.

In setting new strategic asset mixes, consideration is given to the likelihood that the selected asset mixes will effectively fund the projected pension plan
liabilities, while aligning with the risk tolerance of the plans' fiduciaries. The strategic asset mixes for U.S. defined benefit pension plans are increasingly

designed to satisfy the competing objectives of improving funded positions
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(market value of assets equal to or greater than the present value of the liabilities) and mitigating the possibility of a deterioration in funded status.

Derivatives may be used to provide cost effective solutions for rebalancing investment portfolios, increasing or decreasing exposure to various asset classes
and for mitigating risks, primarily interest rate, equity and currency risks. Equity and fixed income managers are permitted to utilize derivatives as efficient
substitutes for traditional securities. Interest rate derivatives may be used to adjust portfolio duration to align with a plan's targeted investment policy and
equity derivatives may be used to protect equity positions from downside market losses. Alternative investment managers are permitted to employ leverage,
including through the use of derivatives, which may alter economic exposure.

In December 2018 an investment policy study was completed for the U.S. pension plans. As a result of changes to our capital market assumptions, the
weighted-average long-term rate of return on assets decreased from 6.6% at December 31, 2017 to 6.4% at December 31, 2018. The expected long-term rate
of return on plan assets used in determining pension expense for non-U.S. plans is determined in a similar manner to the U.S. plans.

Target Allocation Percentages The following table summarizes the target allocations by asset category for U.S. and non-U.S. defined benefit pension
plans:

December 31, 2018 December 31, 2017
U.S. Non-U.S. U.S. Non-U.S.
Equity 12% 14% 15% 18%
Debt 64% 66% 61% 56%
Other(a) 24% 20% 24% 26%
Total 100% 100% 100% 100%

(a) Primarily includes private equity, real estate and absolute return strategies which mainly consist of hedge funds.
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Assets and Fair Value Measurements The following tables summarize the fair value of U.S. and non-U.S. defined benefit pension plan assets by asset
class:

December 31, 2018 December 31, 2017
Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
U.S. Pension Plan Assets
Common and preferred stocks $ 4914 $ 18 $ 2 $ 4934 $ 8892 $ 17 $ 2 $ 80911
Government and agency debt securities(a) — 12,077 — 12,077 — 12,116 — 12,116
Corporate and other debt securities — 24,645 — 24,645 — 26,122 — 26,122
Other investments, net 350 80 371 801 552 119 395 1,066
Net plan assets subject to leveling $ 5264 $ 36820 $ 373 42,457 $ 9,444 $ 38,374 $ 397 48,215
Plan assets measured at net asset value
Investment funds 6,465 6,632
Private equity and debt investments 3,021 3,539
Real estate investments 3,504 3,351
Total plan assets measured at net asset value 12,990 13,522
Other plan assets, net(b) 655 902
Net plan assets $ 56102 5 62639
December 31, 2018 December 31, 2017
Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
Non-U.S. Pension Plan Assets
Common and preferred stocks $ 441 $ 1 $ 5 % 447  $ 578 $ 1 $ 6 $ 585
Government and agency debt securities(a) — 3,640 — 3,640 — 3,853 — 3,853
Corporate and other debt securities — 2,589 1 2,590 — 2,566 — 2,566
Other investments, net 59 128 242 429 23 149 438 610
Net plan assets subject to leveling $ 500 $ 6,358 $ 248 7,106 $ 601 $ 6569 $ 444 7,614
Plan assets measured at net asset value
Investment funds 5,081 5,346
Private equity and debt investments 526 570
Real estate investments 980 1,097
Total plan assets measured at net asset value 6,587 7,013
Other plan assets (liabilities), net(b) (165) (132)
Net plan assets $ 13,528 $ 14,495

(a) Includes U.S. and sovereign government and agency issues.
(b) Cash held by the plans, net of amounts receivable/payable for unsettled security transactions and payables for investment manager fees, custody fees and other expenses.

The activity attributable to U.S. and non-U.S. Level 3 defined benefit pension plan investments was insignificant in the years ended December 31, 2018 and
2017.

Investment Fund Strategies Investment funds include hedge funds, funds of hedge funds, equity funds and fixed income funds. Hedge funds and funds of
hedge funds managers typically seek to achieve their objectives by allocating capital across a broad array of funds and/or investment managers. Equity funds
invest in U.S. common and preferred stocks as well as similar equity securities issued by companies incorporated, listed or domiciled in developed and/or
emerging market countries. Fixed income funds include investments in high quality funds and, to a lesser extent, high yield funds. High quality fixed income
funds invest in government securities, investment-grade corporate bonds and mortgage and asset-backed securities. High yield fixed income funds invest in
high yield fixed income securities issued by corporations which are rated below investment grade. Other investment funds also included in this category
primarily represent multi-strategy funds that invest in broadly diversified portfolios of equity, fixed income and derivative instruments.

Private equity and debt investments primarily consist of investments in private equity and debt funds. These investments provide exposure to and benefit
from long-term equity investments in private companies, including leveraged buy-outs, venture capital and distressed debt strategies.
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Real estate investments include funds that invest in entities which are primarily engaged in the ownership, acquisition, development, financing, sale and/or
management of income-producing real estate properties, both commercial and residential. These funds typically seek long-term growth of capital and current
income that is above average relative to public equity funds.

Significant Concentrations of Risk The assets of the pension plans include certain investment funds, private equity and debt investments and real estate
investments. Investment managers may be unable to quickly sell or redeem some or all of these investments at an amount close or equal to fair value in order
to meet a plan's liquidity requirements or to respond to specific events such as deterioration in the creditworthiness of any particular issuer or counterparty.

Illiquid investments held by the plans are generally long-term investments that complement the long-term nature of pension obligations and are not used to
fund benefit payments when currently due. Plan management monitors liquidity risk on an ongoing basis and has procedures in place that are designed to
maintain flexibility in addressing plan-specific, broader industry and market liquidity events.

The pension plans may invest in financial instruments denominated in foreign currencies and may be exposed to risks that the foreign currency exchange
rates might change in a manner that has an adverse effect on the value of the foreign currency denominated assets or liabilities. Forward currency contracts
may be used to manage and mitigate foreign currency risk.

The pension plans may invest in debt securities for which any change in the relevant interest rates for particular securities might result in an investment
manager being unable to secure similar returns upon the maturity or the sale of securities. In addition changes to prevailing interest rates or changes in
expectations of future interest rates might result in an increase or decrease in the fair value of the securities held. Interest rate swaps and other financial
derivative instruments may be used to manage interest rate risk.

Benefit Payments Benefits for most U.S. pension plans and certain non-U.S. pension plans are paid out of plan assets rather than our Cash and cash
equivalents. The following table summarizes net benefit payments expected to be paid in the future, which include assumptions related to estimated future
employee service:

Pension Benefits

Global OPEB
U.S. Plans Non-U.S. Plans Plans
2019 $ 5325 $ 1,360 $ 379
2020 $ 4858 $ 1,212 $ 374
2021 $ 4,720 $ 1,174 $ 369
2022 $ 4,603 $ 1,144 $ 364
2023 $ 4491 $ 1,113 $ 361
2024 - 2028 $ 20,803 $ 5116 $ 1,762

Note 16. Commitments and Contingencies

Litigation-Related Liability and Tax Administrative Matters In the normal course of our business, we are named from time to time as a defendant in
various legal actions, including arbitrations, class actions and other litigation. We identify below the material individual proceedings and investigations where
we believe a material loss is reasonably possible or probable. We accrue for matters when we believe that losses are probable and can be reasonably
estimated. At December 31, 2018 and 2017, we had accruals of $1.3 billion and $930 million in Accrued liabilities and Other liabilities. In many matters, it is
inherently difficult to determine whether loss is probable or reasonably possible or to estimate the size or range of the possible loss. Accordingly adverse
outcomes from such proceedings could exceed the amounts accrued by an amount that could be material to our results of operations or cash flows in any
particular reporting period.

Proceedings Related to Ignition Switch Recall and Other Recalls In 2014 we announced various recalls relating to safety and other matters. Those recalls

included recalls to repair ignition switches that could under certain circumstances unintentionally move from the “run” position to the “accessory” or “off”
position with a corresponding loss of power, which could in turn prevent airbags from deploying in the event of a crash.
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Economic-Loss Claims We are aware of over 100 putative class actions pending against GM in U.S. and Canadian courts alleging that consumers who
purchased or leased vehicles manufactured by GM or MLC (formerly known as General Motors Corporation) had been economically harmed by one or more
of the 2014 recalls and/or the underlying vehicle conditions associated with those recalls (economic-loss cases). In general, these economic-loss cases seek
recovery for purported compensatory damages, such as alleged benefit-of-the-bargain damages or damages related to alleged diminution in value of the
vehicles, as well as punitive damages, injunctive relief and other relief.

Many of the pending U.S. economic-loss claims have been transferred to, and consolidated in, a single federal court, the U.S. District Court for the
Southern District of New York (Southern District). These plaintiffs have asserted economic-loss claims under federal and state laws, including claims relating
to recalled vehicles manufactured by GM and claims asserting successor liability relating to certain recalled vehicles manufactured by MLC. The Southern
District has dismissed various of these claims, including claims under the Racketeer Influenced and Corrupt Organization Act, claims for recovery for alleged
reduction in the value of plaintiffs' vehicles due to damage to GM’s reputation and brand as a result of the ignition switch matter, and claims of certain
plaintiffs who purchased a vehicle before GM came into existence in July 2009. The Southern District also dismissed certain state law claims at issue.

In August 2017 the Southern District granted our motion to dismiss the successor liability claims of plaintiffs in seven of the sixteen states at issue on the
motion and called for additional briefing to decide whether plaintiffs' claims can proceed in the other nine states. In December 2017 the Southern District
granted GM's motion and dismissed successor liability claims of plaintiffs in an additional state, but found that there are genuine issues of material fact that
prevent summary judgment for GM in eight other states. In January 2018, GM moved for reconsideration of certain portions of the Southern District's
December 2017 summary judgment ruling. That motion was granted in April 2018, dismissing plaintiffs' successor liability claims in any state where New
York law applies.

In September 2018 the Southern District granted our motion to dismiss claims for lost personal time (in 41 out of 47 jurisdictions) and certain unjust
enrichment claims, but denied our motion to dismiss plaintiffs' economic loss claims in 27 jurisdictions under the "manifest defect" rule. Significant summary
judgment, class certification, and expert evidentiary motions remain at issue.

Personal Injury Claims We also are aware of several hundred actions pending in various courts in the U.S. and Canada alleging injury or death as a result of
defects that may be the subject of the 2014 recalls (personal injury cases). In general, these cases seek recovery for purported compensatory damages,
punitive damages and/or other relief. Since 2016, several bellwether trials of personal injury cases have taken place in the Southern District and in a Texas
state court, which is administering a Texas state multi-district litigation. None of these trials resulted in a finding of liability against GM.

Appellate Litigation Regarding Successor Liability Ignition Switch Claims In 2016, the United States Court of Appeals for the Second Circuit held that the
2009 order of the Bankruptcy Court approving the sale of substantially all of the assets of MLC to GM free and clear of, among other things, claims asserting
successor liability for obligations owed by MLC (successor liability claims) could not be enforced to bar claims against GM asserted by either plaintiffs who
purchased used vehicles after the sale or against purchasers who asserted claims relating to the ignition switch defect, including pre-sale personal injury
claims and economic-loss claims.

Contingently Issuable Shares Under the Amended and Restated Master Sale and Purchase Agreement between us and MLC, GM may be obligated to issue
Adjustment Shares of our common stock if allowed general unsecured claims against the GUC Trust, as estimated by the Bankruptcy Court, exceed $35.0
billion. The maximum number of Adjustment Shares issuable is 30 million shares (subject to adjustment to take into account stock dividends, stock splits and
other transactions), which amounts to approximately $1.2 billion based on the GM share price as of January 25, 2019. The GUC Trust stated in public filings
that allowed general unsecured claims were approximately $31.9 billion as of December 31, 2018. In 2016 and 2017 certain personal injury and economic
loss plaintiffs filed motions in the Bankruptcy Court seeking authority to file late claims against the GUC Trust. In May 2018, the GUC Trust filed motions
seeking the Bankruptcy Court’s approval of a proposed settlement with certain personal injury and economic loss plaintiffs, approval of a notice relating to
that proposed settlement and estimation of alleged personal injury and economic loss late claims for the purpose of obtaining an order requiring GM to issue
the maximum number of Adjustment Shares. GM vigorously contested each of these motions.

In September 2018 the Bankruptcy Court denied without prejudice the GUC Trust's motions described above, finding that the settling parties first need to

obtain class certification with respect to the economic loss late claims. In February 2019 the GUC Trust and certain plaintiffs filed a motion with the
Bankruptcy Court requesting approval of a new settlement to obtain the maximum
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number of Adjustment Shares. We will assert available and appropriate legal objections to this new settlement. We are unable to estimate any reasonably
possible loss or range of loss that may result from this matter.

Government Matters In connection with the 2014 recalls, we have from time to time received subpoenas and other requests for information related to
investigations by agencies or other representatives of U.S. federal, state and the Canadian governments. GM is cooperating with all reasonable pending
requests for information. Any existing governmental matters or investigations could in the future result in the imposition of damages, fines, civil consent
orders, civil and criminal penalties or other remedies.

The total amount accrued for the 2014 recalls at December 31, 2018 reflects amounts for a combination of settled but unpaid matters, and for the remaining
unsettled investigations, claims and/or lawsuits relating to the ignition switch recalls and other related recalls to the extent that such matters are probable and
can be reasonably estimated. The amounts accrued for those unsettled investigations, claims, and/or lawsuits represent a combination of our best single point
estimates where determinable and, where no such single point estimate is determinable, our estimate of the low end of the range of probable loss with regard
to such matters, if that is determinable. We will continue to consider resolution of pending matters involving ignition switch recalls and other recalls where it
makes sense to do so.

GM Korea Wage Litigation GM Korea is party to litigation with current and former hourly employees in the appellate court and Incheon District Court in
Incheon, Korea. The group actions, which in the aggregate involve more than 10,000 employees, allege that GM Korea failed to include bonuses and certain
allowances in its calculation of Ordinary Wages due under Korean regulations. In 2012 the Seoul High Court (an intermediate level appellate court) affirmed
a decision in one of these group actions involving five GM Korea employees which was contrary to GM Korea's position. GM Korea appealed to the Supreme
Court of the Republic of Korea (Supreme Court). In 2014 the Supreme Court largely agreed with GM's legal arguments and remanded the case to the Seoul
High Court for consideration consistent with earlier Supreme Court precedent holding that while fixed bonuses should be included in the calculation of
Ordinary Wages, claims for retroactive application of this rule would be barred under certain circumstances. In 2015, on reconsideration, the Seoul High
Court held in GM Korea's favor, after which the plaintiffs appealed to the Supreme Court. The Supreme Court has not yet rendered a decision. We estimate
our reasonably possible loss in excess of amounts accrued to be approximately $590 million at December 31, 2018. Both the scope of claims asserted and GM
Korea's assessment of any or all of the individual claim elements may change if new information becomes available or the legal or regulatory framework
change.

GM Korea is also party to litigation with current and former salaried employees over allegations relating to ordinary wages regulation and whether to
include fixed bonuses in the calculation of ordinary wages. In 2017, the Seoul High Court held that certain workers are not barred from filing retroactive wage
claims. GM Korea appealed this ruling to the Supreme Court. The Supreme Court has not yet rendered a decision. We estimate our reasonably possible loss in
excess of amounts accrued to be approximately $170 million at December 31, 2018. Both the scope of claims asserted and GM Korea's assessment of any or
all of the individual claim elements may change if new information becomes available or the legal or regulatory framework change.

GM Korea is also party to litigation with current and former subcontract workers over allegations that they are entitled to the same wages and benefits
provided to full-time employees, and to be hired as full-time employees. In May 2018 the Korean labor authorities issued an adverse administrative order
finding that GM Korea must hire certain current subcontract workers as full-time employees. GM Korea appealed that order. At December 31, 2018, we
recorded an insignificant accrual covering certain asserted claims and claims that we believe are probable of assertion and for which liability is probable. We
estimate that the reasonably possible loss in excess of amounts accrued for other current subcontract workers who may assert similar claims to be
approximately $150 million at December 31, 2018. We are currently unable to estimate any possible loss or range of loss that may result from additional
claims that may be asserted by former subcontract workers.

GM Brazil Indirect Tax Claim In March 2017, the Supreme Court of Brazil issued a decision concluding that a certain state value added tax should not be
included in the calculation of federal gross receipts taxes. The decision reduced GM Brazil’s gross receipts tax prospectively and, potentially, retrospectively.
The retrospective right to recover is under judicial review, and a decision could be rendered in 2019. If the Judicial Court grants retrospective recovery we
estimate potential recoveries of up to $1.3 billion. However, given the remaining uncertainty regarding the judicial resolution of this matter, we are unable to
assess the likelihood of any favorable outcome at this time. We have not recorded any amounts relating to the retrospective nature of this matter.

Other Litigation-Related Liability and Tax Administrative Matters Various other legal actions, including class actions, governmental investigations, claims

and proceedings are pending against us or our related companies or joint ventures, including matters arising out of alleged product defects; employment-
related matters; product and workplace safety, vehicle emissions and
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fuel economy regulations; product warranties; financial services; dealer, supplier and other contractual relationships; government regulations relating to
competition issues; tax-related matters not subject to the provision of ASC 740, Income Taxes (indirect tax-related matters); product design, manufacture and
performance; consumer protection laws; and environmental protection laws, including laws regulating air emissions, water discharges, waste management
and environmental remediation from stationary sources.

There are several putative class actions pending against GM in federal courts in the U.S. and in the Provincial Courts in Canada alleging that various
vehicles sold including model year 2011-2016 Duramax Diesel Chevrolet Silverado and GMC Sierra vehicles, violate federal and state emission standards.
GM has also faced a series of additional lawsuits based primarily on allegations in the Duramax suit, including putative shareholder class actions claiming
violations of federal securities law and a shareholder demand lawsuit. The securities lawsuits have been voluntarily dismissed. At this stage of these
proceedings, we are unable to provide an evaluation of the likelihood that a loss will be incurred or an estimate of the amounts or range of possible loss.

We believe that appropriate accruals have been established for losses that are probable and can be reasonably estimated. It is possible that the resolution of
one or more of these matters could exceed the amounts accrued in an amount that could be material to our results of operations. We also from time to time
receive subpoenas and other inquiries or requests for information from agencies or other representatives of U.S. federal, state and foreign governments on a
variety of issues.

Indirect tax-related matters are being litigated globally pertaining to value added taxes, customs, duties, sales, property taxes and other non-income tax
related tax exposures. The various non-U.S. labor-related matters include claims from current and former employees related to alleged unpaid wage, benefit,
severance and other compensation matters. Certain administrative proceedings are indirect tax-related and may require that we deposit funds in escrow or
provide an alternative form of security which may range from $200 million to $550 million at December 31, 2018. Some of the matters may involve
compensatory, punitive or other treble damage claims, environmental remediation programs or sanctions that, if granted, could require us to pay damages or
make other expenditures in amounts that could not be reasonably estimated at December 31, 2018. We believe that appropriate accruals have been established
for losses that are probable and can be reasonably estimated. For indirect tax-related matters we estimate our reasonably possible loss in excess of amounts
accrued to be up to approximately $900 million at December 31, 2018.

Takata Matters In May 2016 NHTSA issued an amended consent order requiring Takata to file DIRs for previously unrecalled front airbag inflators that
contain phased-stabilized ammonium nitrate-based propellant without a moisture absorbing desiccant on a multi-year, risk-based schedule through 2019
impacting tens of millions of vehicles produced by numerous automotive manufacturers. NHTSA concluded that the likely root cause of the rupturing of the
airbag inflators is a function of time, temperature cycling and environmental moisture.

Although we do not believe there is a safety defect at this time in any unrecalled GM vehicles within scope of the Takata DIRs, in cooperation with
NHTSA we have filed Preliminary DIRs covering certain of our GMT900 vehicles, which are full-size pickup trucks and SUVs. We have also filed petitions
for inconsequentiality with respect to the vehicles subject to those Preliminary DIRs. NHTSA has consolidated our petitions and will rule on them at the same
time.

While these petitions have been pending, we have provided NHTSA with the results of our long-term studies and the studies performed by third-party
experts, all of which form the basis for our determination that the inflators in these vehicles do not present an unreasonable risk to safety and that no repair
should ultimately be required.

We believe these vehicles are currently performing as designed and our inflator aging studies and field data support the belief that the vehicles' unique
design and integration mitigates against inflator propellant degradation and rupture risk. For example, the airbag inflators used in the vehicles are a variant
engineered specifically for our vehicles, and include features such as greater venting, unique propellant wafer configurations, and machined steel end caps.
The inflators are packaged in the instrument panel in such a way as to minimize exposure to moisture from the climate control system. Also, these vehicles
have features that minimize the maximum temperature to which the inflator will be exposed, such as larger interior volumes and standard solar absorbing
windshields and side glass.

Accordingly, no warranty provision has been made for any repair associated with our vehicles subject to the Preliminary DIRs and amended consent order.

However, in the event we are ultimately obligated to repair the vehicles subject to current or future Takata DIRs under the amended consent order in the U.S.,
we estimate a reasonably possible impact to GM of approximately $1.2 billion.
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GM has recalled certain vehicles sold outside of the U.S. to replace Takata inflators in those vehicles. There are significant differences in vehicle and
inflator design between the relevant vehicles sold internationally and those sold in the U.S. We continue to gather and analyze evidence about these inflators
and to share our findings with regulators. Additional recalls, if any, could be material to our results of operations and cash flows. We continue to monitor the
international situation.

Through January 25, 2019 we are aware of three putative class actions pending against GM in federal court in the U.S., one putative class action in Mexico
and three putative class actions pending in various Provincial Courts in Canada arising out of allegations that airbag inflators manufactured by Takata are
defective. At this early stage of these proceedings, we are unable to provide an evaluation of the likelihood that a loss will be incurred or an estimate of the
amounts or range of possible loss.

Product Liability With respect to product liability claims (other than claims relating to the ignition switch recalls discussed above) involving our and General
Motors Corporation products, we believe that any judgment against us for actual damages will be adequately covered by our recorded accruals and, where
applicable, excess liability insurance coverage. We recorded liabilities of $531 million and $595 million in Accrued liabilities and Other liabilities at
December 31, 2018 and 2017 for the expected cost of all known product liability claims, plus an estimate of the expected cost for product liability claims that
have already been incurred and are expected to be filed in the future for which we are self-insured. It is reasonably possible that our accruals for product
liability claims may increase in future periods in material amounts, although we cannot estimate a reasonable range of incremental loss based on currently
available information.

Guarantees We enter into indemnification agreements for liability claims involving products manufactured primarily by certain joint ventures. These
guarantees terminate in years ranging from 2019 to 2029 or upon the occurrence of specific events or are ongoing. We believe that the related potential costs
incurred are adequately covered by our recorded accruals, which are insignificant. The maximum future undiscounted payments mainly based on vehicles
sold to date was $2.4 billion and $1.9 billion for these guarantees at December 31, 2018 and 2017, the majority of which relate to the indemnification
agreements.

We provide payment guarantees on commercial loans outstanding with third parties such as dealers. In some instances certain assets of the party or our
payables to the party whose debt or performance we have guaranteed may offset, to some degree, the amount of any potential future payments. We are also
exposed to residual value guarantees associated with certain sales to rental car companies.

We periodically enter into agreements that incorporate indemnification provisions in the normal course of business. It is not possible to estimate our
maximum exposure under these indemnifications or guarantees due to the conditional nature of these obligations. Insignificant amounts have been recorded
for such obligations as the majority of them are not probable or estimable at this time and the fair value of the guarantees at issuance was insignificant. Refer
to Note 22 for additional information on our indemnification obligations to PSA Group under the Agreement.

Credit Cards Credit card programs offer rebates that can be applied primarily against the purchase or lease of our vehicles. At December 31, 2018 and 2017
our redemption liability was insignificant, our deferred revenue was $247 million and $283 million, and qualified cardholders had rebates available, net of
deferred program revenue, of $1.4 billion and $1.5 billion. Our redemption liability and deferred revenue are recorded in Accrued liabilities and Other
liabilities.

Noncancelable Operating Leases The following table summarizes our minimum commitments under noncancelable operating leases having initial terms in
excess of one year, primarily for property:

2019 2020 2021 2022 2023 Thereafter Total
Minimum commitments(a) $ 296 $ 286 $ 247 $ 180 $ 146 $ 582 $ 1,737
Sublease income (61) (51) 44 (38) (33) (129) (356)
Net minimum commitments $ 235 $ 235 $ 203 $ 142 $ 113 $ 453 $ 1,381

(a) Certain leases contain escalation clauses and renewal or purchase options.
Rental expense under operating leases was $300 million, $284 million and $270 million in the years ended December 31, 2018, 2017 and 2016.

Note 17. Income Taxes
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U.S. income
Non-U.S. income (loss)

Income before income taxes and equity income

Current income tax expense (benefit)
U.S. federal

U.S. state and local

Non-U.S.

Total current income tax expense

Deferred income tax expense (benefit)
U.S. federal

U.S. state and local

Non-U.S.

Total deferred income tax expense (benefit)

Total income tax expense

Years Ended December 31,

2018 2017 2016
4,433 $ 8,399 $ 9,989
1,953 1,332 (263)
6,386 $ 9,731 $ 9,726

Years Ended December 31,
2018 2017 2016

(104) $ 18 $ (126)
113 83 65
577 552 572
586 653 511

(578) 7,831 1,865
250 (187) 264
216 3,236 99

(112) 10,880 2,228
474 % 11,533 $ 2,739

Provisions are made for estimated U.S. and non-U.S. income taxes which may be incurred on the reversal of our basis differences in investments in foreign
subsidiaries and corporate joint ventures not deemed to be indefinitely reinvested. Taxes have not been provided on basis differences in investments primarily
as a result of earnings in foreign subsidiaries which are deemed indefinitely reinvested of $2.9 billion and $2.8 billion at December 31, 2018 and 2017.
Additional basis differences related to investments in nonconsolidated China JVs exist of $4.1 billion at December 31, 2018 and 2017 as a result of fresh-start
reporting. Quantification of the deferred tax liability, if any, associated with indefinitely reinvested basis differences is not practicable.

Income tax expense at U.S. federal statutory income tax rate

State and local tax expense

Non-U.S. income taxed at other than the U.S. federal statutory tax rate

U.S. tax impact on Non-U.S. income
Change in valuation allowances
Change in tax laws

General business credits and manufacturing incentives

Capital loss expiration
Settlements of prior year tax matters
Realization of basis differences in affiliates

German statutory approval of net operating losses

Other adjustments

Total income tax expense
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Years Ended December 31,
2018 2017 2016
1,341 $ 3,406 $ 3,404
282 (76) 190
90 (145) (61)
(822) (941) (894)
1,695 2,712 237
(134) 7,194 147
(695) (428) (342)
107 — —
(188) (256) (46)
(59) — (94)
(990) — —
(153) 67 198
474  $ 11,533 $ 2,739
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Deferred Income Tax Assets and Liabilities Deferred income tax assets and liabilities at December 31, 2018 and 2017 reflect the effect of temporary
differences between amounts of assets, liabilities and equity for financial reporting purposes and the bases of such assets, liabilities and equity as measured
based on tax laws, as well as tax loss and tax credit carryforwards. The following table summarizes the components of temporary differences and
carryforwards that give rise to deferred tax assets and liabilities:

December 31, 2018 December 31, 2017
Deferred tax assets
Postretirement benefits other than pensions $ 1,584 $ 1,948
Pension and other employee benefit plans 3,020 3,285
Warranties, dealer and customer allowances, claims and discounts 6,307 5,675
U.S. capitalized research expenditures 5,176 4,413
U.S. operating loss and tax credit carryforwards(a) 8,591 8,578
Non-U.S. operating loss and tax credit carryforwards(b) 6,393 5,103
Miscellaneous 2,034 1,697
Total deferred tax assets before valuation allowances 33,105 30,699
Less: valuation allowances (7,976) (6,690)
Total deferred tax assets 25,129 24,009
Deferred tax liabilities
Property, plant and equipment 1,098 418
Intangible assets 729 735
Total deferred tax liabilities 1,827 1,153
Net deferred tax assets $ 23,302 $ 22,856

(a) At December 31, 2018 U.S. operating loss and tax credit carryforwards of $8.6 billion expire through 2038 if not utilized.
(b) At December 31, 2018 Non-U.S. operating loss and tax credit carryforwards of $1.2 billion expire through 2037 if not utilized and the remaining balance of $5.2 billion
may be carried forward indefinitely.

Valuation Allowances We have $3.3 billion of net operating loss carryforwards in Germany that, as a result of reorganizations that took place in 2008 and
2009 and then existing German Law, were not previously recorded as deferred tax assets. In the three months ended December 31, 2018 a favorable European
court decision was statutorily approved in Germany enabling use of those loss carryforwards. As a result, in the three months ended December 31, 2018
deferred tax assets totaling $1.0 billion were established for the loss carryfowards; offsetting valuation allowances were also established as the deferred tax
assets are not more likely than not to be realized. During the year ended December 31, 2018 valuation allowances against deferred tax assets of $8.0 billion
were comprised of cumulative losses, credits and other timing differences, primarily in Germany, Spain and South Korea.

During the year ended December 31, 2017 there was a $2.3 billion increase in the valuation allowance related to deferred tax assets that are no longer

realizable as a result of the sale of the Opel/Vauxhall Business as described in Note 22. At December 31, 2017 valuation allowances against deferred tax
assets of $6.7 billion were comprised of cumulative losses, credits and other timing differences, primarily in Germany, Spain and South Korea.
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Uncertain Tax Positions The following table summarizes activity of the total amounts of unrecognized tax benefits:

Years Ended December 31,
2018 2017 2016
Balance at beginning of period $ 1,557 $ 1,182 $ 1,337
Additions to current year tax positions 292 160 49
Additions to prior years' tax positions 264 448 96
Reductions to prior years' tax positions (244) (195) (192)
Reductions in tax positions due to lapse of statutory limitations (38) (44) (103)
Settlements (450) (11) 8}
Other (40) 17 (@)
Balance at end of period $ 1,341 $ 1,557 $ 1,182

At December 31, 2018 and 2017 there were $991 million and $390 million of unrecognized tax benefits that if recognized would favorably affect our
effective tax rate in the future. In the years ended December 31, 2018, 2017 and 2016 income tax related interest and penalties were insignificant. At
December 31, 2018 and 2017 we had liabilities of $116 million and $152 million for income tax related interest and penalties.

At December 31, 2018 it is not possible to reasonably estimate the expected change to the total amount of unrecognized tax benefits in the next twelve
months.

Other Matters Income tax returns are filed in multiple jurisdictions and are subject to examination by taxing authorities throughout the world. We have
open tax years from 2008 to 2018 with various significant tax jurisdictions. Tax authorities may have the ability to review and adjust net operating loss or tax
credit carryforwards that were generated prior to these periods if utilized in an open tax year. These open years contain matters that could be subject to
differing interpretations of applicable tax laws and regulations as they relate to the amount, character, timing or inclusion of revenue and expenses or the
sustainability of income tax credits for a given audit cycle.

The Tax Act was signed into law on December 22, 2017. The Tax Act changed many aspects of U.S. corporate income taxation and included reduction of
the corporate income tax rate from 35% to 21%, implementation of a territorial tax system and imposition of a tax on deemed repatriated earnings of foreign
subsidiaries. We recognized the tax effects of the Tax Act in the year ended December 31, 2017 and recorded $7.3 billion in tax expense. The tax expense
relates primarily to the remeasurement of deferred tax assets to the 21% tax rate. We applied the guidance in SAB 118 when accounting for the enactment-
date effects of the Tax Act in 2017 and throughout 2018. At December 31, 2018, we have now completed our accounting for all the enactment-date income
tax effects of the Tax Act. We reduced our year ended December 31, 2017 estimated tax expense of $7.3 billion to $7.1 billion, primarily related to the
remeasurement of deferred tax assets to the 21% tax rate.

The Tax Act subjects a U.S. shareholder to tax on Global Intangible Low Tax Income (GILTT) earned by certain foreign subsidiaries. The FASB Staff Q&A
Topic 740, No. 5 "Accounting for Global Intangible Low-Taxed Income," states that an entity can make an accounting policy election to either recognize
deferred taxes for temporary basis differences expected to reverse as GILTI in future years or to provide for the tax expense related to GILTT in the year the
tax is incurred as a period expense only. We have elected to account for GILTI as a current period expense when incurred.
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Note 18. Restructuring and Other Initiatives

We have and continue to execute various restructuring and other initiatives and we may execute additional initiatives in the future, if necessary, to
streamline manufacturing capacity and other costs to improve the utilization of remaining facilities. To the extent these programs involve voluntary
separations, a liability is generally recorded at the time offers to employees are accepted. To the extent these programs provide separation benefits in
accordance with pre-existing agreements, a liability is recorded once the amount is probable and reasonably estimable. If employees are involuntarily
terminated, a liability is generally recorded at the communication date. Related charges are recorded in Automotive and other cost of sales and Automotive
and other selling, general and administrative expense. The following table summarizes the reserves and charges related to restructuring and other initiatives,
including postemployment benefit reserves and charges:

Years Ended December 31,
2018 2017 2016
Balance at beginning of period $ 227 $ 268 $ 383
Additions, interest accretion and other 1,637 330 412
Payments (600) (315) (490)
Revisions to estimates and effect of foreign currency (142) (56) 37)
Balance at end of period $ 1,122  $ 227 % 268

In the year ended December 31, 2018 restructuring and other initiatives in GMNA primarily included actions related to the unallocation of products to
certain manufacturing facilities in 2019 and other employee separation programs. We recorded charges of $1.2 billion in GMNA in the year ended
December 31, 2018 consisting of $941 million in employee separation and other charges, which are reflected in the table above, and $301 million primarily in
non-cash accelerated depreciation, not reflected in the table above. We expect to incur additional restructuring and other charges in 2019 that range between
$1.5 billion to $2.0 billion, primarily related to accelerated depreciation, supplier-related charges, and employee-related separation charges. We expect cash
outflows related to these activities of approximately $1.5 billion by the end of 2020.

In the year ended December 31, 2018 restructuring and other initiatives in GMI primarily included the closure of a facility and other restructuring actions in
Korea and employee separation programs. We recorded charges of $1.0 billion related to Korea, net of noncontrolling interests. These charges consisted of
$537 million in non-cash asset impairments and other charges, not reflected in the table above, and $495 million in employee separation charges, which are
reflected in the table above. We incurred $775 million in cash outflows resulting from Korea restructuring actions, primarily for employee separations and
statutory pension payments. In GMI we expect to incur between $200 million and $300 million in additional employee separation and other charges in 2019,
and we expect cash outflows related to previously announced restructuring activities of approximately $300 million in 2019.

In the year ended December 31, 2017 restructuring and other initiatives primarily included restructuring actions announced in the three months ended June
30, 2017 in GMLI. These actions related primarily to the withdrawal of Chevrolet from the Indian and South African markets at the end of 2017 and the
transition of our South Africa manufacturing operations to Isuzu Motors. We continue to manufacture vehicles in India for sale to certain export markets. We
recorded charges of $460 million in GMI primarily consisting of $297 million of asset impairments, sales incentives, inventory provisions and other charges,
not reflected in the table above, and $163 million of dealer restructurings, employee separations and other contract cancellation costs, which are reflected in
the table above. We completed these programs in GMI in 2017. Other GMI restructuring programs reflected in the table above include separation and other
programs in Australia, Korea and India and the withdrawal of the Chevrolet brand from Europe. Collectively, these programs had a total cost of $892 million
since inception in 2013 through the completion of the programs in the year ended December 31, 2017.

In the year ended December 31, 2016 restructuring and other initiatives related primarily to charges of $240 million in the three months ended March 31,

2016 in GMNA related to the cash severance incentive program to qualified U.S. hourly employees under our 2015 labor agreement with the UAW and
insignificant costs for separation and other programs in Australia, Korea and India and the withdrawal of Chevrolet brand from Europe.
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Note 19. Interest Income and Other Non-Operating Income

Years Ended December 31,
2018 2017 2016
Non-service pension and OPEB income $ 1,665 $ 1,316 $ 1,262
Interest income 335 266 182
Licensing agreements income 296 74 94
Revaluation of investments 258 (56) —
Other 42 45 65
Total interest income and other non-operating income, net $ 2,596 $ 1,645 $ 1,603

Note 20. Stockholders’ Equity and Noncontrolling Interests

Preferred and Common Stock We have 2.0 billion shares of preferred stock and 5.0 billion shares of common stock authorized for issuance. At
December 31, 2018 and 2017 we had 1.4 billion shares of common stock issued and outstanding.

Common Stock Holders of our common stock are entitled to dividends at the sole discretion of our Board of Directors. Our dividends declared per common
share were $1.52 and our total dividends paid on common stock were $2.1 billion, $2.2 billion and $2.3 billion for the years ended December 31, 2018, 2017
and 2016. Holders of common stock are entitled to one vote per share on all matters submitted to our stockholders for a vote. The liquidation rights of holders
of our common stock are secondary to the payment or provision for payment of all our debts and liabilities and to holders of our preferred stock, if any such
shares are then outstanding.

In the years ended December 31, 2018, 2017 and 2016 we purchased three million, 120 million and 77 million shares of our outstanding common stock for
$100 million, $4.5 billion and $2.5 billion as part of the common stock repurchase program announced in March 2015, which our Board of Directors
increased and extended in January 2016 and January 2017.

Warrants At December 31, 2017 we had 22 million warrants outstanding that we issued in July 2009. The warrants are exercisable at any time prior to July
10, 2019 at an exercise price of $18.33 per share. We had 15 million warrants outstanding at December 31, 2018.

GM Financial Preferred Stock In September 2018 GM Financial issued $500 million of Fixed-to-Floating Rate Cumulative Perpetual Preferred Stock,
Series B, $0.01 par value, with a liquidation preference of $1,000 per share. The preferred stock is classified as noncontrolling interests in our consolidated
financial statements. Dividends will be paid semi-annually when declared starting March 30, 2019 at a fixed rate of 6.50%.

In September 2017 GM Financial issued $1.0 billion of Fixed-to-Floating Rate Cumulative Perpetual Preferred Stock, Series A, $0.01 par value, with a
liquidation preference of $1,000 per share. The preferred stock is classified as noncontrolling interests in our consolidated financial statements. Dividends are
paid semi-annually when declared, which started March 30, 2018 at a fixed rate of 5.75%.

GM Cruise Preferred Shares On May 31, 2018, we entered into a Purchase Agreement with The Vision Fund. The Vision Fund subsequently assigned its
rights and obligations under the Purchase Agreement to SoftBank. In June 2018, at the closing of the transactions contemplated by the Purchase Agreement,
GM Cruise Holdings, our subsidiary, issued $900 million of GM Cruise Preferred Shares to SoftBank, representing 10.9% of GM Cruise Holdings' equity at
closing. Immediately prior to the issuance of the GM Cruise Preferred Shares, we invested $1.1 billion in GM Cruise Holdings. When GM Cruise's
autonomous vehicles are ready for commercial deployment, SoftBank is obligated to purchase additional GM Cruise Preferred Shares for $1.35 billion,
subject to regulatory approval, after which the GM Cruise Preferred Shares will represent 18.6% of GM Cruise Holdings’ equity. All proceeds are designated
exclusively for working capital and general corporate purposes of GM Cruise. Dividends are cumulative and accrue at an annual rate of 7% and are payable
quarterly in cash or in-kind, at GM Cruise's discretion. The GM Cruise Preferred Shares are also entitled to participate in GM Cruise dividends above a
defined threshold. Prior to an initial public offering, SoftBank is restricted from transferring the GM Cruise Preferred Shares until June 28, 2025.
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The GM Cruise Preferred Shares are convertible into common stock of GM Cruise Holdings, at specified exchange ratios, at the option of SoftBank or
upon occurrence of an initial public offering. The GM Cruise Preferred Shares are entitled to receive the greater of their carrying value or a pro-rata share of
any proceeds or distributions upon the occurrence of a merger, sale, liquidation, or dissolution of GM Cruise Holdings. Beginning on June 28, 2025, SoftBank
has the option to convert all of the GM Cruise Preferred Shares into our common stock at a conversion ratio that is indexed to the fair value of GM Cruise
Holdings at the time of conversion. We have the option to settle the conversion feature with our common shares or cash, and in certain situations with
nonredeemable, nonconvertible preferred shares. Beginning on June 28, 2025, we can call all, but not less than all of the GM Cruise Preferred Shares held by
SoftBank at an amount equal to the greater of the original investment amount plus accrued distributions paid in-kind and the fair value of GM Cruise
Holdings at the time of conversion. The GM Cruise Preferred Shares are classified as noncontrolling interests in our consolidated financial statements.

GM Cruise Common Shares In October 2018, GM Cruise Holdings entered into a Purchase Agreement with Honda, pursuant to which Honda invested
$750 million in GM Cruise Holdings in exchange for Class E Common Shares, representing 5.7% of the fully diluted equity of GM Cruise Holdings at
closing. In addition, Honda agreed to contribute approximately $2.0 billion primarily in the form of a long-term annual fee to GM Cruise Holdings for certain
rights to use GM Cruise Holdings' trade names and trademarks and the exclusive right to partner with GM Cruise Holdings to develop, deploy, and maintain a
foreign market. The remaining contribution or funding will come in the form of shared development costs for a SAV that Honda, General Motors Holdings
LLC and GM Cruise Holdings will jointly develop for deployment onto GM Cruise's autonomous vehicle network. All proceeds are designated exclusively
for working capital and general corporate purposes of GM Cruise. At the later of October 3, 2025 or the termination of the commercial agreements between
GM Cruise Holdings and Honda, GM Cruise Holdings can call all, but not less than all of the Class E Common Shares at an amount equal to the then fair
value of GM Cruise Holdings. The Class E Common Shares are classified as noncontrolling interests in our consolidated financial statements.

GM Korea Preferred Shares In the year ended December 31, 2018 KDB purchased $720 million of GM Korea Preferred Shares. Dividends on the GM
Korea Preferred Shares are cumulative and accrue at an annual rate of 1%. GM Korea can call the preferred shares at their original issue price six years from
the date of issuance and once called, the preferred shares can be converted into common shares of GM Korea at the option of the holder. The GM Korea
Preferred Shares are classified as noncontrolling interests in our consolidated financial statements. The KDB investment proceeds can only be used for
purposes of funding capital expenditures in GM Korea. In conjunction with the GM Korea Preferred Share issuance we agreed to provide GM Korea future
funding, if needed, not to exceed $2.8 billion through December 31, 2027, inclusive of $2.0 billion of planned capital expenditures through 2027.
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The following table summarizes the significant components of Accumulated other comprehensive loss:

Years Ended December 31,

2018 2017 2016

Foreign Currency Translation Adjustments
Balance at beginning of period $ (1,606) $ (2,355) $ (2,034)
Other comprehensive income (loss) and noncontrolling interests before reclassification adjustment, net of

tax and impact of adoption of accounting standards(a)(b)(c) (664) 560 (317)
Reclassification adjustment, net of tax(a) 20 189 (@)
Other comprehensive income (loss), net of tax(a) (644) 749 (321)
Balance at end of period $ (2,250) $ (1,606) $ (2,355)
Defined Benefit Plans
Balance at beginning of period $ (6,398) $ (6,968) $ (5,999)
Other comprehensive loss and noncontrolling interests before reclassification adjustment, net of impact of

adoption of accounting standards(b)(c) (580) (798) (1,546)
Tax benefit 100 98 459
Other comprehensive loss and noncontrolling interests before reclassification adjustment, net of tax and

impact of adoption of accounting standards(b)(c) (480) (700) (1,087)
Reclassification adjustment, net of tax(a)(d) 141 1,270 118
Other comprehensive income (loss), net of tax (339) 570 (969)
Balance at end of period(e) $ 6,737) $ (6,398) $ (6,968)

(a) The income tax effect was insignificant in the years ended December 31, 2018, 2017 and 2016.

(b) The noncontrolling interests are insignificant in the years ended December 31, 2018, 2017 and 2016.

(c) Refer to Note 2 for additional information on adoption of accounting standards in 2018.

(d) $1.2 billion is included in the loss on sale of the Opel/Vauxhall Business in the year ended December 31, 2017. An insignificant amount is included in the computation of
periodic pension and OPEB (income) expense in the years ended December 31, 2018, 2017 and 2016.

(e) Consists primarily of unamortized actuarial loss on our defined benefit plans. Refer to the critical accounting estimates section of our MD&A for additional information.

Note 21. Earnings Per Share

Basic and diluted earnings (loss) per share are computed by dividing Net income (loss) attributable to common stockholders by the weighted-average
common shares outstanding in the period. Diluted earnings (loss) per share is computed by giving effect to all potentially dilutive securities that are
outstanding.
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Years Ended December 31,
2018 2017 2016

Basic earnings per share

Income from continuing operations(a) $ 8,084 $ 348 % 9,428
Less: cumulative dividends on subsidiary preferred stock (98) (16) _
Income from continuing operations attributable to common stockholders 7,986 332 9,428
Loss from discontinued operations, net of tax 70 4,212 1
Net income (loss) attributable to common stockholders $ 7916 $ (3,880) $ 9,427
Weighted-average common shares outstanding 1,411 1,465 1,540
Basic earnings per common share — continuing operations $ 566 $ 023 $ 6.12
Basic loss per common share — discontinued operations $ 005 $ 288 $ —
Basic earnings (loss) per common share $ 561 $ (2.65) $ 6.12
Diluted earnings per share

Income from continuing operations attributable to common stockholders — diluted(a) $ 7,986 $ 332§ 9,428
Loss from discontinued operations, net of tax — diluted $ 70 $ 4212  $ 1
Net income (loss) attributable to common stockholders — diluted $ 7916 $ (3,880) $ 9,427
Weighted-average common shares outstanding — basic 1,411 1,465 1,540
Dilutive effect of warrants and awards under stock incentive plans 20 27 30
Weighted-average common shares outstanding — diluted 1,431 1,492 1,570
Diluted earnings per common share — continuing operations $ 558 §$ 022 $ 6.00
Diluted loss per common share — discontinued operations $ 005 $ 282 $ —
Diluted earnings (loss) per common share $ 553 $ (2.60) $ 6.00
Potentially dilutive securities(b) 9 _ —

(a) Net of Net loss attributable to noncontrolling interests.
(b) Potentially dilutive securities attributable to outstanding stock options and RSUs were excluded from the computation of diluted EPS because the securities would have
had an antidilutive effect.

Note 22. Discontinued Operations

On March 5, 2017 we entered into the Master Agreement to sell our European Business to PSA Group. On July 31, 2017 we closed the sale of our
Opel/Vauxhall Business to PSA Group and on October 31, 2017 we closed the sale of the Fincos to Banque PSA Finance S.A. and BNP Paribas Personal
Finance S.A. The net consideration paid at closing for the European Business was $2.5 billion, consisting of (1) $2.2 billion in cash; and (2) $808 million in
warrants in PSA Group; partially offset by (3) a $455 million de-risking premium payment made to PSA Group for assuming certain underfunded pension
liabilities. The warrants are not exercisable for five years from closing.

The total charge from the sale of the European Business during the year ended December 31, 2017 was $6.2 billion, net of tax, of which $3.9 billion was
recorded in Loss from discontinued operations, net of tax, and $2.3 billion was recorded in Income tax expense. The charge related to: (1) $4.3 billion of
deferred tax assets that will no longer be realizable or that transferred to PSA Group; (2) $1.5 billion related to previously deferred pension losses and
payment of the de-risking premium to PSA Group for its assumption of certain underfunded pension liabilities; (3) a pre-tax disposal loss of $525 million as a
result of the sale of the Fincos, which included the recognition of $197 million of foreign currency translation losses; (4) a pre-tax charge of $421 million for
the cancellation of production programs resulting from the convergence of vehicle platforms between our European Business and PSA Group; and (5) other
insignificant costs to support the separation of operations provided for a period of time following closing; partially offset by proceeds.
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We retained net underfunded pension liabilities of $6.8 billion owed primarily to current pensioners and former employees of the European Business with
vested pension rights. PSA Group assumed, pursuant to the Agreement, approximately $3.1 billion of net underfunded pension liabilities primarily with
respect to active employees of the Opel/Vauxhall Business, and during the year ended December 31, 2017 our wholly owned subsidiary (the Seller) made
payments to PSA Group, or one or more pension funding vehicles, of $3.4 billion in respect of these assumed liabilities, which included pension funding
payments for active employees and the de-risking premium payment of $455 million discussed above.

The Seller agreed to indemnify PSA Group for certain losses resulting from any inaccuracy of the representations and warranties or breaches of our
covenants included in the Agreement and for certain other liabilities including certain emissions and product liabilities. The Company entered into a
guarantee for the benefit of PSA Group and pursuant to which the Company agreed to guarantee the Seller's obligation to indemnify PSA Group. Certain of
these indemnification obligations are subject to time limitations, thresholds and/or caps as to the amount of required payments.

Although the sale reduced our new vehicle presence in Europe, we may still be impacted by actions taken by regulators related to vehicles sold before the
sale. In Germany, the Kraftfahrt-Bundesamt (KBA) issued an order in October 2018 converting Opel’s existing voluntary recall of certain vehicles into a
mandatory recall for allegedly failing to comply with certain emissions regulations. In addition, at the KBA's request, the German authorities recently re-
opened a separate criminal investigation that had previously been closed with no action. Opel is challenging the mandatory recall order of the KBA in court
on the grounds that the emission control systems contained in the subject vehicles, have at all times complied with the regulations in place when the vehicles
were manufactured, tested, approved and sold.

Opel voluntarily recalled and serviced many of these vehicles between 2017 and 2018 at its own expense, and this expense should not be transferred to the
Seller because it was undertaken voluntarily by Opel and accounted for at the time of the sale. However, the Seller may be obligated to indemnify PSA Group
for certain additional expenses resulting from any mandatory recall that is actually implemented, including potential litigation costs, settlements, judgments
and potential fines. We are unable to estimate any reasonably possible loss or range of loss that may result from this matter.

We continue to purchase from and supply to PSA Group certain vehicles for a period of time following closing. Total net sales and revenue of $1.9 billion
and $853 million and purchases and expenses of $1.4 billion and $218 million related to transactions with the Opel/Vauxhall Business were included in
continuing operations during the years ended December 31, 2018 and 2017. Cash payments of $1.8 billion and $242 million and cash receipts of $2.3 billion
and $1.2 billion were recorded in Net cash provided by (used in) operating activities - continuing operations related to transactions with the Opel/Vauxhall
Business during the years ended December 31, 2018 and 2017.

The following table summarizes the results of the European Business operations:

Years Ended December 31,

2018 2017 2016
Automotive net sales and revenue $ — 3 11,257  $ 19,704
GM Financial net sales and revenue — 466 552
Total net sales and revenue — 11,723 20,256
Automotive and other cost of sales — 11,049 18,894
GM Financial interest, operating and other expenses — 342 423
Automotive and other selling, general, and administrative expense — 813 1,356
Other income (expense) items — (72) 93
Loss from discontinued operations before taxes — 553 324
Loss on sale of discontinued operations before taxes(a)(b) 70 2,176 —
Total loss from discontinued operations before taxes 70 2,729 324
Income tax expense (benefit)(b)(c) — 1,483 (323)
Loss from discontinued operations, net of tax $ 70 $ 4212  $ 1

(a) Includes contract cancellation charges associated with the disposal for the year ended December 31, 2017.
(b) Total loss on sale of discontinued operations, net of tax was $3.9 billion for the year ended December 31, 2017.
(c) Includes $2.0 billion of deferred tax assets that transferred to PSA Group in the year ended December 31, 2017.
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Note 23. Stock Incentive Plans

GM Stock Incentive Awards

We grant to certain employees RSUs, RSAs, PSUs and stock options (collectively, stock incentive awards) under our 2016 Equity Incentive Plan and 2017
Long-Term Incentive Plan (LTIP) and prior to the 2017 LTIP, under our 2014 LTIP. The 2017 LTIP was approved by stockholders in June 2017 and replaced
the 2014 LTIP. Shares awarded under the plans are subject to forfeiture if the participant leaves the company for reasons other than those permitted under the
plans such as retirement, death or disability.

RSU awards granted either cliff vest or ratably vest generally over a three-year service period, as defined in the terms of each award. PSU awards vest at
the end of a three-year performance period, based on performance criteria determined by the Executive Compensation Committee of the Board of Directors at
the time of award. The number of shares earned may equal, exceed or be less than the targeted number of shares depending on whether the performance
criteria are met, surpassed or not met. Stock options expire 10 years from the grant date. Our performance-based stock options vest ratably over 55 months
based on the performance of our common stock relative to that of a specified peer group. Our service-based stock options vest ratably over 19 months to three
years.

In connection with our acquisition of Cruise Automation, Inc. in May 2016, RSAs and PSUs in common shares of GM were granted to employees of GM

Cruise Holdings. The RSAs vest ratably, generally over a three-year service period. The PSUs are contingent upon achievement of specific technology and
commercialization milestones.

Weighted-Average

Shares Weighted-Average Grant Remaining Contractual
(in millions) Date Fair Value Term in Years
Units outstanding at January 1, 2018 529 $ 21.75 2.0
Granted 13.7  $ 30.41
Settled (10.2) $ 30.23
Forfeited or expired 83 $ 29.51
Units outstanding at December 31, 2018(a) 48.1 % 19.81 1.3

(a) Includes the target amount of PSUs.

Our weighted-average assumptions used to value our stock options are a dividend yield of 3.69% and 4.43%, expected volatility of 28.0% and 25.0%, a
risk-free interest rate of 2.73% and 1.97%, and an expected option life of 5.98 and 5.84 years for options issued during the years ended December 31, 2018
and 2017. There were no stock options issued during the year ended December 31, 2016.

Total compensation expense related to the above awards was $316 million, $585 million and $627 million in the years ended December 31, 2018, 2017 and
2016.

At December 31, 2018 the total unrecognized compensation expense for nonvested equity awards granted was $208 million. This expense is expected to be
recorded over a weighted-average period of 1.3 years. The total fair value of stock incentive awards vested was $317 million, $421 million and $325 million
in the years ended December 31, 2018, 2017 and 2016.

GM Cruise Stock Incentive Awards

In addition to the awards noted above, stock options and RSUs were granted to GM Cruise employees in common shares of GM Cruise Holdings in the
year ended December 31, 2018. These awards were granted under the 2018 Employee Incentive Plan approved by GM Cruise Holdings' Board of Directors in
August 2018. Shares awarded under the plan are subject to forfeiture if the participant leaves the company for reasons other than those permitted under the
plan. There were no awards granted in GM Cruise common shares for the years ended December 31, 2017 and December 31, 2016. Stock options vest ratably
over four to 10 years, as defined in the terms of each award. Stock options expire 10 years from the grant date. RSU awards granted vest upon the satisfaction
of both a service condition and a liquidity condition. The service condition for the majority of these awards is
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satisfied over four years. The liquidity condition is satisfied upon the earlier of the date of a change in control transaction or the consummation of an initial
public offering.

Total compensation expense related to GM Cruise Holdings’ share-based awards was insignificant for the year ended December 31, 2018. As of
December 31, 2018, no share-based compensation expense had been recognized for the RSUs because the liquidity condition described above was not met.
Total unrecognized compensation expense for GM Cruise Holdings’ nonvested equity awards granted was $392 million at December 31, 2018, which
included the RSUs for which the liquidity condition had not been met. The expense related to stock options is expected to be recorded over a weighted-
average period of 8.5 years. The timing of the expense related to RSUs will depend upon the date of the satisfaction of the liquidity condition.

Note 24. Supplementary Quarterly Financial Information (Unaudited)

The following tables summarize supplementary quarterly financial information:

1st Quarter 2nd Quarter 3rd Quarter 4th Quarter

2018

Total net sales and revenue $ 36,099 $ 36,760 $ 35,791 $ 38,399
Automotive and other gross margin(a) $ 2,507 % 3,204  $ 3,743  $ 2,935
Income from continuing operations $ 1,110 $ 2,366 $ 2,530 $ 2,069
Loss from discontinued operations, net of tax $ 70 $ — 3 — 3 —
Net income attributable to stockholders $ 1,046 $ 2,390 $ 2,534 $ 2,044
Basic earnings per common share — continuing operations $ 078 $ 1.68 $ 1.77 % 1.42
Basic loss per common share — discontinued operations $ 005 $ — — 5 =
Diluted earnings per common share — continuing operations $ 077 $ 166 $ 1.75 $ 1.40
Diluted loss per common share — discontinued operations $ 005 $ — S — 8 —

(a) Includes our GM Cruise segment.

In the three months ended March 31, 2018 and June 30, 2018, we collectively recorded charges of $1.1 billion related to the closure of a facility and other
restructuring actions in Korea. In the three months ended September 30, 2018 we recorded charges of $440 million for ignition switch related legal matters. In
the three months ended December 31, 2018 we recorded charges of $1.3 billion related to transformation activities including employee separation, accelerated
depreciation and other charges; and a non-recurring tax benefit of $1.0 billion related to foreign earnings.

1st Quarter 2nd Quarter 3rd Quarter 4th Quarter

2017

Total net sales and revenue $ 37,266 $ 36,984 $ 33,623 $ 37,715
Automotive and other gross margin(a) $ 4,758 $ 4,463 $ 3614 $ 4,385
Income (loss) from continuing operations $ 2,686 $ 2,433 $ 114 $ (4,903)
Loss from discontinued operations, net of tax $ 69 $ 770 $ 3,096 $ 277
Net income (loss) attributable to stockholders $ 2,608 $ 1,660 $ (2,981) $ (5,151)
Basic earnings (loss) per common share — continuing operations $ 1.78 $ 1.62 $ 0.08 % (3.46)
Basic loss per common share — discontinued operations $ 0.05 $ 051 $ 214§ 0.19
Diluted earnings (loss) per common share — continuing operations $ 1.75  §$ 1.60 $ 008 $ (3.46)
Diluted loss per common share — discontinued operations $ 005 $ 051 $ 211 $ 0.19

(a) Includes our GM Cruise segment.

In the three months ended June 30, 2017, September 30, 2017 and December 31, 2017, we collectively recorded a total charge of $6.2 billion as a result of
the sale of the European Business, of which $3.9 billion is recorded in Loss from discontinued
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operations, net of tax, and $2.3 billion is related to Income tax expense. In the three months ended December 31, 2017, we recorded a $7.3 billion tax expense
related to the U.S. tax reform legislation.

Note 25. Segment Reporting

We report segment information consistent with the way the chief operating decision maker evaluates the operating results and performance of the Company.
As aresult of the growing importance of our autonomous vehicle operations, we moved these operations from Corporate to GM Cruise and began presenting
GM Cruise as a new reportable segment in the year ended December 31, 2018. Our GMNA, GMI and GM Financial segments were not significantly
impacted. All periods presented have been recast to reflect the changes.

We analyze the results of our business through the following segments: GMNA, GMI, GM Cruise and GM Financial. As discussed in Note 1, the European
Business is presented as discontinued operations and is excluded from our segment results for all periods presented. The European Business was previously
reported as our GM Europe (GME) segment and part of GM Financial. The chief operating decision maker evaluates the operating results and performance of
our automotive segments and GM Cruise through EBIT-adjusted, which is presented net of noncontrolling interests. The chief operating decision maker
evaluates GM Financial through earnings before income taxes-adjusted because interest income and interest expense are part of operating results when
assessing and measuring the operational and financial performance of the segment. Each segment has a manager responsible for executing our strategic
initiatives. While not all vehicles within a segment are individually profitable on a fully allocated cost basis, those vehicles attract customers to dealer
showrooms and help maintain sales volumes for other, more profitable vehicles and contribute towards meeting required fuel efficiency standards. As a result
of these and other factors, we do not manage our business on an individual brand or vehicle basis.

Substantially all of the trucks, crossovers, cars and automobile parts produced are marketed through retail dealers in North America and through
distributors and dealers outside of North America, the substantial majority of which are independently owned. In addition to the products sold to dealers for
consumer retail sales, trucks, crossovers and cars are also sold to fleet customers, including daily rental car companies, commercial fleet customers, leasing
companies and governments. Fleet sales are completed through the dealer network and in some cases directly with fleet customers. Retail and fleet customers
can obtain a wide range of after-sale vehicle services and products through the dealer network, such as maintenance, light repairs, collision repairs, vehicle
accessories and extended service warranties.

GMNA meets the demands of customers in North America with vehicles developed, manufactured and/or marketed under the Buick, Cadillac, Chevrolet
and GMC brands. GMI primarily meets the demands of customers outside North America with vehicles developed, manufactured and/or marketed under the
Buick, Cadillac, Chevrolet, GMC, and Holden brands. We also have equity ownership stakes in entities that meet the demands of customers in other
countries, primarily China, with vehicles developed, manufactured and/or marketed under the Baojun, Buick, Cadillac, Chevrolet, Jiefang and Wuling brands.
GM Cruise is our global segment responsible for the development and commercialization of autonomous vehicle technology, and includes autonomous
vehicle-related engineering and other costs.

Our automotive operations' interest income and interest expense, Maven, legacy costs from the Opel/Vauxhall Business (primarily pension costs), corporate
expenditures and certain nonsegment specific revenues and expenses are recorded centrally in Corporate. Corporate assets consist primarily of cash and cash
equivalents, marketable securities, our investment in Lyft, PSA warrants, Maven vehicles and intercompany balances. Retained net underfunded pension
liabilities related to the European Business are also recorded in Corporate. All intersegment balances and transactions have been eliminated in consolidation.
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The following tables summarize key financial information by segment:

At and For the Year Ended December 31, 2018

Total GM
GMNA GMI Corporate Eliminations Automotive GM Cruise Financial Eliminations Total

Net sales and revenue $ 113,792 $ 19,148 $ 203 $ 133,143 $ — $ 14,016 $ (1100 $ 147,049
Earnings (loss) before interest and taxes-

adjusted $ 10,769 $ 423 $ (570) $ 10,622 $ (728) % 1,893 $ “ s 11,783
Adjustments(a) $ (1,236 $ (1212) $ (457) $ (2,905) $ — 3 — 3 — (2,905)
Automotive interest income 335
Automotive interest expense (655)
Net (loss) attributable to noncontrolling

interests 9
Income before income taxes 8,549
Income tax expense (474)
Income from continuing operations 8,075
Loss from discontinued operations, net of tax (70)
Net loss attributable to noncontrolling

interests 9
Net income attributable to stockholders $ 8,014
Equity in net assets of nonconsolidated

affiliates $ 75 $ 7,761 $ 24 $ $ 7,860 $ = $ 1,355 $ = $ 9,215
Goodwill and intangibles $ 2,623 $ 928 $ 1 $ $ 3,552 $ 671 $ 1,356 $ — $ 5,579
Total assets $ 109,763 $ 24911 $ 31,694 $ (50,690) $ 115,678 $ 3,195 $ 109,953 $ (1,487) § 227,339
Expenditures for property $ 7,784 $ 883 $ 21 $ 2 s 8,686 $ 15 $ 60 $ —  § 8,761
Depreciation and amortization $ 4,995 $ 562 $ 50 $ B3 $ 5,604 $ 7 $ 7,531 $ = $ 13,142
Impairment charges $ 55 $ 466 $ 6 $ —  $ 527  $ — —  $ —  § 527
Equity income $ 8 $ 1,972 $ — $ — $ 1,980 $ — $ 183 $ — $ 2,163

(a) Consists of restructuring and other charges related to transformation activities of $1.2 billion in GMNA; charges of $1.2 billion related to restructuring actions in Korea and other countries in GMI; and charges of $440
million for ignition switch related legal matters and other insignificant charges in Corporate.

At and For the Year Ended December 31, 2017

Total GM
GMNA GMI Corporate Eliminations Automotive GM Cruise Financial Eliminations Total

Net sales and revenue $ 111,345 $ 21,920 $ 342 $ 133,607 $ — $ 12,151 $ (170) $ 145,588
Earnings (loss) before interest and taxes-

adjusted $ 11,889 $ 1,300 $ (921) $ 12,268 $ 613) $ 1,196  § @ $ 12,844
Adjustments(a) $ = $ (540) $ (114) $ 654) $ —  $ —  $ — (654)
Automotive interest income 266
Automotive interest expense (575)
Net (loss) attributable to noncontrolling

interests (18)
Income before income taxes 11,863
Income tax expense (11,533)
Income from continuing operations 330
Loss from discontinued operations, net of tax (4,212)
Net loss attributable to noncontrolling

interests 18
Net loss attributable to stockholders $ (3,864)
Equity in net assets of nonconsolidated -]

affiliates $ 68 $ 7818 $ — $ $ 7,886 $ — $ 1,187 $ — $ 9,073
Goodwill and intangibles $ 2,819 $ 973 $ 11 $ $ 3,803 $ 679 $ 1,367 $ — $ 5,849
Total assets $ 99,874 $ 27,712 $ 30,573 $ (42,750) $ 115,409 $ 666 $ 97,251 $ (844) $ 212,482
Expenditures for property $ 7,704 $ 607 $ 14 $ $ 8,325 $ 34 $ 94 $ — $ 8,453
Depreciation and amortization $ 4,654 $ 708 $ 32 $ @ $ 5,393 $ 1 $ 6,573 $ = $ 11,967
Impairment charges $ 78 $ 211 $ 5 $ $ 294§ — —  $ —  $ 294
Equity income $ 8 $ 1,951 $ — $ $ 1,959 $ — $ 173 $ — $ 2,132

(a)  Consists of charges of $460 million related to restructuring actions in India and South Africa in GMI; charges of $80 million associated with the deconsolidation of Venezuela in GMI and charges of $114 million for
ignition switch related legal matters in Corporate.
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At and For the Year Ended December 31, 2016

Total GM
GMNA GMI Corporate Elimination A ive GM Cruise Financial Eliminations Total

Net sales and revenue $ 119,113 $ 20,943 $ 149 $ 140,205 $ = $ 8,983 $ 4 $ 149,184
Earnings (loss) before interest and taxes-

adjusted $ 12,388 $ 767 $ (902) $ 12,253 $ 171 % 763 $ 3 $ 12,848
Adjustments(a) $ = $ — $ (300) $ (300) $ = $ = $ — (300)
Automotive interest income 182
Automotive interest expense (563)
Net (loss) attributable to noncontrolling

interests (159)
Income before income taxes 12,008
Income tax expense (2,739)
Income from continuing operations 9,269
Loss from discontinued operations, net of tax )
Net loss attributable to noncontrolling

interests 159
Net income attributable to stockholders $ 9,427
Equity in net assets of nonconsolidated

affiliates $ 74 $ 7978 $ — — 3 8052 $ — 3 944 § — 8 8,996
Goodwill and intangibles $ 3,128 $ 1,021 $ 14 $ — $ 4,163 $ 620 $ 1,366 $ — $ 6,149
Total assets(b) $ 103,908 $ 27,273 $ 38,465 $ (35139) $ 134,507 $ 548 $ 87,947 $ (1,312) $ 221,690
Expenditures for property $ 7,338 $ 943 $ 8 $ 2 $ 8,287 $ 4 % 93 $ — $ 8,384
Depreciation and amortization $ 4,292 $ 702 $ 18 $ B $ 5,007 $ 1 $ 4,678 $ — $ 9,686
Impairment charges $ 65 $ 68 $ — $ — 8 133 $ — % —  $ — 133
Equity income $ 159 $ 1,971 $ — $ — $ 2,130 $ — $ 152 $ — $ 2,282

(a)  Consists of a net charge of $300 million for ignition switch related legal matters.
(b)  Assets in Corporate and GM Financial include assets classified as held for sale.

Automotive revenue is attributed to geographic areas based on the country of sale. GM Financial revenue is attributed to the geographic area where the
financing is originated. The following table summarizes information concerning principal geographic areas:

At and For the Years Ended December 31,

2018 2017 2016
Net Sales and Net Sales and Net Sales and
Revenue Long-Lived Assets Revenue Long-Lived Assets Revenue Long-Lived Assets

Automotive

u.s. $ 104,413 $ 25,625 § 100,674 $ 24473  $ 110,661 $ 22,241

Non-U.S. 28,632 13,263 32,775 12,715 29,544 11,258
GM Financial

u.s. 12,169 41,334 10,489 40,674 7,462 32,506

Non-U.S. 1,835 2,476 1,650 2,467 1,517 2,050
Total consolidated $ 147,049 $ 82,698 $ 145,588 % 80,329 $ 149,184 $ 68,055

No individual country other than the U.S. represented more than 10% of our total Net sales and revenue or Long-lived assets.
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Note 26. Supplemental Information for the Consolidated Statements of Cash Flows

The following table summarizes the sources (uses) of cash provided by Change in other operating assets and liabilities and Cash paid for income taxes and
interest:

Years Ended December 31,
Change in other operating assets and liabilities 2018 2017 2016
Accounts receivable $ 492 % 1,402 $ (1,249)
Wholesale receivables funded by GM Financial, net (2,606) (2,099) (2,184)
Inventories 399 440 (75)
Automotive equipment on operating leases 748 (263) 785
Change in other assets (529) 108 (939)
Accounts payable (537) (362) 3,195
Income taxes payable (75) 3) (162)
Accrued and other liabilities 732 (2,238) 1,209
Total $ (1,376) $ (3,015) $ 580
Cash paid for income taxes and interest
Cash paid for income taxes, net $ 660 $ 656 $ 676
Cash paid for interest (net of amounts capitalized) — Automotive $ 656 $ 501 $ 460
Cash paid for interest (net of amounts capitalized) — GM Financial 2,941 2,571 1,761
Total cash paid for interest (net of amounts capitalized) $ 3,597 $ 3,072 $ 2,221
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None
kok ok ok ok ok 3k

Item 9A. Controls and Procedures

Disclosure Controls and Procedures We maintain disclosure controls and procedures designed to provide reasonable assurance that information required to
be disclosed in reports filed under the Exchange Act is recorded, processed, summarized and reported within the specified time periods and accumulated and
communicated to our management, including our principal executive officer and principal financial officer, as appropriate, to allow timely decisions regarding
required disclosure.

Our management, with the participation of our CEO and CFO, evaluated the effectiveness of our disclosure controls and procedures (as defined in Rules
13a-15(e) or 15d-15(e) promulgated under the Exchange Act) at December 31, 2018. Based on this evaluation required by paragraph (b) of Rules 13a-15 or
15d-15, our CEO and CFO concluded that our disclosure controls and procedures were effective as of December 31, 2018.

Management's Report on Internal Control over Financial Reporting Our management is responsible for establishing and maintaining effective internal
control over financial reporting as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act. This system is designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of consolidated financial statements for external purposes in accordance with U.S. GAAP.
Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or improper management override of
controls, misstatements due to error or fraud may not be prevented or detected on a timely basis.

Our management performed an assessment of the effectiveness of our internal control over financial reporting at December 31, 2018, utilizing the criteria
discussed in the “Internal Control — Integrated Framework (2013)” issued by the Committee of Sponsoring Organizations of the Treadway Commission. The
objective of this assessment was to determine whether our internal control over financial reporting was effective at December 31, 2018. Based on
management's assessment, we have concluded that our internal control over financial reporting was effective at December 31, 2018.

The effectiveness of our internal control over financial reporting has been audited by Ernst & Young LLP, an independent registered public accounting
firm, as stated in its report which is included herein.

Changes in Internal Control over Financial Reporting There have not been any changes in our internal control over financial reporting during the three
months ended December 31, 2018 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Beginning in 2019, we are enhancing our close, consolidation, planning and reporting processes through the implementation of a suite of new systems and
system architectures. This new suite of systems will allow for increased agility, efficiency, and integration of data across the organization. We are using a
phased implementation approach in which the first phase, implemented as of January 1, 2019, impacts our forecast and planning processes, inclusive of our
year-over-year operating result changes discussed in the MD&A. The second phase, planned for implementation later in 2019, will impact our close,
consolidation, financial reporting processes and related internal controls. For additional information refer to Item 1A. Risk Factors.

/sl MARY T. BARRA /s/ DHIVYA SURYADEVARA

Mary T. Barra Dhivya Suryadevara

Chairman and Chief Executive Officer Executive Vice President and Chief Financial Officer
February 6, 2019 February 6, 2019
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Item 9B. Other Information

As was previously announced by GM on November 29, 2018, effective January 1, 2019, Dan Ammann transitioned from President of GM to Chief
Executive Officer of GM Cruise Holdings.

While Mr. Ammann is an employee of GM Cruise Holdings, all awards granted under GM's 2014 LTIP and 2017 LTIP (the Plans) will continue to vest per
the terms of the award agreements. In the event of Mr. Ammann's involuntary termination of employment for reasons other than "Cause" (as defined in the
Plans), following such transfer, all awards shall continue to vest under the normal conditions as outlined in the award agreements. For any other termination
other than disability, death or full career status, all awards will be forfeited per the terms of the Plans. Also, other than an award for service in 2018 as
President of GM, while Mr. Ammann is an employee of GM Cruise Holdings, he will not receive an annual award under the 2017 Short-Term Incentive Plan,
GM's annual cash incentive plan, the terms of which have been previously disclosed and filed by GM. He will receive a base salary at a level consistent with
his seniority and scope of responsibility as CEO of GM Cruise Holdings.

On February 4, 2019, the Compensation Committee of the Board of Directors (Cruise Board) of GM Cruise Holdings granted RSUs for 16,914 GM Cruise
Common Shares and stock options for 101,485 GM Cruise Common Shares to Dan Ammann under the GM Cruise Holdings 2018 Employee Incentive Plan.

Vesting of the RSUs is conditioned on satisfaction of a time and service-based requirement (Time-Vesting Condition) and a liquidity event requirement
(Performance-Vesting Condition). The Time-Vesting Condition will be satisfied with respect to: (1) 10.0% of the GM Cruise Common Shares on January 15,
2020; (2) 2.5% of the GM Cruise Common Shares on the 15th day of each calendar quarter thereafter; and (3) the final 5.0% vesting on October 15, 2028,
provided Mr. Ammann remains a service provider of GM Cruise Holdings on each applicable vesting date. The Time-Vesting Condition will be satisfied as to
100% of the RSUs if the fair market value of the GM Cruise Common Shares meets a certain threshold, as determined by the Cruise Board. The Performance-
Vesting Condition will be satisfied upon the earlier to occur of a change in control of GM Cruise Holdings and consummation of an initial public offering of
GM Cruise Holdings. The RSUs will not vest unless a change of control or initial public offering occurs before the 10th anniversary of the date of grant of the
RSUs. In the event of Mr. Ammann's involuntary termination for reasons other than "Cause" (as defined in his RSU award agreement), the RSUs shall be
subject to accelerated vesting in the amount of RSUs that would have become vested had Mr. Ammann remained employed by GM Cruise Holdings for an
additional 12 months following the date of termination.

The stock options will vest and become exercisable with respect to: (1) 10.0% of the aggregate GM Cruise Common Shares on January 15, 2020; (2) 2.5%
of the aggregate GM Cruise Common Shares on the 15th day of each calendar quarter thereafter; and (3) the final 5.0% vesting on October 15, 2028, provided
Mr. Ammann remains a service provider of GM Cruise Holdings on each applicable vesting date. In the event Mr. Ammann's involuntary termination for
reasons other than "Cause" (as defined in his stock options award agreement), Mr. Ammann shall be eligible to receive the following: (1) continued payment
of his base salary for 12 months following the date of termination; and (2) the stock options shall accelerate and become eligible for immediate exercisability
in an amount equal to the number of stock options that would have vested had Mr. Ammann remained employed by GM Cruise Holdings for an additional 12
months following the date of termination.

The RSUs and stock options are subject to the following restrictive covenants: (1) nonsolicitation and noninterference with business relationships; (2)
nonsolicitation and noninterference with covered persons; (3) false statements of fact; and (4) confidential information. The RSUs and stock options are also
subject to the other terms and conditions of the Employee Incentive Plan.

The foregoing description of the RSUs and the stock options does not purport to be complete and is subject, and qualified in its entirety by reference, to the
award agreements and Employee Incentive Plan filed herewith as Exhibits 10.20 - 10.22.
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PART III
Items 10, 11, 12, 13 and 14
Information required by Items 10, 11, 12, 13 and 14 of this Form 10-K is incorporated by reference from our definitive Proxy Statement for our 2019
Annual Meeting of Stockholders, which will be filed with the SEC, pursuant to Regulation 14A, not later than 120 days after the end of the 2018 fiscal year,

all of which information is hereby incorporated by reference in, and made part of, this Form 10-K, except disclosure of our executive officers, which is
included in Item 1 of this report.
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PART IV
ITEM 15. Exhibits

(a) 1. All Financial Statements and Supplemental Information
2. Financial Statement Schedules
All financial statement schedules are omitted as the required information is inapplicable or the information is presented in the consolidated
financial statements and notes thereto in Item 8.
3. Exhibits
(b) Exhibits

Exhibit

Number Exhibit Name

1.1

1.2

2.1

2.2

2.3
3.1

3.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

Underwriting Agreement, dated February 27, 2018, by and among General Motors Company, UAW Retiree Medical Benefits

Underwriting Agreement, dated September 5, 2018, by and among General Motors Company,_as issuer, and Barclays Capital Inc.,
Deutsche Bank Securities Inc. and SG Americas Securities, LLC, for themselves and as representatives of the several
underwriters named therein, incorporated herein by reference to Exhibit 1.1 to the Current Report on Form 8-K of General Motors

Master Agreement, dated as of March 5, 2017, between General Motors Holdings, LL.C and Peugeot S.A., incorporated herein by
reference to Exhibit 2.1 to the Quarterly Report on Form 10-Q of General Motors Company filed April 28, 2017**

Purchase Agreement by and among General Motors Holdings LL.C, GM Cruise Holdings LLC, and Softbank Vision Fund (AIV.

Motors Company filed July 25, 2018**
Purchase Agreement by and between GM Cruise Holdings LL.C and Honda Motor Co., LTD., dated October 3, 2018**

Restated Certificate of Incorporation of General Motors Company dated December 7, 2010, incorporated herein by reference to
Exhibit 3.2 to the Current Report on Form 8-K of General Motors Company filed December 13, 2010

incorporated herein by reference to Exhibit 4.2 to the Registration Statement on Form S-3 of General Motors Company filed April
30,2014

Motors Company, filed August 8, 2017

Calculation Agency Agreement, dated as of September 10, 2018 between General Motors Company and the Bank of New York
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http://www.sec.gov/Archives/edgar/data/1467858/000119312518068900/d512821dex11.htm
http://www.sec.gov/Archives/edgar/data/1467858/000119312518270117/d616437dex11.htm
http://www.sec.gov/Archives/edgar/data/1467858/000146785817000070/ex-21x03312017.htm
http://www.sec.gov/Archives/edgar/data/1467858/000146785818000089/ex215312018purchaseagreeme.htm
http://www.sec.gov/Archives/edgar/data/1467858/000119312510279214/dex32.htm
http://www.sec.gov/Archives/edgar/data/1467858/000119312518252892/d595623dex31.htm
http://www.sec.gov/Archives/edgar/data/1467858/000146785814000133/ex42043014indenture.htm
http://www.sec.gov/Archives/edgar/data/1467858/000146785814000149/ex43gmsupplementalindenture.htm
http://www.sec.gov/Archives/edgar/data/1467858/000146785814000251/ex-44secondsupplementalind.htm
http://www.sec.gov/Archives/edgar/data/1467858/000119312516473749/d52897dex41.htm
http://www.sec.gov/Archives/edgar/data/1467858/000119312517251403/d429540dex41.htm
http://www.sec.gov/Archives/edgar/data/1467858/000119312518270117/d616437dex42.htm
http://www.sec.gov/Archives/edgar/data/1467858/000119312517251403/d429540dex42.htm
http://www.sec.gov/Archives/edgar/data/1467858/000119312518270117/d616437dex43.htm
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Exhibit
Number Exhibit Name

10.1 Stockholders Agreement, dated as of October 15, 2009 between General Motors Company, the United States Department of the
Treasury, Canada GEN Investment Corporation (fka 7176384 Canada Inc.), the UAW Retiree Medical Benefits Trust, and, for limited
purposes, General Motors LL.C, incorporated herein by reference to Exhibit 10.8 to the Current Report on Form 8-K of General
Motors Company filed November 16, 2009

10.2 Equity Registration Rights Agreement, dated as of October 15, 2009, between General Motors Company, the United States
Department of Treasury, Canada GEN Investment Corporation (fka 7176384 Canada Inc.), the UAW Retiree Medical Benefits Trust,
Motors Liquidation Company, and, for limited purposes, General Motors LL.C, incorporated herein by reference to Exhibit 10.1 to the
Current Report on Form 8-K of Motors Liquidation Company filed October 21, 2009

10.3 Letter Agreement regarding Equity Registration Rights Agreement, dated October 21, 2010, among General Motors Company, the
United States Department of Treasury, Canada GEN Investment Corporation, the UAW Retiree Medical Benefits Trust and Motors
Liquidation Company, incorporated herein by reference to Exhibit 10.43 to Amendment No. 5 to the Registration Statement on Form
S-1 (File No. 333-168919)_of General Motors Company filed November 3, 2010

10.4* Form of Compensation Statement, incorporated herein by reference to Exhibit 10.14 to the Annual Report on Form 10-K of General
Motors Company filed April 7, 2010

10.5* The General Motors Company Deferred Compensation Plan for Non-Employee Directors, incorporated herein by reference to Exhibit
10.1 to the Quarterly Report on Form 10-Q of General Motors Company, filed May 6, 2011

10.6* General Motors Company Executive Retirement Plan, with modifications through October 10, 2012, incorporated herein by reference
to Exhibit 10.12 to the Annual Report on Form 10-K of General Motors Company, filed February 15, 2013

10.7* Amendment No. 1 to General Motors Company Executive Retirement Plan, with modifications through October 10, 2012,
incorporated herein by reference to Exhibit 10.2 to the Current Report on Form 8-K of General Motors Company, filed February 3,
2016

10.8* General Motors Company 2014 Long-Term Incentive Plan, incorporated herein by reference to Exhibit 10.1 to the Current Report on
Form 8-K of General Motors Company, filed June 12, 2014

10.9* Form of Non-Qualified Stock Option Agreement under the 2014 Long-Term Incentive Plan, incorporated herein by reference to
Exhibit 10.1 to the Current Report on Form 8-K of General Motors Company, filed July 30, 2015

10.10* Form of General Motors Company Restricted Stock Unit Award Agreement under the 2014 Long-Term Incentive Plan, incorporated
herein by reference to Exhibit 10.4 to the Quarterly Report on Form 10-Q of General Motors Company filed April 21, 2016

10.11* Form of General Motors Company Performance Stock Unit Award Agreement under the 2014 Long-Term Incentive Plan,
incorporated herein by reference to Exhibit 10.5 to the Quarterly Report on Form 10-Q of General Motors Company filed April 21,
2016

10.12* Form of General Motors Company, Performance Share Unit Award Agreement under the 2014 Long-Term Incentive Plan,
incorporated herein by reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q of General Motors Company filed April 28,
2017

10.13* General Motors Company 2016 Equity Incentive Plan, incorporated herein by reference to Exhibit 99.1 to the Registration Statement
on Form S-8 of General Motors Company, filed May 13, 2016

10.14* General Motors Company Vehicle Operations - Senior Management Vehicle Program (SMVP)_Supplement, revised December 15,
2005, incorporated herein by reference to Exhibit 10(g) to the Annual Report on Form 10-K of Motors Liquidation Company filed
March 28, 2006

10.15* Form of Director and Officer Indemnification Agreement, incorporated herein by, reference to Exhibit 10.6 to the Quarterly Report on
Form 10-Q of General Motors Company, filed April 21, 2016

10.16* General Motors Company 2017 Short-Term Incentive Plan, incorporated herein by reference to Exhibit 10.25 to the Annual Report on
Form 10-K of General Motors Company, filed February 6, 2018

10.17* General Motors Company 2017 Long-Term Incentive Plan, incorporated herein by reference to Exhibit 4.1 to the Registration
Statement on Form S-8 of General Motors Company filed June 16, 2017

10.18* Form of Performance Share Unit Award Agreement under the General Motors Company 2017 Long-Term Incentive Plan,
incorporated herein by reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q of General Motors Company filed April 26,
2018

10.19* Form of Non-Qualified Stock Option Award Agreement under the General Motors Company 2017 L.ong-Term Incentive Plan,
incorporated herein by reference to Exhibit 10.2 to the Quarterly Report on Form 10-Q of General Motors Company filed April 26,
2018

10.20* GM Cruise Holdings LL.C 2018 Employee Incentive Plan

10.21* Form of GM Cruise Holdings LL.C 2018 Employee Incentive Plan Restricted Stock Unit Award Agreement

10.22* Form of GM Cruise Holdings LL.C 2018 Employee Incentive Plan Stock Option Award Agreement

10.23* Amended and Restated General Motors LLC U.S. Executive Severance Program
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http://www.sec.gov/Archives/edgar/data/1467858/000119312509235641/dex108.htm
http://www.sec.gov/Archives/edgar/data/40730/000090951809000714/mm10-2109_8ke101.htm
http://www.sec.gov/Archives/edgar/data/1467858/000119312510246019/dex1043.htm
http://www.sec.gov/Archives/edgar/data/1467858/000119312510078119/dex1014.htm
http://www.sec.gov/Archives/edgar/data/1467858/000119312511130473/dex101.htm
http://www.sec.gov/Archives/edgar/data/1467858/000146785813000025/ex-1012x12312012.htm
http://www.sec.gov/Archives/edgar/data/1467858/000119312516449435/d124387dex102.htm
http://www.sec.gov/Archives/edgar/data/1467858/000146785814000164/ex101-2014longxtermincenti.htm
http://www.sec.gov/Archives/edgar/data/1467858/000146785815000178/formofawardagreement.htm
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National Association, as Warrant Agent, including a Form of Warrant Certificate attached as Exhibit D thereto, relating to
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10.25 Amendment to Warrant Agreements between General Motors Company and U.S. Bank National Association, incorporated herein
by reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q of General Motors Company filed April 24, 2014
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from time to time parties thereto, the several lenders from time to time party thereto, JPMorgan Chase Bank, N.A., as
administrative agent, and Citibank, N.A., as syndication agent, incorporated by reference to Exhibit 10.1 to the Current Report on
Form 8-K of General Motors Company, filed April 20, 2018

10.31f Third Amended and Restated 5-Year Revolving Credit Agreement, dated as of April 18, 2018, among General Motors Company,
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from time to time parties thereto, the several lenders from time to time party thereto, JPMorgan Chase Bank, N.A., as
administrative agent, and Citibank, N.A., as syndication agent, incorporated by reference to Exhibit 10.2 to the Current Report on
Form 8-K of General Motors Company, filed April 20, 2018

10.32 364-Day Revolving Credit Agreement, dated as of April 18, 2018, among General Motors Company, General Motors Financial
Company, Inc., GM Global Treasury Centre, the subsidiary borrowers from time to time parties thereto, the several lenders from
time to time party thereto, JPMorgan Chase Bank, N.A., as administrative agent, and Citibank, N.A., as syndication agent,
incorporated by reference to Exhibit 10.3 to the Current Report on Form 8-K of General Motors Company filed April 20, 2018

10.33 Second Amended and Restated Limited Liability Company Agreement of GM Cruise Holdings LLC, dated October 3, 2018
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General Motors Company filed February 12, 2018
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Certain confidential portions have been omitted pursuant to a granted request for confidential treatment, which has been separately filed with the SEC.

Management contracts and compensatory plans and arrangements required to be filed as exhibits pursuant to Item 15(b) of this Report.

*

Hok The Company agrees to furnish supplementally a copy of any omitted exhibit or schedule to the SEC upon request.

Sk ok ok ok ok ok Kk

Item 16. Form 10-K Summary

None

kokok ok ok ok Kk
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

GENERAL MOTORS COMPANY (Registrant)

By: /s/ MARY T. BARRA

Mary T. Barra
Chairman and Chief Executive Officer

Date:  February 6, 2019
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Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below on this 6th day of February 2019 by the following
persons on behalf of the registrant and in the capacities indicated, including a majority of the directors.

Signature Title
/sl MARY T. BARRA Chairman and Chief Executive Officer
Mary T. Barra
/s/ DHIVYA SURYADEVARA Executive Vice President and Chief Financial Officer
Dhivya Suryadevara
/s/ CHRISTOPHER T. HATTO Vice President, Controller and Chief Accounting Officer
Christopher T. Hatto
/s THEODORE M. SOLSO* Lead Director
Theodore M. Solso
/s/ LINDA R. GOODEN* Director
Linda R. Gooden
/s/ JOSEPH JIMENEZ* Director
Joseph Jimenez
/s/ JANE L. MENDILLO* Director
Jane L. Mendillo
/s/ ADMIRAL MICHAEL G. MULLEN, USN (ret.)* Director

Admiral Michael G. Mullen, USN (ret.)

/s/ JUDITH A. MISCIK* Director
Judith A. Miscik

/s/ JAMES J. MULVA* Director

James J. Mulva

/s/ PATRICIA F. RUSSO* Director

Patricia F. Russo

/sf THOMAS M. SCHOEWE* Director

Thomas M. Schoewe

/s/ CAROL M. STEPHENSON* Director
Carol M. Stephenson

/s/ DEVIN N. WENIG* Director
Devin N. Wenig

*By: /s/ RICK HANSEN

Rick Hansen

Attorney-in-Fact
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PURCHASE AGREEMENT

This PURCHASE AGREEMENT (this “Agreement”) is entered into as of October 3, 2018, by and between GM
Cruise Holdings LLC, a Delaware limited liability company (the “Company”), and Honda Motor Co., Ltd., a Japanese company
(“Buyer”). Certain capitalized terms have the meanings set forth in Section 7.13.

WITNESSETH:

WHEREAS, the Company was formed by General Motors Holdings LLC (“Parent”) by the filing of a certificate of
formation with the Secretary of State of Delaware on May 23, 2018;

WHEREAS, on June 28, 2018, (i) SB Investment Holdings (UK) Limited (“SoftBank”) purchased 900,000 of the
Company’s Class A-1-A Preferred Shares pursuant to that certain purchase agreement, dated as of May 31, 2018, by and among
Parent, the Company and SoftBank (the “SoftBank Transaction”) and (ii) in connection with the closing of the SoftBank
Transaction, the Company’s original LLC agreement was amended and restated (as so amended and restated, the “Existing LL.C
Agreement”);

WHEREAS, on the terms and subject to the conditions contained herein, at the Closing the Company will issue to
Buyer, and Buyer will subscribe for and purchase, the Buyer Shares and the Company will admit Buyer as a member of the
Company; and

WHEREAS, in connection with the foregoing, and in accordance with the terms and conditions hereof, as of the date
of this Agreement (a) the Existing LLC Agreement is being amended and restated pursuant to a Second Amended and Restated
Limited Liability Company Agreement (as amended and restated, the “Second A&R L.I.C Agreement”), (b) the Company, Parent,
GM Global Technology Operations LLC (“GTO”), Buyer and Honda R&D Co., Ltd. (“Honda R&D Co”) are entering into the
Shared Autonomous Vehicle Development Agreement, (c) the Company, Parent and Buyer are entering into the Tripartite Side
Letter, (d) the Company and Buyer are entering into the Marketing and Network Access Fee Agreement and (e) General Motors
LLC (“GM LLC”) and American Honda Motor Co., Inc. (“American Honda”) are entering into the ZEV Credit Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties, covenants and
agreements contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and intending to be legally bound hereby, the Parties agree hereby as follows:

ARTICLE I
ISSUANCE AND DELIVERY OF SHARES

Section 1.1 Issuance on the Closing Date. On the terms and subject to the conditions contained herein, at the Closing, the
Company shall issue, sell and deliver to Buyer, and Buyer shall



subscribe for, purchase and acquire from the Company 495,000 Class E Common Shares at a per share price of $1,515.15 (the
“Buyer Shares”), free and clear of all Liens (other than any Liens under securities Laws or Liens or other transfer restrictions under
the Second A&R LLC Agreement), in consideration for payment by Buyer of an amount equal to $750,000,000 in cash (the
“Purchase Price”). The subscription and sale of the Buyer Shares is referred to in this Agreement as the “Issuance”.

ARTICLE II
CLOSING

Section 2.1  Closing;_Closing Date. The closing of the Issuance (the “Closing™) shall take place simultaneous with the
execution and delivery of this Agreement at the offices of Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York,
10022, or at such other place as the Parties may agree in writing. The date on which the Closing occurs is referred to in this
Agreement as the “Closing Date”.

Section 2.2  Deliveries by Buyer at the Closing,

At the Closing, Buyer shall deliver, or cause to be delivered, to the Company the following:

(a) the Purchase Price, in cash paid by wire transfer of immediately available funds to an account
designated by the Company free and clear of any withholding;

(b) a duly executed counterpart of the Second A&R LLC Agreement;

(© duly executed counterparts from Buyer and Honda R&D Co of the Shared Autonomous Vehicle
Development Agreement;

(d) a duly executed counterpart from American Honda of the ZEV Credit Agreement;

(e) a duly executed counterpart of the Marketing and Network Access Fee Agreement;

® a duly executed counterpart of the Tripartite Side Letter; and

(8 a properly completed and duly executed U.S. Internal Revenue Service Form W-9 or W-8, as

applicable.

At the Closing, the Company shall deliver, or cause to be delivered by Parent, to Buyer the following:



(a) a true and correct copy of the Members Schedule to the Second A&R LLC Agreement reflecting
that the Buyer Shares have been issued and duly registered in the name of Buyer;

(b) duly executed counterparts from Parent, the Company and GTO of the Shared Autonomous
Vehicle Development Agreement;

(© a duly executed counterpart from GM LLC of the ZEV Credit Agreement;

(d) a duly executed counterpart from the Company of the Marketing and Network Access Fee
Agreement;

(e) duly executed counterparts from Parent and the Company of the Tripartite Side Letter; and

® duly executed counterparts from Parent and the Company of the Second A&R LLC Agreement.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as disclosed in (a) any document or report filed or furnished by General Motors Company (“GM PubCo”)
with the U.S. Securities and Exchange Commission after January 1, 2017 and prior to the date of this Agreement (excluding any
disclosures contained in the “Risk Factors” sections of any such filings, any disclosure of risks set forth in any “Forward-Looking
Statements” disclaimer contained in any such filings and any other disclosures in such filings that are similarly cautionary, non-
specific or predictive in nature) (the “GM SEC Filings”), or (b) the corresponding section of the disclosure letter delivered by the
Company to Buyer prior to entering into this Agreement and attached as Schedule A hereto (the “Disclosure Letter”), the Company
hereby represents and warrants to Buyer, as of the date of this Agreement, as follows:

Section 3.1  Corporate Organization; Subsidiaries. The Company is a limited liability company, duly organized, validly
existing and in good standing under the laws of Delaware. Each member of the Company Group (a) is a corporation or other
organization duly organized, validly existing and in good standing under the laws of its respective jurisdiction of incorporation,
formation or organization, (b) has the requisite corporate or other organizational power and authority to own or lease all of its
properties and assets and to carry on its business as it is now being conducted and (c) is duly qualified or authorized to do business
under the laws of each jurisdiction in which it owns or leases real property and each other jurisdiction in which the conduct of its
business or the ownership of its properties requires such qualification or authorization, except, in each case, where such failures to
be so qualified and in good standing, or to have such power, is not and would not reasonably be expected to be, individually or in
the aggregate, material to the Company Group, taken as a whole.



Section 3.2  Authority and Validity. The Company has the requisite power and authority to execute and deliver the
Transaction Agreements to which the Company is a party, to perform its obligations thereunder and to consummate the
Transactions thereunder. The execution and delivery of the Transaction Agreements to which the Company is a party by the
Company and the consummation of the Transactions thereunder have been duly and validly authorized by the Company, and no
other action on the part of the Company is necessary to approve the execution and delivery of the Transaction Agreements to which
the Company is a party or to consummate the Transactions thereunder. The Transaction Agreements to which the Company is a
party have been duly and validly executed and delivered by the Company, and when executed and delivered (assuming due
authorization, execution and delivery by Buyer and the other parties thereto) will constitute valid and binding obligations of the
Company, enforceable against the Company in accordance with their respective terms, except as may be limited by applicable
bankruptcy, fraudulent transfer, insolvency, moratorium or similar Laws of general application relating to or affecting creditors’
rights generally and except for the limitations imposed by general principles of equity.

Section 3.3  Non-Contravention. Neither the execution, delivery and performance by the Company of the Transaction
Agreements to which the Company is a party, nor the consummation of the Transactions thereunder, will conflict with, or result in
any violation of or default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, amendment,
acceleration of or cancellation under any obligations or loss of a material benefit under, or result in the creation of any Lien on any
of the assets owned by the Company Group pursuant to, any provision of (a) the Organizational Documents of any member of the
Company Group, (b) any applicable Law or order, judgment or decree (each, an “Order”) of any Governmental Authority, (c) any
Contract to which any member of the Company Group is a party, subject or bound or any Contract necessary for the operation of
the business of the Company Group as currently conducted to which the Company is a party, subject or bound, or (d) any of the
approvals, authorizations, consents, licenses, permits or certificates (the “Permits”) granted by a Governmental Authority that are
necessary for the operation of the business of the Company Group as currently conducted, whether held by or in the name of a
individually or in the aggregate, material to the Company Group, taken as a whole, and do not and would not reasonably be
expected to, individually or in the aggregate, materially delay or impair the ability of the Company to consummate the
Transactions.

Section 3.4 Consents and Approvals. No consent, approval, waiver, authorization, Order, Permit, registration, declaration,
exemption, filing, notification or other order of, or other action by, any Person is required or necessary for the execution, delivery
and performance by the Company of the Transaction Agreements to which the Company is a party or the consummation by the
Company of the Transactions thereunder, other than (a) such consents as are required to amend the Existing LLC Agreement, (b) as
may be required under any applicable state securities or “blue sky” Laws, or (c) as may be required as a result of facts and
circumstances relating solely to Buyer or its Affiliates (including, if applicable pursuant to Section 5.1, CFIUS Approval), except
for those consents, approvals, waivers, authorizations, Orders, Permits, registrations, declarations, exemptions, filings, notifications
or other orders of, or actions by, any Person that are not and would
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not reasonably be expected to be, individually or in the aggregate, material to the Company Group, taken as a whole, and do not
and would not reasonably be expected to, individually or in the aggregate, materially delay or impair the ability of the Company to
consummate the Transactions.

Section 3.5 Capitalization.

(a) Except for the Existing LLC Agreement and the Initial Investment Agreements, the Company is not a
party to any equityholder agreement, investors’ rights agreement, voting agreement, voting trust, right of first refusal and co-sale
agreement, management rights agreement or other similar Contract with respect to the voting, registration, redemption, sale,
transfer or other disposition of Company Equity Interests or other interests convertible into, exchangeable for or evidencing the
right to subscribe for or purchase Company Equity Interests or other ownership interests of the Company.

(b) As of the date of this Agreement, (i) Parent owns 1,100,000 shares of Class A-2 Preferred Shares of the
Company and 5,500,000 shares of Class C Common Stock of the Company, (ii) employees of the Company own 217,094 options to
purchase shares of Class B Common Stock of the Company (“Options”) and 249,907 restricted stock units of the Company
(“RSUs” and, together with the Options and Class B Common Stock, the “EIP Stock™), (iii) SoftBank owns 900,000 Class A-1-A
Preferred Shares, (iv) all such issued and outstanding shares are duly authorized and validly issued, and such shares have not been
issued in violation of any preemptive or similar rights and (v) all such issued and outstanding shares have been issued pursuant to
valid exemptions from registration under the Securities Act of 1933, as amended (the “Securities Act”), and all other applicable
securities laws. As of the date of this Agreement, other than the EIP Stock or pursuant to the Second A&R LLC Agreement or the
Initial Investment Agreements, there are no outstanding (A) Company Equity Interests or other interests of the Company subject to
any vesting, transfer or other restrictions or (B) rights or obligations of the Company to repurchase, redeem or otherwise acquire
Company Equity Interests or other interests of the Company or other securities convertible into, exchangeable for or evidencing the
right to subscribe for or purchase Company Equity Interests or other ownership interests of the Company. There are no outstanding
bonds, debentures, notes or other obligations, the holders of which have the right to vote on any matter of the Company.

(© As of immediately subsequent to the Closing, other than the EIP Stock, (i) the only equity interests in the
Company issued and outstanding are those set forth on the Members Schedule to the Second A&R LLC Agreement (the “Company
Equity Interests”) and (ii) other than the Company Equity Interests, the EIP Stock and equity interests to be issued pursuant to the
EIP or in accordance with the Second A&R LLC Agreement, no membership interests or other voting securities of or equity
interests in the Company are issued, reserved for issuance or outstanding and no securities of the Company convertible into or
exchangeable or exercisable for membership interests or other voting securities of or equity interests in the Company are issued or
outstanding. As of the Closing Date, the Buyer Shares have the terms and conditions and entitle the holders thereof to the rights set
forth in the Second A&R LLC Agreement and will be free and clear of all Liens (other than any Liens under securities Laws or
Liens or other transfer restrictions under the Second A&R LLC Agreement). Other than the Company Equity Interests, the EIP
Stock and equity



interests to be issued pursuant to the EIP or the Second A&R LLC Agreement, as at the Closing there are no outstanding options,
warrants, calls, rights of conversion or exchange or other agreements, arrangements or contracts of any kind or character, whether
written or oral, relating to the ownership interest in the Company to which the Company is a party, or by which it is bound,
obligating the Company to issue, deliver or sell, or cause to be issued, delivered or sold, any ownership interest in the Company.

(d The Company owns, directly or indirectly, all of the outstanding equity interests of GM Cruise LLC
(“Cruise”) and Strobe, Inc. (“Strobe” and together with Cruise, the “Company Subsidiaries”), free and clear of any Liens (other
than any restrictions under securities Laws or the Existing LLC Agreement). There are no outstanding options, warrants, calls,
rights of conversion or exchange or other agreements, arrangements or contracts of any kind or character, whether written or oral,
relating to the ownership interest in any Company Subsidiary to which a Company Subsidiary is a party, or by which any of them
are bound, obligating any Company Subsidiary to issue, deliver or sell, or cause to be issued, delivered or sold, any ownership
interest of any Company Subsidiary.

Section 3.6 Legal Proceedings. As of the date of this Agreement, except as is not and would not reasonably be expected to
be, individually or in the aggregate, material to the Company Group, taken as a whole, there are no legal, administrative, arbitration
or other proceedings, claims, actions or governmental, audits or regulatory investigations of any nature (each, a “Legal
Proceeding”) pending or, to the Knowledge of the Company, threatened against any member of the Company Group or any of their
respective properties or assets, or any of the directors or officers of the Company Group with regard to their actions as directors or
officers of the Company Group, at Law or in equity by any Person, or before or by any Governmental Authority. Neither Parent nor
any member of the Company Group is subject to any Order of any Governmental Authority that would reasonably be expected to
be, individually or in the aggregate, material to the Company Group, taken as a whole. As of the date of this Agreement, no
member of the Company Group is subject to any settlement agreement with respect to any Legal Proceeding, whether filed or
threatened (other than a separation and release agreement entered into with a departing employee or consultant), which contains
ongoing payment or other material obligations.

Section 3.7 Taxes and Tax Returns.

(a) All income and other material Tax Returns required to be filed by or with respect to any member of the
Company Group have been timely filed or requests for extensions have been timely filed and any such extensions shall have been
granted and not expired and all such Tax Returns are true, complete and correct in all material respects. All members of the
Company Group have timely paid, or caused to be paid, all material amounts of Taxes due and payable (whether or not shown as
due on such Tax Returns).

(b) All members of the Company Group have complied in all material respects with the provisions of the
Code relating to the withholding and payment of Taxes.



(© No claim has been made by any Governmental Authority in a jurisdiction where a member of the
Company Group does not file Tax Returns with respect to a particular Tax that such member is or may be subject to taxation in
such jurisdiction.

(d) There are no material Liens for any Tax (other than Permitted Liens) upon any asset owned by any
member of the Company Group.

(e) No waiver or agreement by a member of the Company Group is in force for the extension of time for the
assessment or payment of any Taxes.

® There are no pending audits, examinations, investigations or other proceedings in respect of a material
amount of Taxes of any member of the Company Group and no written notification has been received by any member of the
Company Group that such an audit, examination, investigation or other proceeding in respect of a material amount of Taxes is
proposed or threatened, other than, in each case, any audit, examination, investigation or proceeding in respect of any affiliated
group (within the meaning of Section 1504 of the Code) or any other affiliated, combined, consolidated, unitary or similar group
under any state, local or non-U.S. Law, in each case, the common parent of which is (i) GM PubCo or (ii) any Subsidiary of GM
PubCo that is not a member of the Company Group. No Governmental Authority has asserted in writing any deficiency, claim or
proposed adjustment with respect to a material amount of Taxes of any member of the Company Group, which deficiency, claim or
proposed adjustment has not been satisfied by payment, settled or withdrawn, other than any deficiency, claim or proposed
adjustment in respect of any affiliated group (within the meaning of Section 1504 of the Code) or any other affiliated, combined,
consolidated, unitary or similar group under any state, local or non-U.S. Law, in each case, the common parent of which is (i) GM
PubCo or (ii) any Subsidiary of GM PubCo that is not a member of the Company Group.

() No member of the Company Group has (i) been a member of an affiliated group (within the meaning of
Section 1504 of the Code), other than any such group the common parent of which was GM PubCo or any member of the Company
Group, (ii) been a member of an affiliated, combined, consolidated, unitary, or similar group under any state, local or non-U.S.
Law, except, in each case, any such group the common parent of which was GM PubCo or any member of the Company Group, or
(iii) any liability for Taxes of any Person (other than a member of the Company Group) under Treasury Regulation Section 1.1502-
6 (or any similar provision of applicable state, local or non-U.S. Law), as a transferee or successor, or operation of law, except, in
each case, any such liability relating to a group described in clauses (i) and (ii), the common parent of which was GM PubCo or
any member of the Company Group.

(h) No member of the Company Group is a party to or bound by, or has any material obligation under, any
Tax sharing, Tax allocation or Tax indemnity agreement or similar Contract or arrangement (other than (i) the Transaction
Agreements, (ii) the Existing LLC Agreement (including, for the avoidance of doubt, any amendments thereof), or (iii) any
Contract or arrangement (A) entered into in the ordinary course of business and that does not relate primarily to Tax or (B) entered
into with GM PubCo, any Subsidiary of GM PubCo or Parent).



i) The Company has made an election to be treated as a corporation for U.S. federal income tax purposes
under Treasury Regulation Section 301.7701-3 and has not made any subsequent election to the contrary.

) None of the assets of any member of the Company Group (i) consist of unclaimed or abandoned property
of any other Person or (ii) would otherwise be subject to the reporting or escheatment Laws of any jurisdiction in respect of
unclaimed or abandoned property.

(k) Except as set forth on Section 3.7(k) of the Disclosure Schedule, neither the Company nor any of its
Subsidiaries will be required to include any item of income or gain in, or exclude any item of deduction or loss from, taxable
income for any taxable period (or portion thereof) ending after the Closing Date as a result of any (i) change in accounting method
made prior to the Closing Date, (ii) “closing agreement” described in Section 7121 of the Code (or any corresponding or similar
provision of state, local, or foreign Tax law) executed prior to the Closing, (iii) intercompany transactions (including any
intercompany transaction subject to Section 367 or 482 of the Code) or excess loss account under Treasury Regulations under
Section 1502 of the Code (or any corresponding provision of applicable Law) in connection with a transaction consummated on or
prior to the Closing Date, (iv) installment sale or open transaction disposition made prior to the Closing Date, or (v) prepaid amount
received prior to the Closing Date.

Section 3.8 Labor and Employment Matters.

(a) No member of the Company Group is a party to, or bound by, the terms of, any collective bargaining
agreement or any other arrangement, formal or informal, with any labor union or organization which obligates any member of the
Company Group to recognize a union as the bargaining representative of any of the Company Group’s employees or to compensate
the Company Group’s employees at prevailing rates or union scale, nor are any of the Company Group’s employees represented by
any labor union or organization or party to any collective bargaining agreements with respect to their employment by any member
of the Company Group.

(b) There are no (i) strikes, work stoppages, work slowdowns or lockouts, or (ii) material unfair labor practice
charges, material grievances or material complaints, in each of items (i) and (ii), pending or, to the Knowledge of the Company,
threatened, by or on behalf of any employee or group of employees that are employed by the Company Group. Each member of the
Company Group is, and has been since May 13, 2016, in compliance, in all material respects, with all Laws relating to the
employment of labor, including all such Laws relating to wages, hours, social benefits contributions, severance pay, WARN,
collective bargaining, discrimination, civil rights, safety and health, immigration, discrimination, workers’ compensation and the
collection and payment of withholding or social security Taxes and any similar Tax.

(©) Section 3.8(c) of the Disclosure Letter contains a complete and correct list of each “employee benefit
plan” (as defined in Section 3(3) of ERISA) and each other material benefit or compensation plan, program, policy, Contract,
agreement or arrangement with respect to which the Company Group has any Liability (each, a “Benefit Plan”). Each Benefit Plan
has been



established, maintained, funded and administered in compliance in all material respects with its terms and applicable Laws. Each
Benefit Plan that is intended to be qualified under Section 401(a) of the Code has received a determination, opinion or advisory
letter from the IRS to that effect. No member of the Company Group has any Liability with respect to a plan subject to Section 412
of the Code or Title IV of ERISA, or on account of being considered a single employer under Section 414 of the Code with any
other Person. All contributions and premium payments required to have been made under any of the Benefit Plans by applicable
Law (without regard to any waivers granted under Section 412 of the Code) have been timely made, except as would not
reasonably be expected to result in a material liability to the Company Group.

Section 3.9 Material Contracts.

(a) Excluding the Transaction Agreements and the Initial Investment Agreements, no member of the
Company Group is a party to any Contract that is in effect as of the date of this Agreement:

@) that is required by its terms or is currently expected to result in the payment by the Company
Group of more than $1,000,000 in the current fiscal year, in each case other than purchase orders entered into in the
ordinary course of business;

(ii) that is a note, debenture, bond, trust agreement, letter of credit agreement, loan agreement or other
Contract for the borrowing or lending of money or agreement or arrangement for a line of credit or guarantee, pledge or
undertaking of the indebtedness of any third party;

(iii) relating to (A) the acquisition or disposition of any business, properties, assets or capital stock of
any member of the Company Group or any other Person, whether by merger, purchase or sale of stock or assets or
otherwise, that contains material ongoing obligations of any member of the Company Group (in each case excluding any
Contracts relating to the acquisition or disposition of any assets in the ordinary course of business), or (B) the grant to any
Person of any preferential rights to purchase any properties or assets of the Company Group;

(iv) that (A) limits, curtails or restricts the ability of any member of the Company Group to compete
in any geographical area, market or line of business, (B) restricts the Persons to whom any member of the Company Group
may sell products or deliver services or (C) restricts the Company or any of its Subsidiaries from soliciting or hiring any
Person;

V) pursuant to which (A) the Company Group receives a license or covenant not to sue with respect
to any Intellectual Property that is material to the operation of the business of the Company Group as currently conducted
(excluding any Contracts for the use of commercially-available software or data available on commercially-available terms
for an annual or up-front license fee (whichever is higher) of less than $100,000) (“Inbound Intellectual Property License”),
(B) the Company Group grants a license to or




covenant not to sue with respect to any Company Group Intellectual Property, except for non-exclusive rights that would
not reasonably be expected, individually or in the aggregate, to be materially adverse to the business of the Company Group
as currently conducted, (C) the Company Group has acquired any material Company Group Intellectual Property from any
third party (excluding employees and independent contractors), or (D) the Company Group retains a third party (other than
employees or independent contractors) to perform development of Intellectual Property relating to the business of the
Company Group or performs joint development with a third party relating to the business of the Company Group, in each
case excluding any Contracts with annual or up-front (whichever is higher) payments of less than $1,000,000;

(vi) covering real property; or

(vii) relating to the employment by any Company Group member of any of its or their employees that
provides for payment of base salary or base wage rate in excess of $250,000 per year (other than offer letters to “at will”
employees issued in the ordinary course of business).

Each Contract set forth in Section 3.9(a) of the Disclosure Letter is referred to herein as a “Material Contract”.

(b) The Company has made available to Buyer a true, correct and complete copy of each Material Contract as
of the date of this Agreement. As of the date of this Agreement, each Material Contract is valid and binding on the applicable
member of the Company Group (subject, in each case, to applicable bankruptcy, fraudulent transfer, insolvency, moratorium or
similar Laws of general application relating to or affecting creditors’ rights generally and except for the limitations imposed by
general principles of equity) and in full force and effect with respect to the applicable member of Company Group and, to the
Knowledge of the Company, the other parties thereto, except for any such failure to be valid or binding or in full force and effect as
is not and would not reasonably be expected to, individually or in the aggregate, material to the Company Group, taken as a whole.
As of the date of this Agreement, no member of the Company Group nor, to the Knowledge of the Company, any other party to a
Material Contract is in breach of or default under a Material Contract, except for such breaches or defaults that are not and would
not reasonably be expected to be, individually or in the aggregate, material to the Company Group, taken as a whole. As of the date
of this Agreement, no member of the Company Group has received any notice of termination or cancellation under any Material
Contract.

Section 3.10 Compliance with Applicable L.aws; Permits. The Company Group is, and since May 13, 2016 has been at all
times, in compliance in all material respects with all applicable Laws. The Company Group has, or has the benefit of by virtue of
being an Affiliate of Parent, all Permits necessary for the conduct of the business of the Company Group as currently conducted,
and the business of the Company Group has been since May 13, 2016 and is being conducted in compliance in all material respects
with all such Permits. The Company Group is not in material default or violation, and, to the Knowledge of the Company, no event
has occurred which, with
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notice or the lapse of time or both, would constitute a material default or violation of any term, condition or provision of any
Permit.

Section 3.11 Intellectual Property.

(a) Section 3.11(a) of the Disclosure Letter sets forth an accurate and complete list of all of the following that
is owned (in whole or in part) by the Company Group members (solely or jointly) as of the date of this Agreement (the “Company
Group Registered IP”): (i) issued patents and pending patent applications; (ii) registered trademarks and pending applications for
registration of trademarks, (iii) registered copyrights, and (iv) material registered Internet domain names. In each case other than
such fees or filings (as applicable) that GM PubCo and its Affiliates or the Company Group (as applicable), in accordance with
their ordinary course business practices, has elected not to pay or make, (x) all necessary registration, maintenance and renewal fees
with respect to Company Group Registered IP will have been paid in connection with the Company Group Registered IP; and (y)
all material documents and certificates have been filed in connection with such Company Group Registered IP with the relevant
patent, copyright, trademark or other authorities in any jurisdiction, as the case may be, for the purposes of maintaining such
Company Group Registered IP. The Company Group owns the Company Group Registered IP free and clear of all Liens, except
Permitted Liens, subject to the terms of the IPMA regarding the ownership of Intellectual Property as set forth therein. The
Company Group Registered IP is subsisting and, to the Knowledge of the Company, valid and enforceable.

(b) The Company Group members solely or jointly own (free and clear of all Liens, other than Permitted
Liens) all Company Group Intellectual Property, subject to the terms of the IPMA regarding the ownership of Intellectual Property
as set forth therein. To the Knowledge of the Company, all Company Group Intellectual Property (other than Company Group
Registered IP) is subsisting, valid and enforceable. To the Knowledge of the Company, the Company Group has not identified in
any of its written development plans in existence as of the date of this Agreement any licenses to be obtained for any specific
Intellectual Property owned by a third party that is not presently licensed to the Company Group, in each case excluding (i) licenses
to be obtained in the ordinary course of business with respect to the Company IT Systems and (ii) other licenses for the use of
commercially-available software or data available on commercially-available terms for an annual or up-front license fee (whichever
is higher) of less than $1,000,000.

(© To the Knowledge of the Company, the conduct of the business of the Company Group as currently
conducted does not infringe, misappropriate or otherwise violate and has not since May 13, 2016 infringed, misappropriated or
otherwise violated any Person’s Intellectual Property and there is no claim of such infringement, misappropriation or other
violation pending or threatened in writing against Parent or the Company Group. Neither Parent nor the Company Group has
received any written (or, to the Knowledge of the Company, unwritten) notice from any Person in the two (2) years prior to the date
hereof challenging the ownership, use, validity or enforceability of any material Parent Intellectual Property or any material
Company Group Intellectual Property. This Section 3.11(c) constitutes the sole and exclusive representation and warranty of the
Company with respect to any actual or alleged infringement, misappropriation or other violation of any Intellectual Property of any
other Person.
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(d To the Knowledge of the Company, no Person is infringing, misappropriating or otherwise violating and
no Person has infringed, misappropriated or otherwise violated any Parent Intellectual Property or Company Group Intellectual
Property. Neither Parent nor the Company Group has brought any claims relating to the infringement, misappropriation or other
violation of any Parent Intellectual Property or Company Group Intellectual Property against any Person since May 13, 2016.

(e) Parent, its Subsidiaries, and the Company Group have taken commercially reasonable measures to protect
the confidentiality of the material Trade Secrets of the Company Group. No Trade Secret material to the Company Group has since
May 13, 2016 been authorized to be disclosed or, to the Knowledge of the Company, has been actually disclosed by the Parent, its
Subsidiaries or the Company Group to any of their past or present employees or any third party other than pursuant to a non-
disclosure agreement restricting the disclosure and use thereof. Parent, its Subsidiaries, and the Company Group (i) have policies
whereby employees and contractors of Parent, its Subsidiaries, and the Company Group who create or develop material Intellectual
Property on behalf of or for the benefit of the Company Group are required to assign to Parent, its Subsidiaries or the Company
Group all of such employee’s or contractor’s rights in such Intellectual Property and (ii) all such employees and contractors have
executed valid written agreements pursuant to which such Persons have assigned (or are obligated to assign) to Parent, its
Subsidiaries or the Company Group all of such employee’s or contractor’s rights in such Intellectual Property.

® No government funding and no facilities or other resources of any university, college, other educational
institution or research center were used in the development of any Parent Intellectual Property or Company Group Intellectual
Property, nor does any Governmental Authority or any university, college, other educational institution, or research center own, has
made a claim to own, have any other rights in or to (including through any Intellectual Property License), or have any option to
obtain any rights in or to, any Parent Intellectual Property or Company Group Intellectual Property.

() Except as is not and would not reasonably be expected to be, individually or in the aggregate, material to
the Company Group taken as a whole: (i) the Company Group owns or has a valid right to use all material Company IT Systems;
(ii) the Company Group has taken (or has had taken on its behalf) reasonable measures to maintain the performance and security of
the Company IT Systems; and (iii) to the Knowledge of the Company, the Company IT Systems have not suffered any security
breach or material malfunction or failure in the twelve (12) months prior to the date of this Agreement that has caused a significant
disruption in the business of the Company Group and has not been remediated in all material respects.

(h) The Company has policies and procedures in place for identifying any Open Source Software used in a
product prior to the commercial sale of such product, and determining whether such Open Source Software should be removed or
replaced prior to such commercial sale. No Open Source Software is or has been included, incorporated or embedded in, linked to,
combined or distributed with or used in the development, maintenance, operation, delivery or provision of any Parent Software or
the Company Group Software, in each case, in a manner that currently
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requires or obligates the Parent or the Company Group, based solely on the manner in which the Parent Software or the Company
Group Software is as of the date of this Agreement used in the operation of the business of the Company Group as currently
conducted, to disclose, contribute, distribute, license or otherwise make available to any Person (including the open source
community) the source code for any Parent Software or the Company Group Software, as applicable.

@) Section 3.11(i) of the Disclosure Letter sets forth a complete list of all Contracts pursuant to which any
member of the Company Group is obligated to provide to any Person (other than Parent or its Subsidiaries or the Company Group)
the source code for any Parent Software or Company Group Software that is material to the conduct of the business of the
Company Group as currently conducted (but excluding any such obligation arising under any Open Source Software licenses) or
pursuant to which the source code or related proprietary information of Parent for any such Parent Software or the Company Group
for any such Company Group Software is deposited in or required to be deposited in escrow.

Section 3.12 Privacy and Data Security,.

(a) Except as is not and would not reasonably be expected to, be individually or in the aggregate, material to
the Company Group, taken as a whole, the Company Group and to the Knowledge of the Company, any Person acting for or on the
Company Group’s behalf have at all times since May 13, 2016 complied with (i) all applicable Privacy Laws (to the extent
applicable to the Company Group with respect to Persons acting for or on behalf of the Company Group), (ii) all of the Company
Group’s written policies and notices regarding Personal Information, and (iii) all of the Company Group’s contractual obligations
with respect to the receipt, collection, compilation, use, storage, processing, sharing, safeguarding, security (technical, physical and
administrative), disposal, destruction, disclosure, or transfer (including cross-border) of Personal Information. The Company Group
has not received in the past twelve (12) months prior to the date of this Agreement any written notice of any claims (including
notice from third parties acting on its behalf) of, or been charged with, the violation of, any Privacy Laws, applicable privacy
policies, or contractual commitments with respect to Personal Information. Since May 13, 2016 none of the Company Group’s
privacy policies or notices have contained any material omissions or been misleading or deceptive in a manner that is not in
compliance in all material respect with applicable Privacy Laws.

(b) The Company Group has (i) implemented and at all times since May 13, 2016 maintained reasonable
safeguards to protect Personal Information in its possession or under its control against loss, theft, misuse or unauthorized access,
use, modification or disclosure; and (ii) when engaging third-party service providers, outsourcers, processors or other third parties
who process, store or otherwise handle Personal Information for or on behalf of the Company Group, made commercially
reasonable efforts to ensure that such third parties have (A) agreed to comply with applicable Privacy Laws and (B) have taken
reasonable steps to protect and secure the Personal Information from loss, theft, misuse or unauthorized access, use, modification or
disclosure in connection with their performance of services for the benefit of the Company Group. Since May 13, 2016, to the
Knowledge of the Company, any third party who has provided Personal Information
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to the Company has done so in compliance in all material respects with applicable Privacy Laws, including providing any notice
and obtaining any consent required.

(©) To the Knowledge of the Company, since May 13, 2016 there have been no breaches, security incidents,
misuse of or unauthorized access to or disclosure of any Personal Information in the possession or control of the Company Group
or collected, used or processed by or on behalf of the Company Group and the Company Group has not provided or been required
to provide any notices to any Person in connection with a disclosure of Personal Information. The Company Group has
implemented reasonable disaster recovery and business continuity plans, and taken actions consistent with such plans, to the extent
required, to safeguard the data and Personal Information in its possession or control. Since May 13, 2016 the Company Group has
undertaken commercially reasonable privacy and data security testing or audits at reasonable and appropriate intervals. In the six
(6) months prior to the date of this Agreement, the Company Group has conducted a reasonable external penetration test using a
qualified independent consulting firm, which did not identify any uncontained privacy or data security breaches, material issues,
vulnerabilities or threats. Neither the Company Group nor any third party acting at the direction or authorization of the Company
Group has paid (i) any unlawful perpetrator of any data breach incident or cyber-attack or (ii) any third party with actual or alleged
information about a data breach incident or cyber-attack, pursuant to a request for payment from or on behalf of such perpetrator or
other third party with respect to such data breach incident or cyber-attack.

Section 3.13  Broker’s Fees. The Company has not employed any broker, finder or financial advisor or incurred any
liability for any broker’s fees, commissions, finder’s fees or advisor’s fees in connection with any of the Transactions for which any
member of the Company Group will be liable.

Section 3.14 Affiliate Transactions. There are no legally binding transactions, agreements, arrangements or
understandings between or among Parent or any Affiliate thereof or any current officer or director of any member of the Company
Group, on the one hand, and any member of the Company Group, on the other hand (an “Affiliate Transaction”), other than (a) with
respect to officers and directors of the Company Group, offer letters and other agreements related to employment or employment
terms, (b) the Transaction Agreements or such other Contracts expressly described in the Transaction Agreements or (c) the Initial
Investment Agreements.

Section 3.15 Financial Statements; Undisclosed Liabilities.

(a) The unaudited financial statements of the Company Group set forth in Section 3.15(a) of the Disclosure
Letter, as of and for the year ended December 31, 2017, as of and for the three months ended March 31, 2018 and as of and for the
three months ended June 30, 2018 (the “Financial Statements”) (i) were derived from the books and records of GM PubCo and
financial data used in the preparation of the audited consolidated financial statements of GM PubCo as of and for the year ended
December 31, 2017 that were included in GM PubCo’s Annual Report on Form 10-K for the fiscal year ended December 31, 2017
(the “2017 Form 10-K”) and the unaudited consolidated financial statements of GM PubCo as of and for the three months (x) ended
March 31, 2018 that were included in GM PubCo’s Quarterly Report on Form 10-Q for the three months
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ended March 31, 2018 (the “Q1 2018 10-Q”) and (y) ended June 30, 2018 that were included in GM PubCo’s Quarterly Report on
Form 10-Q for the three months ended June 30, 2018 (the “Q2 2018 10-Q”), (ii) are based on allocations of certain costs of GM
PubCo to the Company Group based on reasonable, good faith management assumptions utilized in the ordinary course of
preparing the 2017 Form 10-K, the Q1 2018 10-Q and the Q2 2018 10-Q, (iii) were prepared in conformity with GAAP applied on
a consistent basis, except for (A) the absence of notes, (B) income tax asset, liability and expense accounts, which are included for
consolidated reporting purposes solely at the GM PubCo level, but which are not included in the Financial Statements, (C) the
absence of incentive compensation costs relating to engineering expenses incurred by Parent on behalf of the Company Group, and
(D) the application of purchase accounting to the acquisition of Strobe and (iv) fairly present, in all material respects, the financial
position of the Company Group as of the date thereof and for the period indicated therein, except as otherwise noted therein and for
the impact of items referred to above (including, for the avoidance of doubt, subclauses (iii)(B), (iii)(C) and (iii)(D) of this Section
3.15(a)), and, subject to (1) the fact that the Company Group was not operated on a stand-alone basis during such period, (2) the
fact that the Financial Statements (and the allocations and estimations made by the management of GM PubCo in preparing such
Financial Statements) and (3) normal year-end adjustments, (x) were prepared for and utilized in the 2017 Form 10-K, the Q1 2018
10-Q and the Q2 2018 10-Q, (y) are not necessarily indicative of the costs that would have resulted if the Company Group had been
operated on a stand-alone basis during such period, and (z) may not be indicative of any such costs to the Company Group that will
result following the closing of the SoftBank Transaction or the Closing.

(b) Except (i) as and to the extent reserved or reflected against in the Financial Statements, (ii) for Liabilities
incurred by the Company Group in the ordinary course of business or as reasonably required in connection with this Agreement or
any other Transaction Agreement or the Transactions or the Initial Investment Agreements, (iii) for Liabilities that are expressly
Liabilities that are not and would not reasonably be likely to be, individually or in the aggregate, material to the Company Group,
taken as a whole, there are no Liabilities of the Company Group of any kind.

(© The Company Group makes and keeps books, records and accounts which, in reasonable detail, accurately
and fairly reflect the transactions and dispositions of its assets in all material respects. None of Parent, any member of the Company
Group or its or their independent auditors has identified or been made aware of (i) any fraud, whether or not material, that involves
the Company Group’s management or any other current or former employee, consultant, contractor or manager of the Company
Group who has a role in the preparation of financial statements or the internal accounting controls utilized by the Company Group,
or (ii) any claim or allegation in writing regarding any of the foregoing.
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Section 3.16  Absence of Certain Changes. Except as expressly contemplated by this Agreement, between June 30, 2018
and the date of this Agreement (a) there has not been a Material Adverse Effect and (b) the Company Group has not suffered any
damage, destruction or loss of any material property or material asset, except ordinary wear and tear.

Section 3.17  Real Property. The Company Group does not currently own, and has never in the past owned, any real
property. Section 3.17 of the Disclosure Letter sets forth a complete list of all real property and interests in real property leased by
the Company Group as lessee or sublessee (individually, a “Real Property Lease” and collectively, the “Real Property Leases” and
Properties”). The Company Properties constitute all interests in real property currently used or currently held for use in connection
with the business of the Company Group. The Company Group has a valid and enforceable leasehold interest, free and clear of any
Liens, other than Permitted Liens, under each of the Real Property Leases, and has not granted any other Person the right to occupy
any of the premises subject to a Real Property Lease.

Section 3.18 Tangible Personal Property. The Company Group has good and marketable title to, or, in the case of leased
properties and assets, valid leasehold interests in, all of the material items of tangible personal property used or held for use in the
business of the Company Group (except as sold or disposed of subsequent to the date hereof in the ordinary course of business),
free and clear of any and all Liens, other than Permitted Liens and such imperfections of title, if any, that do not materially interfere
with the present value of such property.

Section 3.19 Applicable ABAC/AMI./Trade Laws. Since May 13, 2016:

(a) To the Knowledge of the Company, neither the Company Group nor any Associated Person of the
Company Group has violated any of the Applicable ABAC Laws, Applicable AML Laws or Applicable Trade Laws.

(b) To the best of the Knowledge of the Company Group, neither the Company Group nor any Associated
Person of the Company Group has (i) been fined or otherwise penalized under any of the Applicable ABAC Laws, Applicable
AML Laws or Applicable Trade Laws, (ii) received a written notice from a Governmental Authority concerning an actual or
possible violation by the Company Group or any Associated Person of the Company Group of any of the Applicable ABAC Laws,
Applicable AML Laws or Applicable Trade Laws or (iii) received any other report or discovered any evidence suggesting that the
Company Group or any Associated Person of the Company Group has violated any of the Applicable ABAC Laws, Applicable
AML Laws or Applicable Trade Laws.

(© Neither any member of the Company Group nor any Associated Person of the Company Group is a

Blocked Person or, to the Knowledge of the Company, (i) has done anything that is likely to result in it or them becoming a
Blocked Person or (ii) acts under the direction of, on behalf of, or for the benefit of a Blocked Person.
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Section 3.20 Insurance. As of the date of this Agreement, the members of the Company Group are insured against such
losses and risks and in such amounts as are customary in the businesses in which they are engaged. All insurance policies held by
or applicable to the Company Group are in full force and effect. None of the members of the Company Group is in default with
respect to any material provision contained in any material insurance policy nor has any member of the Company Group failed to
give any material notice or present any material claim under any such policy in due and timely fashion since May 13, 2016. Since
May 13, 2016, no notice of cancellation or termination has been received by Parent or any member of the Company Group with
respect to any of such insurance policies.

Section 3.21 No Other Representations and Warranties. Except for the representations and warranties contained in Article
IV or in any other Transaction Agreement, the Company acknowledges that none of Buyer, its Affiliates or its or their
Representatives (in each case solely in connection with the Transactions) (i) has made or makes any other express or implied
representation or warranty, either written or oral, including any representation or warranty as to the accuracy or completeness of
any information regarding Buyer or any of its Affiliates, or Representatives of any of the foregoing, furnished or made available to
the Company or its Affiliates or their Representatives and (ii) except as expressly otherwise provided herein or in any other
Transaction Agreement, will have or be subject to any liability or indemnification obligation to the Company or its Affiliates
resulting from the delivery, dissemination or any other distribution to the Company or its Affiliates or any of their Representatives,
or the use by the Company or its Affiliates or any of their Representatives, of any materials, documentation estimates, projections,
forecasts, forward-looking information, business plans or other oral or other information during the course of due diligence or any
negotiation process (including information memoranda, dataroom materials, projections, estimates, management presentations,
budgets and financial data and reports).

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to the Company and Parent, as of the date of this Agreement, as follows:

Section 4.1  Corporate Organization. Each of Buyer, Honda R&D Co and American Honda (a) is a corporation or other
organization duly organized, validly existing and in good standing under the laws of its respective jurisdiction of incorporation,
formation or organization, (b) has the power and authority to own or lease all of its properties and assets and to carry on its business
as it is now being conducted and (c) is duly qualified to do business, and is in good standing (if applicable) in each jurisdiction in
which the nature of its business or the ownership of its properties makes such qualification necessary, except for where such
failures to be so qualified and in good standing do not and would not reasonably be expected to, individually or in the aggregate,
materially delay or impair the ability of such Person to consummate the Transactions pursuant to the Transaction Agreements to
which such Person is a party.

Section 4.2  Authority and Validity. Each of Buyer, Honda R&D Co and American Honda has the corporate power and
authority to execute and deliver this Agreement and/or each Transaction
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Agreements to which it is a party, to perform its obligations hereunder and/or thereunder and to consummate the Transactions. The
execution and delivery of this Agreement and the other Transaction Agreements and the consummation of the Transactions
pursuant to the Transaction Agreements have been duly and validly authorized by Buyer, Honda R&D Co and American Honda
and no other action on the part of Buyer, Honda R&D Co or American Honda is necessary to approve the execution and delivery of
this Agreement or the other Transaction Agreements or to consummate the Transactions pursuant to the Transaction Agreements.
This Agreement and the other Transaction Agreements have been duly and validly executed and delivered by Buyer, Honda R&D
Co (as applicable) and American Honda (as applicable) and (assuming due authorization, execution and delivery by the Company
and Parent, as applicable) constitutes valid and binding obligations of Buyer, Honda R&D Co (as applicable) and American Honda
(as applicable), enforceable against Buyer, Honda R&D Co and American Honda in accordance with their respective terms, except
as may be limited by applicable bankruptcy, fraudulent transfer, insolvency, moratorium or similar Laws of general application
relating to or affecting creditors’ rights generally and except for the limitations imposed by general principles of equity.

Section 4.3 Non-Contravention. Neither the execution, delivery and performance by Buyer, Honda R&D Co or American
Honda of this Agreement and the other Transaction Agreements, nor the consummation by Buyer, Honda R&D Co or American
Honda of the Transactions contemplated by the Transaction Agreements, will conflict with, or result in any violation of or default
(with or without notice or lapse of time, or both) under, or give rise to a right of termination or cancellation under, any provision of
(a) the Organizational Documents of Buyer, Honda R&D Co or American Honda, or (b) any applicable Law or Order of any
Governmental Authority (except for such conflicts or violations, in the case of this clause (b), that do not and would not reasonably
be expected to, individually or in the aggregate, materially delay or impair the ability of Buyer, Honda R&D Co or American
Honda to consummate the Transactions contemplated by the Transaction Agreements.

Section 4.4  Consents and Approvals. No material consent, approval, waiver, authorization, Order, Permit, registration,
declaration, exemption, filing, notification or other order of, or other action by, any Person is required or necessary for the
execution, delivery and performance by Buyer, Honda R&D Co or American Honda of this Agreement or any other Transaction
Agreement or the consummation by Buyer, Honda R&D Co and American Honda of the transactions contemplated hereby or
thereby, other than (a) any filing required to obtain CFIUS Approval, (b) as may be required under any applicable state securities or
“blue sky” Laws, and (c) as may be required as a result of facts and circumstances relating solely to the Company Group, Parent or
their Affiliates, except for those consents, approvals, waivers, authorizations, Orders, Permits, registrations, declarations,
exemptions, filings, notifications or other orders of, or other actions by, any Person that do not and would not reasonably be
expected to, individually or in the aggregate, materially delay or impair the ability of Buyer, Honda R&D Co or American Honda to
consummate the Transactions contemplated by the Transaction Agreements.

Section 4.5  Accredited Investor Status. Buyer is an “accredited investor” within the meaning of Rule 501 under the
Securities Act. Buyer is an informed and sophisticated investor in securities and has sufficient knowledge and experience in
financial and business matters to evaluate
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the merits and risks of its investment in the Buyer Shares and to bear the economic risks of such investment. Buyer has performed
its own due diligence and business investigation with respect to the Company and been afforded the opportunity to ask questions of
the Company’s management concerning the Company and the Buyer Shares. Buyer understands that its investment in the Buyer
Shares involves a significant degree of risk.

Section 4.6  Investment Intention; Sale or Transfer. Buyer is acquiring the Buyer Shares solely for its own account, for
investment purposes and not with a view to, or for offer or sale in connection with, the distribution (as such term is used in
Section 2(a)(11) of the Securities Act) thereof. Buyer acknowledges that (a) the issuance of the Buyer Shares has not been and is
not being registered under the Securities Act or any applicable state securities laws, and cannot be sold unless subsequently so
registered or an exemption from such registration is available, (b) the Buyer Shares may not be sold or otherwise transferred except
pursuant to an effective registration statement under the Securities Act or pursuant to an exemption from, or a transaction not
subject to, registration under the Securities Act and applicable securities laws, (c) neither the Company nor any other Person is
under any obligation to register the Buyer Shares under the Securities Act or any state securities laws with respect to any offering
thereof by Buyer or to comply with the terms and conditions of any exemption thereunder, except as otherwise provided in the
Transaction Agreements, and (d) any sale or transfer of the Buyer Shares is subject to the restrictions contained in, and must
comply with the terms and conditions of, the Second A&R LLC Agreement applicable to such transfer or sale.

Section 4.7 Broker’s Fees. Neither Buyer nor any of its Affiliates have employed any broker, finder or financial advisor or
incurred any liability for any broker’s fees, commissions, finder’s fees or financial advisor’s fees in connection with any of the
Transactions except as payable solely by Buyer.

Section 4.8 Legal Proceedings.

(a) As of the date of this Agreement there are no Legal Proceedings pending and, to the Knowledge of Buyer,
there are no Legal Proceedings threatened against Buyer, Honda R&D Co or American Honda or any of their respective Affiliates
or any of their properties or assets, or any of the managers or officers of the Buyer, Honda R&D Co or American Honda or their
respective Affiliates with regard to their actions as managers or officers of the Buyer, Honda R&D Co or American Honda or their
Affiliates, before any Governmental Authority that will or would reasonably be expected to, individually or in the aggregate,
materially delay or impair the ability of Buyer, Honda R&D Co or American Honda to consummate the Transactions pursuant to
the Transaction Agreements to which such Persons are a party.

(b) None of Buyer, Honda R&D Co or American Honda or any Affiliate or Associated Person of Buyer,
Honda R&D Co or American Honda is, or has since August 1, 2013 been, a Blocked Person or, to the Knowledge of Buyer; (i) has
done anything that is likely to result in it or them becoming a Blocked Person; or (ii) acts under the direction of, on behalf of, or for
the benefit of a Blocked Person.
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Section 4.9 No Other Representations and Warranties; Non-Reliance on Company_Estimates.

(a) Except for the representations and warranties contained in Article IIT, Buyer acknowledges that neither the
Company nor its Affiliates (including Parent) or any Representatives of the foregoing (in each case solely in connection with the
Transactions) (i) has made or makes any other express or implied representation or warranty, either written or oral, including any
representation or warranty as to the accuracy or completeness of any information regarding Parent, the Company or their respective
Affiliates or any Representatives of the foregoing, furnished or made available to Buyer, its Affiliates or any of their
Representatives and (ii) except as expressly otherwise provided herein or in any other Transaction Agreement, will have or be
subject to any liability or indemnification obligation to Buyer, its Affiliates or any of its or their Representatives resulting from the
delivery, dissemination or any other distribution to Buyer, its Affiliates or any of its or their Representatives, or the use by Buyer,
its Affiliates or any of its or their Representatives, of any materials, documentation estimates, projections, forecasts, forward-
looking information, business plans or other oral or other information during the course of due diligence or any negotiation process
(including information memoranda, dataroom materials, projections, estimates, management presentations, budgets and financial
data and reports).

(b) In connection with the due diligence investigation of the Company Group, and the business thereof, by
Buyer, Buyer and/or its Representatives have received and may continue to receive from the Company and its Affiliates (including
Parent) and their respective Representatives certain estimates, projections, forecasts and other forward-looking information, as well
as certain business plan information, regarding the Company Group and its business and operations. Buyer hereby acknowledges
that there are uncertainties inherent in attempting to make such estimates, projections, forecasts and other forward-looking
statements, as well as in such business plans, with which Buyer is familiar, that Buyer is taking full responsibility for making its
own evaluation of the adequacy and accuracy of all estimates, projections, forecasts and other forward-looking information, as well
as such business plans, so furnished to Buyer (including the reasonableness of the assumptions underlying such estimates,
projections, forecasts, forward-looking information or business plans), and that Buyer has not relied on such information.

ARTICLE V
ADDITIONAL COVENANTS AND AGREEMENTS

Section 5.1 CFIUS.

(a) The Parties agree to (i) engage CFIUS at a time mutually agreed by the Parties and (ii) if so required by
CFIUS, make a joint draft voluntary notice. Subject to applicable Law relating to the sharing of information, the Parties further
agree to supply, as promptly as practicable and advisable (and in any case within the time periods set forth by CFIUS), any
additional information and documentary material that may be required or requested by the applicable Governmental Authority.
Subject to applicable Law relating to the sharing of information, both Parties agree to provide the other Party as promptly as
practicable with such assistance as such other Party reasonably requests for the purposes of such filings.
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(b) Unless Honda and Parent, following consultation with CFIUS, shall have agreed to proceed without filing
a formal notice to CFIUS, the Parties shall, and shall cause their Affiliates to, use their respective reasonable best efforts to obtain
CFIUS Approval as promptly as practicable following the date of this Agreement.

Section 5.2  Cooperation. Except as otherwise provided herein, in case at any time after the date of this Agreement any
further action is necessary to carry out the purposes of this Agreement, the Parties agree to use their commercially reasonable
efforts to take or cause to be taken all such reasonably necessary or appropriate action in accordance with and subject to the terms
of this Agreement.

Section 5.3  Publicity. The Parties agree that there will be an initial joint press announcement with respect to this
Agreement and the other Transactions in a form previously agreed upon by the Parties. At and after the Closing, the rights and
obligations of Buyer and the Company with respect to the disclosure of information related to the Transactions will be governed
exclusively by the Second A&R LLC Agreement.

Section 5.4 Transfer Taxes. Any transfer, documentary, sales, use, stamp, registration or other such Taxes, and all
conveyance fees, recording charges and other fees and charges (including any penalties and interest) (“Transfer Taxes”) incurred in
connection with the Issuance shall be paid by Buyer when due. The Company shall file all necessary Tax Returns and other
documentation with respect to all Transfer Taxes and, if required by applicable law, Parent and Buyer will, and will cause their
Affiliates, to join in the execution of any such Tax Returns and other documentation.

ARTICLE VI
INDEMNIFICATION; CERTAIN REMEDIES

Section 6.1 Survival.

(@ The representations and warranties of (i) the Company set forth in Sections 3.1 (Corporate Organization;
Subsidiaries), 3.2 (Authority and Validity), 3.5 (Capitalization) and 3.13 (Broker’s Fees) (together with the representations and
warranties of the Company set forth in Section 3.7 (Taxes and Tax Returns), the “Company Fundamental Reps”), shall survive the
Closing until the date that is five (5) years from the Closing Date, (ii) the Company set forth in Article III, excluding the Company
Fundamental Reps and the representations and warranties of the Company set forth in Section 3.11 (Intellectual Property), shall
survive the Closing until the date that is twelve (12) months from the Closing Date, (iii) the Company set forth in Section 3.7
(Taxes and Tax Returns), shall survive the Closing until the date that is six (6) years from the Closing Date, (iv) the Company set
forth in Section 3.11 (Intellectual Property), shall survive the Closing until the date that is three and a half (3.5) years from the
Closing Date, (v) Buyer set forth in Sections 4.1 (Corporate Organization), 4.2 (Authority and Validity), 4.5 (Accredited Investor
Status) and 4.7 (Broker’s Fees) (the “Buyer Fundamental Reps”) shall survive the Closing until the date that is five (5) years from
the Closing Date and (vi) Buyer set forth in Article IV, excluding the Buyer Fundamental Reps (the “Buyer Non-Fundamental
Reps™), shall survive the Closing until the date that is twelve (12) months from the Closing Date.
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(b) The covenants and agreements of a Party set forth in this Agreement to be performed at or following the
Closing shall survive the Closing for the time period contemplated for performance (or, if no time period for performance is
contemplated, until the third (3rd) anniversary of the Closing Date), or, if earlier, until fully performed. Notwithstanding the
foregoing, if a written claim or written notice is given in good faith under this Article VI with respect to any representation,
warranty, covenant or agreement prior to the expiration of the applicable period during which such representation, warranty,
covenant or agreement survives, in each case as set forth in this Section 6.1 (such period with respect to such representation,
warranty, covenant or agreement, the “Survival Period”), the claim with respect to such representation, warranty, covenant or
agreement shall continue until such claim is finally resolved. Any claims for indemnification for which notice under this Article VI
is not timely delivered prior to the end of the Survival Period shall be expressly barred and are hereby waived.

Section 6.2 Indemnification by the Company.

(a) Subject to the provisions of this Article VI, the Company hereby agrees to defend, indemnify and hold
harmless Buyer and its Affiliates, and any Representatives of any of the foregoing, and Buyer’s successors and assigns
(collectively, the “Buyer Indemnified Persons”) from and against, and shall compensate and reimburse them for, any and all Losses
(regardless of whether or not such Losses relate to any Third Party Claim) based upon, arising out of or resulting from:

@) any breach of or inaccuracy in any of the representations or warranties made by the Company in
this Agreement; provided, that for purposes of this Section 6.2(a)(i) any limitations or qualifications regarding “materiality”
or similar terms or qualifications limiting the scope of such representations or warranties of the Company shall be
disregarded (other than as set forth in the definitions of Material Contract and Permitted Liens, and the first sentence of

Section 3.8(c), the last instance in Section 3.10, Section 3.11(i), Section 3.15, Section 3.16 and Section 3.18);or

(ii) any breach of or failure to perform any of the Company’s covenants or agreements contained in
this Agreement.

Section 6.3 Indemnification by Buyer.

Subject to the provisions of this Article VI, Buyer hereby agrees to defend, indemnify and hold harmless the
Company and its Affiliates (including Parent), and any Representatives of any of the foregoing, and each of the successors and
assigns of any the foregoing, from and against, and shall compensate and reimburse them for, any and all Losses (regardless of
whether or not such Losses relate to any Third Party Claim) based upon, arising out of or resulting from:

(a) any breach of or inaccuracy in any of the representations or warranties made by Buyer in this Agreement;
provided that, for purposes of this Section 6.3(a), any limitations or qualifications regarding “materiality” or similar terms or
qualifications limiting the scope of such representations or warranties of Buyer shall be disregarded; or
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(b) any breach of or failure to perform any of Buyer’s covenants or agreements contained in this Agreement.

Section 6.4 Indemnification Procedures. In the event that indemnification, compensation or reimbursement may be sought
under this Article VI (an “Indemnification Claim”) in connection with (a) any action, suit or proceeding that may be instituted or
(b) any claim that may be asserted, in each case by a third party (a “Third Party Claim”), the Party seeking indemnification,
compensation or reimbursement hereunder (the “Indemnified Party™) shall promptly give written notice of the assertion of such
Indemnification Claim (which notice shall describe in reasonable detail the relevant Indemnification Claim, the amount thereof (if
known and quantifiable) and the basis thereof) to the Party from whom indemnification, compensation or reimbursement hereunder
is sought (the “Indemnifying Party”) prior to the expiration of the applicable Survival Period set forth in Section 6.1; provided,
however, that no delay on the part of the Indemnified Party in giving any such notice shall relieve the Indemnifying Party of any
indemnification, compensation or reimbursement obligation hereunder unless (and then solely to the extent that) the Indemnifying
Party is materially prejudiced by such delay. The Indemnifying Party shall have the right, at its sole option, to be represented by
counsel of its choice (the cost of which will be borne solely by the Indemnifying Party), which must be reasonably satisfactory to
the Indemnified Party, and to take sole control and defend against, negotiate, settle or otherwise deal with a Third Party Claim and,
if the Indemnifying Party elects to defend against, negotiate, settle or otherwise deal with such Third Party Claim, it shall notify the
Indemnified Party of its intent to do so within thirty (30) days (or sooner if the nature of such Third Party Claim so requires) of the
receipt by the Indemnifying Party of the notice of the assertion of such Third Party Claim (the “Dispute Period”), subject to the
limitations set forth in Section 6.5; provided, however, that the Indemnifying Party shall not be entitled to assume the defense of
any Third Party Claim if (x) such Third Party Claim relates to or arises from any criminal proceeding, action, indictment, allegation
or investigation, or otherwise involves as the counter-party any Governmental Authority, or (y) such Third Party Claim seeks an
order, injunction or other equitable relief or relief for other than monetary damages against the Indemnified Party that, in each case
of (x) and (y), the Indemnified Party reasonably determines, based on the advice of its outside counsel, cannot be separated from
any related claim for money damages. If such equitable relief or other relief portion of such Third Party Claim can be so separated
from that for money damages, the Indemnifying Party shall be entitled to assume the defense of the portion relating to money
damages. If the Indemnifying Party is not entitled to, or within the Dispute Period elects not to, defend against, negotiate, settle or
otherwise deal with any Third Party Claim or fails to promptly notify the Indemnified Party in writing of its election to defend as
provided in this Agreement, the Indemnified Party may defend against, negotiate, settle or otherwise deal with such Third Party
Claim, subject to the limitations set forth in this Article VI. If the Indemnifying Party assumes the defense of any Third Party
Claim, the Indemnified Party may participate, at its own expense, in the defense of such Third Party Claim; provided, however, that
such Indemnified Party shall be entitled to participate in any such defense with separate counsel at the expense of the Indemnifying
Party if (i) the employment of such counsel has been authorized in writing by the Indemnifying Party or (ii) outside counsel to the
Indemnified Party advises the Indemnified Party that an actual or potential conflict exists between the Indemnified Party and the
Indemnifying Party that would make such separate representation advisable; provided further, that the Indemnifying Party shall not
be required to pay
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for more than one (1) such counsel for all Indemnified Parties in connection with any single Indemnification Claim. The Parties
agree to cooperate reasonably with each other in connection with the defense, negotiation or settlement of any such Third Party
Claim. Notwithstanding anything in this Section 6.4 to the contrary, (A) the Indemnifying Party shall not, without the written
consent of the Indemnified Party (not to be unreasonably withheld, conditioned or delayed), settle or compromise any Third Party
Claim or permit a default or consent to entry of any judgment (each, a “Settlement”) unless (1) the claimant provides to the
Indemnified Party an unqualified release from all Liability (without any admission of wrongdoing by the Indemnified Party) in
respect of the relevant Third Party Claim and (2) such Settlement does not impose any liabilities or obligations on the Indemnified
Party (other than monetary damages) and (B) the Indemnified Party, without the prior written consent of the Indemnifying Party
(not to be unreasonably withheld, conditioned or delayed), shall not settle any Third Party Claim.

Section 6.5 Limitations on Indemnification for Breaches of Representations and Warranties.

Notwithstanding any provision of this Agreement or any Transaction Agreement to the contrary:

(a) (i) The Company shall not have any indemnification, compensation or reimbursement obligations for
Losses under Section 6.2 arising as a result of (A) a breach of the representations and warranties of the Company set forth in
Article III, excluding the Company Fundamental Reps (the “Company Non-Fundamental Reps”) or (B) a breach of or failure to
perform any of the Company’s covenants or agreements contained in this Agreement, with respect to any individual claim (or series
of related claims) unless such claim (or series of claims) involves Losses in excess of $250,000 (nor shall such item be applied to or
considered for purposes of calculating the Basket (as defined below)); (ii) the Company shall not have any indemnification,
compensation or reimbursement obligations for Losses under Section 6.2(a)(i) arising as a result of a breach of the Company Non-
Fundamental Reps unless and until the aggregate amount of all such Losses for which the Company is finally determined to be
liable exceeds one percent (1%) of the Purchase Price (the “Basket”), and the Company shall only have indemnification obligations
to the extent of the excess of such Losses over the Basket, (iii) subject to clause (iv), in no event shall the aggregate
indemnification, compensation and reimbursement to be paid by Company for Losses under Section 6.2(a)(i) arising as a result of a
breach of the Company Non-Fundamental Reps (including those in Section 3.11) exceed ten percent (10%) of the Purchase Price
(the “Closing_Cap”), (iv) in no event shall the aggregate indemnification, compensation or reimbursement obligations of the
Company for Losses under Section 6.2(a)(i) arising as a result of a breach of the representations and warranties of the Company set
forth in Section 3.11, after taking into account the aggregate indemnification, compensation and reimbursement paid by the
Company for Losses under Section 6.2(a)(i) arising as a result of a breach of any other Company Non-Fundamental Reps, exceed
twenty-five percent (25%) of the Purchase Price, and (v) in no event shall the aggregate indemnification, compensation and
reimbursement obligations to be paid by the Company for Losses under Section 6.2 exceed the Purchase Price.
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(b) (i) Buyer shall not have any indemnification, compensation or reimbursement obligations for Losses
under Section 6.3 arising as a result of (A) a breach of the Buyer Non-Fundamental Reps or (B) a breach of or failure to perform
any of Buyer’s covenants or agreements contained in this Agreement, with respect to any individual claim (or series of related
claims) unless such claims (or series of claims) involves Losses in excess of $250,000 (nor shall such item be applied to or
considered for purposes of calculating the Basket); (ii) Buyer shall not have any indemnification, compensation and reimbursement
obligations for Losses under Section 6.3(a) arising as a result of a breach of the Buyer Non-Fundamental Reps unless and until the
aggregate amount of all such Losses, finally determined, exceeds the Basket; provided, however, that from and after such time as
the total amount of such Losses exceeds the Basket, then Buyer shall be liable only for the portion that exceeds the Basket, (iii) in
no event shall the aggregate indemnification, compensation and reimbursement to be paid by Buyer for all Losses under Section
6.3(a) arising as a result of a breach of the Buyer Non-Fundamental Reps exceed the Closing Cap, and (iv) in no event shall the
aggregate indemnification, compensation or reimbursement to be paid by Buyer for Losses under Section 6.3 exceed the Purchase
Price.

Section 6.6 Adjustments to L.osses; Limitations on Remedies; Calculation of L.osses.

(@) If any Indemnifying Party is liable to pay an amount in discharge of any claim under this Agreement and
any Indemnified Party or its Affiliates recovers from a third party (including any insurer but excluding any “self-insurance”
maintained by the Indemnified Party or its Affiliates) a sum which indemnifies, compensates or reimburses the Indemnified Party
or its Affiliates (in whole or in part) in respect of the Loss which is the subject matter of the claim, the Indemnified Party shall
reduce or satisfy, as the case may be, such claim to the extent of such recovery less any reasonable out-of-pocket costs and
expenses incurred in connection with receiving such recovery and any related increases in insurance premiums; provided, however,
that in no event shall any Indemnified Party have any obligation to seek or enforce any recovery from such third party.

(b) To the extent a Loss for which indemnification is provided results in a reduction of Taxes payable by, or a
Tax refund to, the Indemnified Party or its Affiliates (determined on a “with and without” basis) in the Taxable Period in which
such Loss was accrued for Tax purposes or the following two (2) Taxable Periods (a “Tax Benefit”), then the amount of the
indemnity payment made pursuant to this Article VI in respect of such Loss shall be reduced by the amount of such Tax Benefit. In
the event such Tax Benefit is ultimately disallowed pursuant to a “determination,” as defined in Section 1313 of the Code, the
Indemnifying Party shall pay, no later than fifteen (15) days following the date of such determination, to the Indemnified Party the
amount by which such indemnity payment was reduced as a result of the Tax Benefit. If any such Tax Benefit is not actually
realized prior to the time the related indemnification payment is made, the Indemnified Party thereafter shall make payments in
accordance with this Article VI to the Indemnifying Party to reflect such Tax Benefit.

(0 No Indemnified Party shall be entitled to recover from any Indemnifying Party (i) under this Article VI
more than once in respect of the same Loss (notwithstanding that
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such Loss may result from breaches of multiple provisions of this Agreement), or (ii) to the extent such Indemnified Party has
already recovered for such Loss under any other Transaction Agreement.

(d Notwithstanding anything to the contrary contained in this Agreement, in no event shall an Indemnifying
Party have any liability under this Agreement to an Indemnified Party (i) for any Losses that were not reasonably foreseeable, and
(ii) for any punitive or exemplary damages, unless in each case of (i) and (ii), awarded by an arbitrator or Governmental Authority
to a third party and paid to such third party by an Indemnified Party, (iii) for lost opportunities and (iv) for diminution or reduction
in value premised upon application of a multiplier of any financial measure or of any similar item (including the application of a
multiplier to loss of revenue, income or profits, loss of business reputation, goodwill or opportunity).

(e) Any Indemnified Party’s right to indemnification, compensation or reimbursement under this Article VI
based on any breach of or inaccuracy in any representation or warranty of an Indemnifying Party under this Agreement or any
breach of or failure to perform any covenant or agreement of an Indemnifying Party under this Agreement shall not be diminished
or otherwise affected in any way as a result of the existence of such Indemnified Party’s knowledge of such breach, inaccuracy or
nonperformance as of the date of this Agreement, regardless of whether such knowledge exists as a result of the Indemnified
Party’s investigation or as a result of disclosure by such Indemnifying Party (other than in the Disclosure Letter or in the GM SEC
Filings).

® (i) In the event that payment is to be made by the Company to any Buyer Indemnified Person pursuant to
Section 6.2 in respect of any Losses, the Company shall pay any such obligations owed to a Buyer Indemnified Person in an
amount equal to (x) such Losses subject to indemnification pursuant to Section 6.2 divided by (y) the Non-Buyer Equity Percentage
at the time of such Loss, and (ii) in the event that payment is to be made by the Buyer to the Company pursuant to Section 6.3 in
respect of any Losses, the Buyer shall pay any such obligations owed to the Company in an amount equal to (x) such Losses
subject to indemnification pursuant to Section 6.3 divided by (y) the Non-Buyer Equity Percentage at the time of such Loss.

Section 6.7 Payments. The Indemnifying Party shall pay to the Indemnified Party the amount of any Losses for which the
Indemnifying Party is liable hereunder, in immediately available funds, to an account specified by the Indemnified Party no later
than fifteen (15) days following any Final Determination of such Losses and the Indemnifying Party’s liability therefor. A “Final
Determination” shall exist when (a) the parties to the dispute have reached an agreement in writing, (b) a court of competent
jurisdiction shall have entered a final and non-appealable Order or judgment with respect to the subject matter of the claim or (c) an
arbitration or like panel shall have rendered a final non-appealable determination with respect to disputes the Parties have agreed to
submit thereto.

Section 6.8  Mitigation. The Parties shall (and shall cause their respective Affiliates to) cooperate with each other with
respect to resolving any claim or liability with respect to which one party is obligated to indemnify the other party under this
Article VI, including by making commercially reasonable efforts to mitigate to the extent required by Law after becoming aware of
any such claim.
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Section 6.9 Exclusive Remedy. Other than for claims of intentional fraud based on a false representation in Article IIT or
Article IV, the remedies set forth in this Article VI shall be the sole and exclusive remedies of the Parties for any breach or alleged
breach of any representation or warranty or any covenant or agreement in this Agreement. The Parties acknowledge and agree that,
except as otherwise expressly provided in this Agreement, the remedies available in this Article VI supersede any other remedies
available at law or in equity including rights of rescission and claims arising under applicable Law, and each Party hereby waives
and releases, to the fullest extent permitted by applicable Law, any and all other rights, remedies, claims and causes of action,
whether in contract, tort or otherwise, known or unknown, foreseen or unforeseen, which exist or may arise in the future, arising
under or based upon any federal, state or local Law, that any Party may have against another Party in respect of any breach of this
Agreement. Notwithstanding the foregoing, this Section 6.9 shall not operate to (i) limit the rights of the Parties with respect to
claims of intentional fraud based on a false representation in Article ITI or Article IV, (ii) limit the rights of the Parties to seek
equitable remedies (including specific performance or injunctive relief) in accordance with Section 7.11 to require a Party to
perform its obligations under this Agreement, or (iii) limit any Party’s rights or obligations pursuant to any other Transaction
Agreement in accordance with the terms thereof. No past, present or future Representative of any Party (collectively, the “Non-
Party_ Affiliates”) shall have any liability (whether in Law (including in contract or in tort), in equity or otherwise) related to this
Agreement or for any claim or Legal Proceeding based on, in respect of or by reason of the Transactions except to the extent agreed
to in writing by such Non-Party Affiliate (including pursuant to the terms and conditions of any Transaction Agreement).

Section 6.10  Treatment of Indemnity Payments. The Parties shall treat each payment made under this Article VI as an
adjustment to the Purchase Price for Tax purposes, unless otherwise required by applicable Law.

ARTICLE VII
GENERAL PROVISIONS
Section 7.1 Confidentiality.
(a) The Parties shall keep the facts of the execution of this Agreement and its contents and all information

disclosed by the other Party (the “Disclosing Party”) in the course of the performance of this Agreement, whether written, oral, by
e-mail or electromagnetic means, or otherwise, and the materials and other information prepared thereon (“Confidential
Information”) in strict confidence, and use them only for the purpose of the performance of this Agreement, and may not disclose
to any third party without the prior written approval of the Disclosing Party. However, the foregoing sentence shall not apply if the
information falls under the following:

6))] Any information already in the public domain as of the time of disclosure by the Disclosing Party;
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(ii) Any information disclosed by the Disclosing Party which subsequently enters the public domain other
than as a result of any disclosure or other action or inaction by the receiving party in breach of this Agreement;

(iii) Any information which was already held by the receiving Party as of the time of disclosure from the
Disclosing Party;

(iv) Any information which is or becomes available to the receiving Party on a non-confidential basis from a
source (other than the Disclosing Party) that, to the knowledge of the receiving Party, is not prohibited from disclosing such
Confidential Information to the receiving Party; and

V) Any information independently developed and recognized by the receiving Party without the use of the
Confidential Information disclosed by the Disclosing Party.

(b) Notwithstanding the provisions of Section 7.1(a), the Parties may disclose Confidential Information to the
extent necessary to meet the requirement for disclosure by Law, court order or other lawful government action or the rules of
securities exchanges or securities dealers associations or other public institutions or any institutions analogous thereto. However, in
such event, the Party which intends to disclose the Confidential Information shall (to the extent legally possible and practicable)
notify the Disclosing Party in writing in advance (or, in the event of emergency or legal restriction, promptly after the disclosure) of
the contents of the Confidential Information to be disclosed and consult with the Disclosing Party regarding the necessity and form
of the disclosure.

Section 7.2 Expenses. Except as expressly provided elsewhere in this Agreement or in any other Transaction Agreement,
each Party shall bear its own Transaction Expenses.

Section 7.3  Notices. All notices requests, demands, waivers and other communications under this Agreement shall be in
writing and shall be deemed given (a) when delivered personally by hand, (b) when sent by facsimile or email (with written
confirmation of transmission, excluding, however, any answer or confirmation automatically generated by electronic means (such
as out-of-office replies)) or (c) one (1) Business Day following the day sent by overnight registered courier, in each case at the
following addresses, email addresses and facsimile numbers (or to such other address, email address or facsimile number as a Party
may have specified by notice given to the other Party pursuant to this provision).

(a) If to Buyer:

Honda Motor Co., Ltd.

2-1-1 Minami-Aoyama, Minato-ku

Tokyo 107-8556, Japan

Attention: Masahiko Nakamura

Email: masahiko_nakamura@hm.honda.co.jp
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(b)

Section 7.4
such reference shall be to a section of, an exhibit of, or the Disclosure Letter to, this Agreement unless otherwise indicated.
References to this Agreement shall include the Disclosure Letter. The table of contents and headings contained in this Agreement
are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. The words
“hereof”, “herein” and “hereunder” and words of like import used in this

with a copy (which shall not constitute notice) to:

Nishimura & Asahi

Otemon Tower, 1-1-2 Otemachi, Chiyoda-ku
Tokyo 100-8124, Japan

Attention: Yuki Oi

Fax: +81-3-6250-7200

Email: y_oi@plus.jurists.co.jp
If to the Company:

GM Cruise Holdings LLC

1201 Bryant Street

San Francisco, CA 94103

Attention: Geoffrey Richardson and Matthew Gipple

Email: Geoff.richardson@getcruise.com and
mgipple@getcruise.com

with copies (which shall not constitute notice) to:

General Motors Holdings LL.C

300 GM Renaissance Center

Mail Code: 482-C22-A68

Detroit, Michigan, 48265

Attention: Deputy General Counsel, Commercial, TaaS, Regulation &
Litigation

Email: ann.cathcartchaplin@gm.com

and

Kirkland & Ellis LLP

601 Lexington Avenue

New York, New York 10022

Attention: Peter Martelli and Jonathan L. Davis

Fax: (212) 446-4900

Email: peter.martelli@kirkland.com and
jonathan.davis@kirkland.com

Interpretation. When a reference is made in this Agreement to “Sections,” “Exhibits” or “Disclosure Letter”
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Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. Whenever the words
“include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without
limitation.” The terms defined in the singular have a comparable meaning when used in the plural, and vice versa, and references
herein to any gender includes each other gender. The word “extent” in the phrase “to the extent” means the degree to which a
subject or other thing extends and such phrase shall not mean simply “if”. Any references to dollar amounts shall not be deemed to
be an acknowledgement or representation that such items are material, to establish any standard of materiality or to define further
the meaning of such terms for purposes of this Agreement. The terms “$” and “dollars” means United States Dollars. All references
to “day” shall be deemed to mean “calendar day”. No rule of construction against the draftspersons shall be applied in connection
with the interpretation or enforcement of this Agreement, as this Agreement is the product of negotiation between sophisticated
parties advised by counsel.

Section 7.5 Entire Agreement; Amendments and Waivers. This Agreement (including the Exhibits hereto), the Disclosure
Letter and the Transaction Agreements represent the entire understanding and agreement between the Parties with respect to the
subject matter hereof and supersedes all other prior agreements, undertakings, representations and warranties, both written and oral,
among the Parties with respect to the subject matter hereof. This Agreement can be amended, supplemented or changed, and any
provision hereof can be waived, only by written instrument making specific reference to this Agreement signed by the Party against
whom enforcement of any such amendment, supplement, modification or waiver is sought. The waiver by any Party of a breach of
any provision of this Agreement shall not operate or be construed as a further or continuing waiver of such breach or as a waiver of
any other or subsequent breach. No failure on the part of any Party to exercise, and no delay in exercising, any right, power or
remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of such right, power or remedy by such
Party preclude any other or further exercise thereof or the exercise of any other right, power or remedy.

Section 7.6  Governing Law. This Agreement shall be governed by, and construed and enforced in accordance with, the
laws of the State of Delaware, without giving effect to any choice of law or conflict of law rules or provisions (whether of the State
of Delaware or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of
Delaware.

Section 7.7 Submission to Jurisdiction; Consent to Service of Process.

(a) The Parties hereby irrevocably submit to the personal jurisdiction of the Delaware Court of Chancery, and
appellate courts having jurisdiction of appeals from such court, or, if such court is not available, in any state or federal court located
in the State of Delaware. The Parties hereby consent to and grant any such court exclusive jurisdiction over the person of such
Parties and, to the extent permitted by law, the exclusive jurisdiction over the subject matter of such dispute and agree that mailing
of process or other papers in connection with any such action or proceeding in the manner provided in Section 7.3 or in such other
manner as may be permitted by Law shall be valid and sufficient service thereof.

30



(b) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY
ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND
THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH
PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY CERTIFIES
AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) EACH PARTY UNDERSTANDS AND HAS
CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (iii)) EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND
(iv) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 7.7.

Section 7.8 Severability. The provisions of this Agreement shall be deemed severable and the invalidity or
unenforceability of any provision shall not affect the validity or enforceability of the other provisions hereof. If any provision of
this Agreement, or the application of such provision to any Person or any circumstance, is invalid or unenforceable, (a) a suitable
and equitable provision shall be substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and
purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and the application of such provision
to other Persons or circumstances shall not be affected by such invalidity or unenforceability, nor shall such invalidity or
unenforceability affect the validity or enforceability of such provision, or the application of such provision, in any other
jurisdiction.

Section 7.9  Assignment. No assignment of this Agreement or of any rights or obligations hereunder may be made by any
Party, directly or indirectly (by operation of Law or otherwise), without the prior written consent of the other Party hereto and any
attempted assignment without the required consents shall be null, void and of no effect.

Section 7.10 Binding Effect; No Third Party Beneficiaries. This Agreement shall be binding upon and inure to the benefit
of the Parties and their respective successors and permitted assigns. Nothing in this Agreement shall create or be deemed to create
any third party beneficiary rights in any Person not a Party to this Agreement except as contemplated by Section 6.2 or Section 6.3.

Section 7.11  Specific Performance. Each Party acknowledges and agrees that any breach of this Agreement would give
rise to irreparable harm for which monetary damages would not be an adequate remedy. Each Party accordingly agrees that, in
addition to any other remedies available under applicable Law or this Agreement, each Party shall be entitled to enforce the terms
of this Agreement by decree of specific performance without the necessity of posting a bond or proving the inadequacy of
monetary damages as a remedy and to obtain injunctive relief against any breach or threatened breach of this Agreement. The
Parties agree not to assert that a remedy of specific
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enforcement is unenforceable, invalid, contrary to law or inequitable for any reason, nor to assert that a remedy of monetary
damages would provide an adequate remedy.

Section 7.12  Counterparts. This Agreement may be executed in one or more counterparts, including facsimile or pdf
counterparts, each of which shall be deemed to be an original copy of this Agreement and all of which, when taken together, shall
be deemed to constitute one and the same agreement.

Section 7.13 Additional Definitions.

In addition to any other definitions contained in this Agreement, the following words, terms and phrases shall have
the following meanings when used in this Agreement.

“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly through one or
more intermediaries, controls, is controlled by or is under common control with, such Person; and the term “control”
(including the terms “controlled by” and “under common control with”) means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of such Person, whether through ownership of voting
securities, by contract or otherwise. For the avoidance of doubt, no member of the Company Group shall be deemed an
Affiliate of Buyer or any of its Affiliates.

“Applicable ABAC Laws” means all laws and regulations applying to the Company Group or an Associated
Person of the Company Group, prohibiting bribery or some other form of corruption, including fraud, tax evasion, insider
dealing and market manipulation.

“Applicable AML Laws” means all laws and regulations applying to the Company Group or an Associated
Person of the Company Group, prohibiting money laundering, including attempting to conceal or disguise the identity of
illegally obtained proceeds.

“Applicable Trade L.aws” means all Sanctions, import and export laws and regulations, including but not
limited to economic and financial sanctions, export controls, anti-boycott and customs laws and regulations applicable to
the Company Group or an Associated Person of the Company Group.

“Associated Person” means, in relation to any Person, another Person (including a director, officer,
employee, consultant, agent or other representative) who or that has acted or performed services for or on behalf of such
original Person but only with respect to actions or the performance of services for or on behalf of such original Person
rather than with respect to actions or the performance of services unrelated to such original Person. For the avoidance of
doubt, SoftBank (and its Affiliates and SoftBank Group Corp and its Affiliates) shall not be considered an Associated
Person of any member of the Company Group.
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“Blocked Person” means any of the following: (a) a Person included in a restricted or prohibited list pursuant
to one or more of the Applicable Trade Laws, including any Sanctioned Person; (b) an entity in which one or more
Sanctioned Persons has in the aggregate, whether directly or indirectly, a fifty percent (50%) or greater equity interest; or (c)
an entity that is controlled by a Sanctioned Person such that the entity, itself, would be considered a Sanctioned Person.

“Business Day” means any day of the year on which national banking institutions in Detroit, Michigan and
Tokyo, Japan are open to the public for conducting business and are not required or authorized to close.

“CFIUS” means the Committee on Foreign Investment in the United States.

“CFIUS Approval” means any of the following: (a) CFIUS shall have concluded that the Transactions do not
constitute a “covered transaction” and are not subject to review under Section 721 of the U.S. Defense Production Act of
1950; (b) CFIUS shall have issued a written notification that it has concluded its review (and, if applicable, any
investigation) of the notice filed with it in connection with the Transactions and determined that there are no unresolved
national security concerns with respect to such transactions; or (c) if CFIUS has sent a report to the President of the United
States requesting the President’s decision with respect to the Transactions either (i) the period under Section 721 of the
Defense Production Act of 1950 during which the President may announce his decision to take action to suspend or prohibit
the Transactions shall have expired without any such action being announced or taken, or (ii) the President shall have
announced a decision not to take any action to suspend or prohibit the Transactions.

“Class A-1-A Preferred Shares” means the class A-1-A preferred shares of the Company.

“Class A-2 Preferred Shares” means the class A-2 preferred shares of the Company.

“Class B Common Shares” means the class B common shares of the Company.

“Class C Common Shares” means the class C common shares of the Company.

“Class E. Common Shares” means the class E common shares of the Company.

“Code” means the Internal Revenue Code of 1986, as amended (or any corresponding provision or
provisions of succeeding Law).

“Company Group” means, collectively, the Company and the Company Subsidiaries.
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“Company Group Intellectual Property” means Intellectual Property owned or purported to be owned by the
Company Group members.

“Company Group Software” means any Software owned or purported to be owned by the Company Group.

“Company_IT Systems” means Software, computer systems, servers, hardware, network equipment,
databases, websites, and other information technology systems that are used by or on behalf of the Company Group to
operate the business of the Company Group as currently conducted (including processing, storing and maintaining data),
whether owned, leased or licensed by the Company Group, but excluding any of the foregoing included or intended to be
included in the Company Group’s products, or licensed or otherwise made available to the Company Group’s customers or
end users.

“Contract” means any contract, license, lease, sublease, loan or credit agreement, indenture, note, debenture,
bond, mortgage or deed of trust or other agreement or other legally binding instrument.

“Covered Transaction” has the meaning as set forth in the Exon-Florio Amendment to the Defense
Production Act of 1950, 50 U.S.C. § 4565, as amended, and all rules and regulations thereunder, including those codified at
31 C.F.R. Part 800.

“EIP” means the equity based employee incentive program established in accordance with the Existing LLC
Agreement.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended (or any corresponding
provision or provisions of succeeding Law).

“GAAP” means generally accepted accounting principles in the United States, consistently applied by GM
PubCo and as of the date of this Agreement.

“Governmental Authority” means any government or governmental, administrative or regulatory body
thereof, whether federal, state, local or foreign, or any agency or instrumentality thereof and any court, tribunal or judicial
or arbitral body thereof.

“Initial Investment Agreements” means those certain agreements listed on Section 7.13(c) of the Disclosure
Letter.

“Intellectual Property” means rights in and to any of the following in any jurisdiction throughout the world:
(a) all patents and applications therefor, including continuations, divisionals, continuations-in-part or reissues of patent
applications, and patents issuing thereon; (b) all trademarks, service marks, trade names, service names, brand names, trade
dress rights, logos, internet domain names, and corporate names, together with the goodwill associated with any of the
foregoing, and all applications, registrations and renewals thereof; (c) copyrights and registrations and applications therefor
and any renewals or extensions thereof; (d) non-public, proprietary information, trade secrets, or know-how,
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and rights in any jurisdiction to limit the use or disclosure thereof by any Person (“Trade Secrets”); and (e) any intellectual
property rights arising from or related to Technology.

“IPMA” means that certain Intellectual Property Matters Agreement, dated as of June 28, 2018, by and
between Parent and the Company.

“IRS” means the U.S. Internal Revenue Service.

“Joinder Agreement” means the Joinder Agreement, the form of which is attached as Exhibit I to the
Existing LLC Agreement.

“Knowledge of Buyer” means the actual knowledge of such persons listed in 7.13(a) of the Disclosure Letter,
in each case after reasonable inquiry or investigation.

“Knowledge of the Company” means the actual knowledge of such persons listed in 7.13(b) of the
Disclosure Letter, in each case after reasonable inquiry or investigation; provided, however, that Knowledge of the
Company excludes any analysis or searches regarding non-infringement, invalidity or enforceability of Intellectual Property
(including freedom to operate and clearance searches).

“Law” means any and all statutes, laws, ordinances, rules, regulations, Orders, decrees, case law and other
rules of law enacted, promulgated or issued by any Governmental Authority.

“Liability” means any debt, liability or obligation (whether direct or indirect, absolute or contingent, accrued
or unaccrued, liquidated or unliquidated, or due or to become due).

“Lien” means any lien, encumbrance, pledge, mortgage, deed of trust, security interest, claim, charge, option,
right of first refusal, easement, servitude, transfer restrictions, encroachment, reservation, or other similar restriction.

“Losses” means any and all deficiencies, judgments, settlements, losses, damages, interest, fines, penalties,
Taxes, costs and expenses (including reasonable legal, accounting and other fees and expenses of professionals incurred in
connection with investigating, defending, settling or satisfying any and all demands, claims, actions, causes of action, suits,
proceedings, assessments, judgments or appeals, and in seeking indemnification, compensation or reimbursement therefor).

“Marketing_and Network Access Fee Agreement” means that certain Marketing and Network Access Fee
Agreement, dated as of the date of this Agreement, by and between the Company and Buyer.

“Material Adverse Effect” means any change, effect, event, occurrence or development (each, an “Effect”)
that has had, or would reasonably be expected to have, individually or in the aggregate, a material adverse effect on the
business, assets, liabilities, properties or results of operations of the Company Group, taken as a whole; provided,
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however, that no Effect (by itself or when aggregated with any other Effect) resulting from, arising out of or relating to, any
of the following shall be deemed to constitute a Material Adverse Effect or be taken into account when determining whether
a “Material Adverse Effect” has occurred or may, would or could occur: (i) to the extent that such conditions or changes do
not disproportionately affect the Company Group relative to other participants in the industries and geographic locations in
which the Company Group participates, (A) any Effect resulting from or arising out of general economic or political
conditions or changes in such conditions (including acts of terrorism or war), (B) any Effect affecting the industries in
which the Company Group operates, and (C) any Effect arising in connection with earthquakes or other natural disasters,
hostilities, acts of war, sabotage or terrorism or military actions or any escalation or material worsening of any such
hostilities, acts of war, sabotage or terrorism or military actions and (ii) any failure, in and of itself, to meet internal
projections or forecasts or revenue or earnings predictions for the business of the Company Group for any period (but not
the underlying reasons for or factors contributing to such failure, unless otherwise contemplated by the exceptions in clause
(i) of this definition).

of the Company other than the Buyer. For clarity, “as converted,” as used in this Agreement, shall mean as if all Junior
Interests (as defined in the Second A&R LLC Agreement) are converted (on a Fully Diluted Basis as defined in the Second
A&R LLC Agreement)) to Class D Common Shares as defined in the Second A&R LLC Agreement) on a 1:1 basis (as
adjusted, as necessary, to reflect appropriate and proportional adjustments to take into account any subdivision,
reorganization, reclassification, recapitalization, stock split, reverse stock split, combination of shares or similar event) and
all Class A-1 Preferred Shares as defined in the Second A&R LLC Agreement) are converted to Class D Common Shares
pursuant to Section 2.09(b)) of the Second A&R LLC Agreement.

“OFAC” means the Office of Foreign Assets Control of the U.S. Department of the Treasury.

“Open Source” means any Software that is, or that contains or is derived in any manner (in whole or in part)
from any Software that is, distributed as free software, open source software, copyleft software, “freeware” or “shareware”
or under similar licensing or distribution models, including, without limitation, any Software licensed under the GNU
General Public License, the GNU Library General Public License, the GNU Lesser General Public License, the Affero
General Public License, the Mozilla Public License, the Common Development and Distribution License, the Eclipse Public
License or any Creative Commons “sharealike” license.

“Organizational Documents” means, with respect to an entity, the articles of incorporation, certificate of
incorporation, memorandum and articles of association, by-laws, articles of organization, operating agreement, certificate of
formation or similar governing documents of such entity.
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“Parent Intellectual Property” Intellectual Property owned or purported to be owned by Parent or its
Subsidiaries (other than the Company Group) that was either (a) developed by the Company Group (or its employees) and
used primarily by the Company Group in the conduct of the business of the Company Group as currently conducted or
(b) otherwise developed for the benefit of and used exclusively by the Company Group in the conduct of the business of the
Company Group as currently conducted.

“Parent Software” means any Software owned or purported to be owned by the Parent or its Subsidiaries
(other than the Company Group) that was either (a) developed by the Company Group (or its employees) and used primarily
by the Company Group in the conduct of the business of the Company Group as currently conducted or (b) otherwise
developed for the benefit of and used exclusively by the Company Group in the conduct of the business of the Company
Group as currently conducted.

“Parties” means each of the parties to this Agreement.

“Permitted Liens” means the following Liens: (a) Liens for Taxes not yet due and payable or the validity of
which is being contested in good faith by appropriate proceedings and for which adequate accruals or reserves have been
established in accordance with GAAP (or otherwise in accordance with applicable accounting standards); (b) statutory
Liens of landlords, lessors or renters for amounts not yet due or payable or that are being contested in good faith, (c) Liens
of carriers, warehousemen, mechanics, materialmen and other Liens imposed by Law, in each case, arising or incurred in
the ordinary course of business; (d) customary covenants and conditions, defects of title, easements, encroachments, rights-
of-way, restrictions and other similar non-monetary charges or encumbrances of record not interfering with the ordinary
conduct of the business of the Company Group consistent with past practice which do not and would not be reasonably
expected to impair the use, operation or occupancy of the assets of the Company Group and do not secure indebtedness;
(e) Liens that will be released prior to or as of the Closing; (f) non-exclusive licenses of or grants of rights to Intellectual
Property entered into in the ordinary course of business (including with respect to manufacturing, customer, supply,
distribution, retail and marketing agreements); and (g) Liens that do not materially impair the current use of, or the ability to
exercise rights of ownership over, the property subject thereto.

“Person” means any individual, corporation, partnership, firm, joint venture, association, joint-stock
company, trust, unincorporated organization, Governmental Authority or other entity.

“Personal Information” means, in addition to any definition for any similar term (e.g., “personally
identifiable information” or “PII”) provided by applicable Law, or by the Company Group in any of its privacy policies,
notices or contracts, all information that identifies, could be used to identify or is otherwise associated with an individual
person or device, whether or not such information is associated with an identifiable individual, including (a) name, physical
address, telephone number, email address, financial information, financial account number or government-issued identifier,
(b) any data
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regarding an individual’s activities online or on a mobile device or application, and (c) Internet Protocol addresses, device
identifiers or other persistent identifiers. Personal Information may relate to any individual, including a current, prospective,
or former customer, end user or employee of any Person, and includes information in any form or media, whether paper,
electronic, or otherwise.

“Privacy Laws” means any and all applicable Laws relating to the receipt, collection, compilation, use,
storage, processing, sharing, safeguarding, security (both technical and physical), disposal, destruction, disclosure or
transfer (including cross-border) of Personal Information, including the Federal Trade Commission Act, state laws
concerning privacy policies, including the California Online Privacy Protection Act (CalOPPA) and the Delaware Online
Privacy and Protection Act (DOPPA), laws governing biometric data including the Illinois Biometric Information Privacy
Act (BIPA), EU-U.S. Privacy Shield, Swiss-U.S. Privacy Shield, European Union General Data Protection Regulation, and
any and all applicable Laws relating to breach notification in connection with Personal Information.

“Representatives” means the directors, officers, employees, agents and advisors (including legal, financial,
accounting and marketing advisors) of a Person.

“Sanctioned Person” means (a) (i) any Persons identified in the List of Specially Designated Nationals and
Blocked Persons, the Foreign Sanctions Evaders List, the E.O. 13599 List, or the Sectoral Sanctions Identifications List, in
each case administered by OFAC, and any other sanctions or similar lists administered by any agency of the U.S.
Government, including the U.S. Department of State and the U.S. Department of Commerce and (ii) any Persons owned or
controlled, directly or indirectly, by such Person or Persons; (b) any Persons identified on any sanctions lists of the
European Union, the United Kingdom or any other jurisdiction; (c) Persons identified on any list of sanctioned parties
identified in a resolution of the United Nations Security Council; and (d) any Persons located, organized or a resident in a
Sanctioned Territory.

“Shared Autonomous Vehicle Development Agreement” means that certain Shared Autonomous Vehicle
Development Agreement, dated as of the date of this Agreement, by and among the Company, Parent, GTO, Buyer and
Honda R&D Co.

“Sanctioned Territory” means, at any time, a country or geographic region which is itself the subject or target
of any comprehensive Sanctions within the past five years, which includes: Crimea, Cuba, Iran, North Korea, Sudan, and
Syria.

“Sanctions” means (a) the economic sanctions and trade embargo Laws, rules, regulations, and executive
orders of the United States, including, but not limited to, those administered or enforced from time to time by OFAC or the
U.S. Department of State, the International Emergency Economic Powers Act (50 U.S.C. §§1701 et seq.), and the Trading
with the Enemy Act (50 App. U.S.C. §81 et seq.); and (b) any other similar and applicable economic sanctions and trade
embargo Laws, rules, or regulations of any foreign
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Governmental Authority, including but not limited to, the European Union, the United Kingdom, and the United Nations
Security Council.

“Software” means any and all (a) computer programs, including any and all software implementations of
algorithms, models and methodologies, whether in source code, object code or other form; (b) descriptions, flow-charts and
other work product used to design, plan, organize and develop any of the foregoing; (c) data, databases and compilations of
data, whether machine readable or otherwise; and (d) documentation and other materials related to any of the foregoing,
including user manuals and training materials.

“Subsidiary” means, with respect to any Person (a) a corporation a majority of whose capital stock with the
general voting power under ordinary circumstances to vote in the election of directors of such corporation (irrespective of
whether or not, at the time, any other class or classes of securities shall have, or might have, voting power by reason of the
happening of any contingency) is, at the date of determination thereof, beneficially owned by such Person, by one or more
Subsidiaries or such Person or by such Person and one or more Subsidiaries thereof, or (b) any other Person (other than a
corporation), including a general or limited partnership or a limited liability company, in which such Person, one or more
Subsidiaries thereof or such person and one or more Subsidiaries thereof, directly or indirectly, at the date of determination
thereof, beneficially owns at least a majority of the ownership interests entitled to vote in the election of directors, managers
or trustees thereof (or other Persons performing such functions) or act as the general partner or managing member of such
other Person.

“Tax Return” means all returns, declarations, reports, estimates, information returns, statements and other
documents filed or required to be filed in respect of Taxes (including any elections, declarations, schedules or attachments
thereto, and any amendment thereof) including any claim for refund, amended return or declaration of estimated Tax, and
including, where permitted or required, combined, consolidated or unitary returns for any group of entities.

“Taxable Period” means any taxable year or any other period that is treated as a taxable year (or other period,
or portion thereof, in the case of a Tax imposed with respect to such other period) with respect to which any Tax may be
imposed under any applicable Law.

“Taxes” means (a) all federal, state, county, local, non-U.S. or other income, gross receipts, ad valorem,
margin, franchise, single business, production, profits, sales or use, transfer, registration, capital gains, excise, recapture,
utility, environmental, communications, real or personal property, capital unit, license, payroll, wage or other withholding,
employment, social security (or similar), severance, documentary, stamp, occupation, premium, windfall profits, net
proceeds, gain, customs duties, unemployment, disability, value added, alternative or add on minimum, estimated or any
other taxes, governmental charges, duties, levies, fees or similar assessments in the nature of a tax and imposed by any
Governmental Authority, whether disputed or not, and (b) any fines,
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penalties, interest, additional tax or additions to tax with respect thereto, imposed, assessed or collected under the authority
of any Governmental Authority.

“Technology” means all Software, information, designs, formulae, algorithms, procedures, methods,
techniques, ideas, know-how, research and development, technical data, tools, specifications, processes, inventions (whether
patentable or unpatentable and whether or not reduced to practice), and other similar items.

“Transaction Agreements” means (a) this Agreement, (b) the Second A&R LLC Agreement, (c) the Shared
Autonomous Vehicle Development Agreement, (d) the ZEV Credit Agreement, (e) the Marketing and Network Access Fee
Agreement and (f) the Tripartite Side Letter.

“Transaction Expenses” means all fees and expenses (including legal, accounting, financial advisory and
other professional fees and expenses) incurred in connection with the preparation, negotiation, execution and delivery of
this Agreement, each of the Transaction Agreements and the consummation of purchase and sale of the Buyer Shares.

“Transactions” means the transactions contemplated by this Agreement and each of the Transaction
Agreements.

“Tripartite Side Letter” means that certain Tripartite Side Letter, dated as of the date of this Agreement, by
and among Parent, the Company and Buyer.

“WARN” means the Worker Adjustment and Retraining Notification Act of 1988, as amended, and any
similar foreign, state or local Laws.

“ZEV Credit Agreement” means that certain ZEV Credit Agreement, dated as of the date of this Agreement,
by and between GM LLC and American Honda.

For purposes of this Agreement, the following terms have the meanings set forth in the sections indicated:

Term Section

2017 Form 10-K Section 3.15(a)
Affiliate Transaction Section 3.14
Agreement Preamble
American Honda Preamble
Basket Section 6.5(a)(i)
Benefit Plan Section 3.8(c)
Buyer Preamble
Buyer Fundamental Reps Section 6.1(a)
Buyer Indemnified Persons Section 6.2(a)
Buyer Non-Fundamental Reps Section 6.1(a)
Buyer Shares Section 1.1
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Closing

Closing Cap

Closing Date

Term

Company

Company Equity Interests
Company Fundamental Reps
Company Group Registered IP
Company Non-Fundamental Reps
Company Properties
Company Subsidiaries
Cruise

Disclosure Letter

Dispute Period

EIP Stock

Existing LLC Agreement
Final Determination
Financial Statements

GM PubCo

GM SEC Filings

Honda

Honda R&D Co

Inbound Intellectual Property License

Indemnification Claim
Indemnified Party
Indemnifying Party
Issuance

Legal Proceeding
Material Contract
Non-Party Affiliates
Options

Order

Parent

Permits

Purchase Price
Q12018 10-Q

Real Property Lease
Second A&R LLC Agreement
Securities Act
Settlement

SoftBank

SoftBank Transaction
Strobe

Survival Period

Tax Benefit

Third Party Claim

41

Section 2.1
Section 6.5(a)(i)
Section 2.1
Section
Preamble
Section 3.5(c)
Section 6.1(a)
Section 3.11(a)
Section 6.5(a)(i)
Section 3.17
Section 3.5(d)
Section 3.5(d)
Article III Preamble
Section 6.4
Section 3.5(b)
Recitals

Section 6.7
Section 3.15(a)
Atrticle III Preamble
Atrticle III Preamble
Preamble
Preamble
Section 3.9(a)(vii)
Section 6.4
Section 6.4
Section 6.4
Section 1.1
Section 3.6
Section 3.9(a)
Section 6.9
Section 3.5(b)
Section 3.3
Preamble
Section 3.3
Section 1.1
Section 3.15(a)
Section 3.7
Recitals

Section 3.5(b)
Section 6.4
Recitals
Recitals

Section 3.5(d)
Section 6.1(b)
Section 6.6(b)
Section 6.4



Trade Secrets Section 7.13
Transfer Taxes Section 5.4
[Signatures on Next Page]
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IN WITNESS WHEREOQF, the Parties have caused this Purchase Agreement to be executed by their respective duly
authorized officers, as of the date first written above.

HONDA MOTOR CO., LTD.

By: /s/ Seiji Kuraishi

Name: Seiji Kuraishi

Title: Executive Vice President and Representative
Director
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IN WITNESS WHEREOF, the Parties have caused this Purchase Agreement to be executed by their respective duly
authorized officers, as of the date first written above.

GM CRUISE HOLDINGS LLC

By: /s/ Geoffrey Richardson
Name: Geoffrey Richardson
Title: Chief Financial Officer
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1.

Exhibit 10.20

GM CRUISE HOLDINGS LLC
2018 EMPLOYEE INCENTIVE PLAN

AMENDED AND APPROVED BY THE CRUISE BOARD
EFFECTIVE SEPTEMBER 12, 2018

INTRODUCTION.

The purpose of this 2018 Employee Incentive Plan, as it may be amended from time to time (the “Plan”), is to promote the

long-term success of GM Cruise Holdings LLC, a Delaware limited liability company (the “Company”), by offering present and
future employees and other individual service providers of the Company or its Subsidiaries an opportunity to acquire an ownership
interest in the Company, thereby encouraging such persons to contribute to and participate in the success of the Company. The
Plan shall become effective as of the date (the “Effective Date”) of its adoption by the Company’s Board or such other date as may
be determined by the Board.

Under the Plan, the Company may make Awards to such present and future employees and other individual service

providers of the Company or its Subsidiaries as may be selected in the sole discretion of the Committee.

Capitalized terms shall have the meanings provided in Section 2, unless otherwise provided in this Plan or any related

Award Agreement.

2.

DEFINITIONS.

(a) “Affiliate” means, with respect to any Person, any other Person that, directly or indirectly, through one or more
intermediaries, controls, or is controlled by, or is under common control with, such Person, and the term “control”
(including the terms “controlled by” and “under common control with”) means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of such Person, whether through voting securities,
by contract or otherwise. Notwithstanding the foregoing or anything in this Agreement or the LLC Agreement to the
contrary, (i) none of the Members shall be deemed to be an “Affiliate” of any other Member solely by virtue of owning
membership interests in the Company, (ii) none of the Members shall be deemed to be an “Affiliate” of the Company and
(iii) neither the Company nor any of its Subsidiaries shall be deemed to be an “Affiliate” of any of the Members or any of
their Affiliates.

(b) “Award” means any award under the Plan of any Option, SAR, Restricted Stock, RSU, Performance Award or
Other Stock-Based Award. All Awards shall be granted pursuant to an Award Agreement.

(© “Award Agreement” means any appropriately authorized agreement, contract or other instrument or document
evidencing any Award granted under the Plan, which must be duly executed or acknowledged by a Participant.



(d) “Board” means the Board of Directors of the Company, as constituted from time to time.

(e) “Cause” means, with respect to any Participant, (i) to the extent specifically defined in a separate written
employment agreement between the Participant and the Company, “Cause” shall have the meaning set forth in such
employment agreement, or (ii) if no such agreement exists (or in the absence of a definition of “Cause” contained therein),
any of the following unless varied in such Participant’s applicable Award Agreement:

@) the Participant’s commission of, or plea of guilty or no contest to, a felony or comparable local charge in
non-U.S. jurisdictions;

(i)  the Participant’s gross negligence or willful misconduct that is materially injurious to the Company or any
of its Subsidiaries;

(iii)  the Participant’s material violation of state or federal securities laws or comparable local charges in non-
U.S. jurisdictions; or

(iv)  the Participant’s gross insubordination.

® “Change in Control” means any transaction or series of related transactions with an Independent Third Party or
group of Independent Third Parties acting in concert, pursuant to which such Person or Persons acquire (i) more than fifty
percent (50%) of the issued and outstanding Equity Securities or (ii) all or substantially all of the assets of the Company
and its Subsidiaries on a consolidated basis (in either case, whether by merger, consolidation, sale, exchange, issuance,
Transfer or redemption of the Company’s Equity Securities, by sale, exchange or Transfer of the Company’s consolidated
assets or otherwise); provided, that the consummation of an TPO will not constitute a “Change of Control.”

(g) “Code” means the Internal Revenue Code of 1986, as amended, and the regulations and interpretations
promulgated thereunder. Any reference to a provision in the Code shall include any successor provision thereto.

(h) “Committee” means the Board or any committee as may be designated by the Board to perform any functions of
the Board with respect to this Plan.

@) “Common Shares” means the Class B Common Shares of the Company or any units of equity into which Class B
Common Shares are converted.

G) “Disability” means, with respect to any Participant, unless otherwise determined by the Committee in the
applicable Award Agreement, a permanent and total disability as defined in Section 22(e)(3) of the Code. A Disability
shall only be deemed to occur at the time of the determination by the Committee of the Disability. Notwithstanding the
foregoing, for Awards that are subject to Section 409A of the Code, Disability shall mean that a Participant is disabled
under Section 409A(a)(2)(C)(i) or (ii) of the Code.

k) “Distribution” shall mean each distribution made by the Company to a Member with



respect to such Member’s Shares, whether in cash, property or securities of the Company and whether by dividend,
redemption, repurchase or otherwise; provided, that none of the following shall be deemed a Distribution: (i) any
redemption or repurchase by the Company of any securities of the Company in connection with the termination of
employment or service of an employee or other individual service provider of the Company or any of its Subsidiaries or
otherwise pursuant to an Award Agreement and (ii) any recapitalization, exchange or conversion of Shares, and any
subdivision (by share split or otherwise) or any combination (by reverse share split or otherwise) of any outstanding
Shares.

1)) “Employee Member” has the meaning set forth in the LLC Agreement.

(m) “Equity Securities” shall mean all forms of equity securities issued by the Company or its successors, all
securities convertible into or exchangeable for equity securities issued in the Company or its successors, and all options,
warrants, and other rights to purchase or otherwise acquire equity securities, or securities convertible into or exchangeable
for equity securities, issuable by the Company or its successors.

(n) “Exchange Act” means the Securities Exchange Act of 1934, as amended. Reference to a specific section of the
Exchange Act or regulation thereunder shall include such section or regulation, any valid regulation or interpretation
promulgated under such section, and any comparable provision of any future legislation or regulation amending,
supplementing or superseding such section or regulation.

(o) “Fair Market Value,” with respect to the Common Shares, shall be (i) the closing sales price quoted by the
primary securities exchange on which Common Shares are listed for trading (or, if there are no such sales on that date, then
on the last preceding date on which such sales were reported), or (ii) if none, the most recent valuation from a third party
valuation firm as of a date within twelve (12) months of the applicable determination date that has been approved by the
Board, or (iii) if the foregoing is not applicable the amount determined in good faith by the Committee to be the fair
market value of the Common Shares in a manner not inconsistent with Treasury Regulation §20.2031-2 or Treasury
Regulation § 1.409A-1(b)(5)(iv)(B). Fair Market Value of any other assets shall be their fair market value as determined in
good faith by the Committee.

(p) “Independent Third Party” means any Person who, immediately before the contemplated transaction, (i) is not a
Member, (ii) is not an Affiliate of any Member, (iii) is not the spouse or descendent (by birth or adoption) or the spouse of
a descendant of any Member, and (iv) is not a trust for the benefit of any Member and/or such other Persons.

(@) “Initial Public Offering” or “IPO” means the first public offering of Equity Securities of the Company (or any
successor thereto formed for the purpose of pursuing an initial public offering) pursuant to an effective registration
statement filed with the United States Securities and Exchange Commission (or any successor form) including, but not
limited to, through the use of a special purpose acquisition company or by way of a reverse merger or other corporate
transaction; provided that an Initial Public Offering shall not include any issuance of Common Shares in any merger or
other business combination and shall not



include any registration of the issuance of securities to existing securityholders or employees of the Company and its
Subsidiaries on Form S-4 or Form S-8 (or any successor forms).

(r) “LLC Agreement” means that certain Amended and Restated Limited Liability Agreement dated June 28, 2018
by and between the Company, General Motors Holdings LL.C and SB Investment Holdings (UK) Limited, as may be
amended from time to time.

(s) “Lock-Up Period” has the meaning set forth in Section 15.

® “Material Breach” means a material breach of a noncompetition, nonsolicitation, noninterference, confidentiality,
trade secret or any other restrictive covenant applicable to a Participant in connection with the Participant’s employment
by, or service to, the Company or one of its Subsidiaries that is not cured (if the Committee determines in its sole
discretion that the Participant should have an opportunity to cure such breach) within thirty (30) days of written notice by
the Company.

(v “Member” has the meaning set forth in the LLC Agreement.
) “Option” means an option to purchase Common Shares granted to Participants pursuant to Section 5(c).
w) “Other Stock-Based Award” means an Award under Section 10 hereof that is valued in whole or in part by

reference to, or is payable in or otherwise based on, Common Shares.

x) “Participant” means any present and future employees of the Company or its Subsidiaries and any other
individual service provider of the Company or its Subsidiaries as approved by the Committee to whom an Award has been
granted pursuant to the Plan.

) “Person” means any individual or entity, including any two or more Persons deemed to be one “person” as used
in Sections 13(d)(3) and 14(d)(2) of the Exchange Act.

(z) “Share” generally means a share of membership interests in the Company, as defined in the LLC Agreement.

(aa) “Subsidiary” means, with respect to any Person, any corporation, partnership, limited liability company, association or
other business entity of which (i) if a corporation, a majority of the total voting power of shares of stock entitled (without
regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the time
owned or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that Person or a
combination thereof or (ii) if a partnership, limited liability company, association or other business entity, a majority of the
partnership or other similar ownership interest thereof is at the time owned or controlled, directly or indirectly, by any
Person or one or more Subsidiaries of that Person or a combination thereof. For the purposes hereof, a Person or Persons
shall be deemed to have a majority ownership interest in a partnership, limited liability company, association or other
business entity if such Person or Persons shall be allocated a majority of partnership, limited liability company, association
or other business entity gains or losses or shall be or control or have the right to appoint,



as the case may be, the managing director, manager, board of advisors, a company or other governing body of such
partnership, limited liability company, association or other business entity by means of ownership interest, agreement or
otherwise.

(bb) “Tax Liability” has the meaning set forth in Section 15(g).

(cc) “Termination Date” means the earliest date on which a Participant is no longer employed by, or providing services to,
as applicable, the Company or its Subsidiaries for any reason. For the avoidance of doubt, a Participant’s Termination Date
shall be considered to be the last date of actual employment or service with the Company or its Subsidiaries, whether such
day is selected by agreement with Participant or unilaterally by the Company and its Subsidiaries and whether advance
notice is or is not given to Participant. No period of notice that is or ought to have been given under applicable law or
contract in respect of the termination of employment or service will be taken into account in determining any entitlement
under the Plan. Notwithstanding the foregoing, a Participant who goes on a leave of absence approved by the Company or
one of its Subsidiaries shall not be deemed to have ceased employment or service with the Company or its Subsidiaries
during the period of such approved leave; provided that the time vesting of such Participant’s Awards shall be suspended
during the period to the extent that such leave is unpaid, except to the extent required by applicable law. Notwithstanding
the foregoing, if a Participant continues to provides services to the Company or a Subsidiary after termination of
employment, the Committee may, but shall not be required to, treat the termination of such Participant’s service with the
Company and its Subsidiaries as (instead of the termination of employment) the Participant’s “Termination Date”.

(dd) “Transfer” shall mean any transfer, sale, assignment, pledge, encumbrance or other disposition, directly or indirectly
(including by merger or sale of equity in any direct or indirect holding company (including a corporation) or otherwise),
irrespective of whether any of the foregoing are effected voluntarily or involuntarily, by operation of law or otherwise, or
whether during a Participant’s lifetime or upon death.

ADMINISTRATION.
(a) General. The Committee shall administer the Plan.
(b) Authority of the Committee. Subject to the provisions of the Plan, the Committee shall have full authority and

sole discretion to take any actions it deems necessary or advisable for the administration of the Plan. Such actions shall
include, but are not limited to the following:

@) determining who is a Participant;
(ii) approving the Participants who are granted Awards under the Plan;
(iii)  approving the Awards to be granted under the Plan;

(iv)  determining the number of Common Shares to be covered by each Award



)

(vi)

(vii)

(viii)

(ix)

)

(xi)
(xii)

(xiii)

(xiv)

(xv)

granted hereunder;

determining the type, number, vesting requirements and other features and conditions of the Awards, which
need not be consistent among grants of separate Awards or among different Participants;

adopting and using agreements and forms, including Award Agreements, for the administration of the Plan;

correcting any defect, supplying any omission, or reconciling any inconsistency in the Plan or any Award
Agreement;

accelerating the vesting of Awards at any time and under such terms and conditions as it deems appropriate,
which need not be consistent among grants of separate Awards or among different Participants;

determining whether to require a Participant, as a condition of the granting of any Award, to not sell or
otherwise dispose of Common Shares acquired pursuant to the exercise of an Award for a period of time as
determined by the Committee, in its sole discretion, following the date of the acquisition of such Award;

approving the treatment of Awards upon a Change in Control or Initial Public Offering, which need not be
consistent among grants of separate Awards or among different Participants;

interpreting the Plan;

making all other decisions relating to the operation of the Plan, which need not be consistent among grants
of separate Awards or among different Participants;

imposing restrictions on any Awards at the time of grant in the applicable Award Agreement or taking other
Committee action with respect to confidentiality and other restrictive covenants as it deems necessary or
appropriate;

imposing “blackout periods” or other periods during which Options may not be exercised or Awards may
not be settled;

within the limitations of the Plan, modifying or assuming outstanding Awards or accepting the cancellation
of outstanding Awards (including stock units granted by another issuer) in return for the grant of new
Awards for the same or a different number of shares and with the same or different vesting provisions;
provided, however, that, notwithstanding the foregoing or anything to the contrary herein other than
pursuant to Section 4(c) and Section 12, no modification of an Award shall, without the consent of the




Participant, materially impair his or her rights or obligations under such Award;

(xvi) adopting such plans or subplans as may be deemed necessary or appropriate to provide for the participation
by Participants who reside outside the U.S., which plans and/or subplans shall be attached hereto as
Appendices; and

(xvii) delegating some or all of the administration of the Plan to Members, one or more employees of the
Company or its Subsidiaries or any other committee of the Board. The Board may retain the authority to
concurrently administer the Plan with the Committee and may, at any time, reinstate in the Board some or
all of the powers previously delegated.

The Committee may adopt such rules or guidelines as it deems appropriate to implement the Plan. The Committee’s
determinations under the Plan shall be final and binding on all persons.

SHARFE LIMITATION.

(a) Shares. The aggregate number of Common Shares that may be issued or used for reference purposes or with
respect to which Awards may be granted under the Plan shall not exceed 750,000 shares (subject to any increase or
decrease pursuant to Section 4(b) and Section 4(c) hereof) (the “Share Reserve”). If any Award expires, is forfeited,
terminates or is canceled for any reason without having been exercised or settled in full a (“Forfeited Award”), the number
of Common Shares underlying the Forfeited Award shall again be available for the purpose of Awards under the Plan. If
there are any accrued but unpaid Distributions in respect of a Forfeited Award, the Committee may, but shall not be
required to, allocate or award such Distributions on any basis it elects, including pursuant to the grant of a new Award. In
addition, any Common Shares exchanged by a Participant or withheld from a Participant as full or partial payment to the
Company of the exercise price or tax withholding upon exercise, vesting, settlement or payment of an Award under the
Plan shall be added back to the foregoing maximum share limitation and may be made subject to Awards under the Plan
pursuant to such limitation.

(b) Changes. The existence of the Plan and the Awards granted hereunder shall not affect in any way the right or
power of the Committee or the Members, in accordance with the LLC Agreement, to make or authorize (i) any adjustment
(including any issuance of Shares), recapitalization, reorganization or other change in the Company’s capital structure or
its business, (ii) any merger or consolidation of the Company or any of its Affiliates, (iii) any issuance of bonds,
debentures, preferred or prior preference stock ahead of or affecting the Common Shares, (iv) the dissolution or liquidation
of the Company or any of its Affiliates, (v) any sale or transfer of all or part of the assets or business of the Company or
any of its Affiliates or (vi) any other corporate act or proceeding relating to the Company any of its Affiliates.

(© Adjustments to Capital Structure. Subject to the provisions of Section 12:



(@

(i)

(iii)

(iv)

If the Company at any time subdivides (by any split, recapitalization or otherwise) the outstanding
Common Shares into a greater number of Common Shares, or combines (by reverse split, combination or
otherwise) its outstanding Common Shares into a lesser number of Common Shares, then the respective
exercise prices for outstanding Awards that provide for a Participant elected exercise and the number of
Common Shares covered by outstanding Awards, as well as the Share Reserve, shall be appropriately
adjusted by the Committee to prevent dilution or enlargement of the rights granted to, or available for,
Participants under the Plan.

Excepting transactions covered by Section 4(c)(i), if the Company effects any merger, consolidation,
statutory exchange, spin-off, reorganization, sale or transfer of all or substantially all the Company’s assets
or business, or other corporate transaction or event in such a manner that the Company’s outstanding
Common Shares are converted into the right to receive (or the holders of Common Shares are entitled to
receive in exchange therefor), either immediately or upon liquidation of the Company, securities or other
property of the Company or other entity, then, subject to the provisions of Section 12, (1) the aggregate
number or kind of securities that thereafter may be issued under the Plan, (2) the number or kind of
securities or other property (including cash) to be issued pursuant to Awards granted under the Plan
(including as a result of the assumption of the Plan and the obligations hereunder by a successor entity, as
applicable), or (3) the exercise or purchase price thereof, shall be appropriately adjusted by the Committee
to prevent dilution or enlargement of the rights granted to, or available for, Participants under the Plan.

If there shall occur any change in the capital structure of the Company other than those covered by Section
4(c)() and 4(c)(ii), including by reason of any extraordinary dividend (whether cash or equity), any
conversion, any adjustment, any issuance of any class of securities convertible or exercisable into, or
exercisable for, any class of Equity Securities of the Company, then the Committee shall adjust any Award
and make such other adjustments to the Plan to prevent dilution or enlargement of the rights granted to, or
available for, Participants under the Plan. For the avoidance of doubt, in the case of any “equity
restructuring” (within the meaning of the Financial Accounting Standards Board Accounting Standards
Codification Topic 718 (or any successor pronouncement thereto)), the Committee shall make an equitable
or proportionate adjustment to outstanding Awards to reflect such equity restructuring.

Any such adjustment determined by the Committee pursuant to this Section 4(c) shall be final, binding and
conclusive on the Company and all Participants and their respective heirs, executors, administrators,
successors and permitted assigns. Any adjustment to, or assumption or substitution of, an Award under this
Section 4(c) shall be intended to comply with the



requirements of Section 409A of the Code and Treasury Regulation §1.424-1 (and any amendments
thereto), to the extent applicable. Except as expressly provided in this Section 4 or in the applicable Award
Agreement, a Participant shall have no additional rights under the Plan by reason of any transaction or
event described in this Section 4.

(d) Minimum Purchase Price. Notwithstanding any provision of the Plan to the contrary, if authorized but previously
unissued Common Shares are issued under the Plan, such shares shall not be issued for any consideration less than that
required by applicable law.

5. GENERAL.

(a) General Eligibility. Unless otherwise determined by the Committee, only Participants shall be eligible to receive
Awards under the Plan.

(b) Award Agreement. Each Award granted under the Plan shall be evidenced and governed by an Award Agreement
between the Participant and the Company, which may be in electronic or written form, and may vary to accommodate local
applicable law. Such Award shall be subject to all applicable terms and conditions of the Plan and may be subject to any
other terms and conditions that are not inconsistent with the Plan and that the Committee deems appropriate for inclusion
in the applicable Award Agreement (including, without limitation, any performance conditions to which such Award will
be subject). The provisions of the various Award Agreements entered into under the Plan need not be identical.

(© Joinder to LI.C Agreement. In connection with the grant, vesting, and/or exercise of any Award, to the extent that
a Participant is not already a party to the LLC Agreement, the Committee may require such Participant to execute and
become a party to such LLC Agreement as a condition of such grant, vesting, and/or exercise of any Award by executing
and delivering to the Company a joinder to the LLC Agreement. Without prejudice to Sections 2.03 (Class B Common
Shares) and 2.08 (Repurchase Rights) of the LLC Agreement, to the extent that there is any conflict between the terms of
the Plan and the LLC Agreement, the Plan shall govern and control.

6. STOCK OPTIONS. The Committee shall have the right and power to grant Options to any Participant, at any time prior to
the termination of this Plan, with the following terms and conditions and with such additional terms and conditions, in either case,
not inconsistent with the provisions of the Plan, as the Committee shall determine.

(a) The exercise price per Share under an Option shall be determined by the Committee; provided, however, that such
exercise price shall not be less than the Fair Market Value of a Share on the date of grant of such Option.

(b) The term of each Option shall be fixed by the Committee but shall not exceed ten (10) years from the date of
grant of such Option in the form of a non-qualified stock option.



7.

(© The Committee shall determine the time or times at which an Option may be exercised in whole or in part, subject
to Section 11.

(d) The Committee shall determine the method or methods by which, and the form or forms, including cash, Shares,
other Awards, other property, net settlement, broker assisted cashless exercise or any combination thereof, having a Fair
Market Value on the exercise date equal to the relevant exercise price, in which payment of the exercise price with respect
thereto may be made or deemed to have been made. To the extent that any Shares held by the Participant are used for
payment of the exercise price, such Shares shall not be subject to any pledge or other security interest and, unless
determined otherwise by the Committee, shall have been held by the Participant for at least such period as may be required
in order to avoid adverse accounting treatment applying generally accepted accounting principles.

(e) Unless otherwise determined by the Committee, no dividends or dividend equivalents will be earned or paid on
the Shares underlying any Options granted and outstanding under the Plan.

STOCK APPRECIATION RIGHTS (“SARs”). The Committee is authorized to grant SARs to Participants with the

following terms and conditions and with such additional terms and conditions, in either case not inconsistent with the provisions
of the Plan, as the Committee shall determine.

8.

(a) SARs may be granted under the Plan to Participants either alone (“freestanding”) or in addition to other Awards
granted under the Plan (“tandem”) and may, but need not, relate to a specific Option granted under Section 5(c).

(b) The exercise price per Share under a SAR shall be determined by the Committee; provided, however, that such
exercise price shall not be less than the Fair Market Value of a Share on the date of grant of such SAR.

(o) The term of each SAR shall be fixed by the Committee but shall not exceed ten (10) years from the date of grant
of such SAR.
(d) The Committee shall determine the time or times at which a SAR may be exercised or settled in whole or in part,

subject to Section 11.

(e) Unless otherwise determined by the Committee, no dividends or dividend equivalents will be earned or paid on
the Common Shares underlying any SARs granted and outstanding under the Plan.

RESTRICTED STOCK AND RESTRICTED STOCK UNITS. The Committee is authorized to grant Awards of Common

Shares subject to restrictions on transfer (“Restricted Stock”) and restricted stock units, the value of which is based on or that may
be settled into Common Shares (“RSUs”) to Participants with the following terms and conditions and with such additional terms
and conditions, in either case not inconsistent with the provisions of the Plan, as the Committee shall determine.

10



(a) Awards of Restricted Stock and RSUs shall be subject to such restrictions as the Committee may impose
(including any limitation on the right to receive any dividend, dividend equivalent or other right), which restrictions may
lapse separately or in combination at such time or times, in such installments or otherwise, as the Committee may deem
appropriate.

(b) With respect to Awards of Restricted Stock, a Participant generally shall have the rights and privileges of an
Employee Member with respect thereto, to the extent, and subject to any limitation, in the LLC Agreement. Without
limiting the generality of the foregoing, if the Award relates to Common Shares on which dividends are declared during
the period that the Award is outstanding, such dividends or dividend equivalents shall be paid in cash on the vesting date of
the Restricted Stock Award, subject to satisfaction of the vesting and other conditions of the underlying Award of
Restricted Stock, unless otherwise determined by the Committee. Any Restricted Stock Award may be evidenced in such
manner as the Committee may deem appropriate, including book-entry registration. For the avoidance of doubt, unless
otherwise determined by the Committee, no dividends or dividend equivalent rights shall be provided with respect to any
Award of Restricted Stock that does not vest pursuant to their terms.

(© With respect to an RSU Award, each RSU covered by such Award shall represent a right to receive the value of
one Common Share in cash, Common Shares or a combination thereof. An RSU shall not convey to the Participant the
rights and privileges of an Employee Member with respect to the Common Share subject to the RSU, such as the right to
vote or the right to receive dividends, unless and until a Common Share is issued to the Participant to settle the RSU.
Notwithstanding the foregoing, unless otherwise determined by the Committee in its sole discretion, RSU Awards shall
convey the right to receive dividend equivalents on the Common Shares underlying the RSU Award with respect to any
dividends declared during the period that the RSU Award is outstanding. Such dividend equivalent rights shall accumulate
and shall be paid in cash following the settlement date of the underlying RSU Award, subject to the satisfaction of the
vesting and other conditions of the underlying RSU Award, unless otherwise determined by the Committee. Common
Shares delivered upon the vesting and settlement of an RSU Award may be evidenced in such manner as the Committee
may deem appropriate, including book-entry registration. For the avoidance of doubt, unless otherwise determined by the
Committee, no dividend equivalent rights shall be provided with respect to any Common Shares subject to RSUs that do
not vest or settle pursuant to their terms.

9. PERFORMANCE AWARDS. The Committee is authorized to grant Awards subject to performance-based vesting
conditions (“Performance Awards”) with the following terms and conditions and with such additional terms and conditions, in
either case not inconsistent with the provisions of the Plan, as the Committee shall determine:

(a) Performance Awards may be denominated as a cash amount, number of Common Shares or units or a
combination thereof and are Awards which may be earned upon
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achievement or satisfaction of performance conditions specified by the Committee. In addition, the Committee may
specify that any other Award shall constitute a Performance Award by conditioning the grant or the right to exercise the
Award or have it settled, and the timing thereof, upon achievement or satisfaction of such performance conditions as may
be specified by the Committee. The Committee may use such business criteria and other measures of performance as it
may deem appropriate in establishing any performance conditions. Subject to the terms of the Plan, the performance goals
to be achieved during any performance period, the length of any performance period, the amount of any Performance
Award granted and the amount of any payment or transfer to be made pursuant to any Performance Award shall be
determined by the Committee.

(b) The Committee may provide that any Performance Award will vest based on one or more of the following
performance measures, or any other performance measure determined by the Committee, in each case as expressed on an
absolute or adjusted basis with respect to the Company or any Affiliate thereof: asset turnover, cash flow, contribution
margin, cost objectives, cost reduction, earnings before interest and taxes (EBIT), earnings before interest, taxes,
depreciation and amortization (EBITDA), earnings per share, economic value added, free cash flow, increase in customer
base, inventory turnover, liquidity, market share, net income, net income margin, operating cash flow, operating profit,
operating profit margin, pre-tax income, productivity, profit margin, quality (internal or external measures), return on
assets, return on net assets, return on capital, return on invested capital, return on equity, revenue, revenue growth, equity
value, stock price, total shareholder return, and/or warranty experience.

(© Each performance criterion may be measured on an absolute (e.g., plan or budget) or relative basis. Relative
performance may be measured against a group of peer companies, a financial market index or other acceptable objective
and quantifiable indices which the Committee selects. With respect to the applicable performance period, if the Committee
determines that a change in the business, operations, corporate structure or capital structure of the Company, or the manner
in which it conducts its business, or other events or circumstances render the applicable performance measures unsuitable,
the Committee may in its discretion modify such performance objectives or the related minimum acceptable level of
achievement, in whole or part, as the Committee deems appropriate and equitable. Performance measures may vary from
Performance Award to Performance Award, respectively, and from Participant to Participant, and may be established on a
stand-alone basis, in tandem or in the alternative.

(d) A Performance Award shall not convey to the Participant the rights and privileges of an Employee Member with
respect to the Common Shares subject to the Performance Award, such as the right to vote (except as relates to Restricted
Stock) or the right to receive dividends, unless and until Common Shares are earned pursuant to the Performance Award
and are issued to the Participant. Notwithstanding the foregoing, unless otherwise determined by the Committee in its sole
discretion, each Performance Award shall convey the right to receive dividend equivalents with respect to any dividends
declared during the period that the Performance Award is outstanding, but solely with respect to those Common Shares
underlying the Performance Awards that are earned. Such dividend equivalents rights
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shall accumulate and shall be paid in cash on the settlement date of the underlying Performance Award, subject to the
satisfaction of the performance, vesting and other conditions of the underlying Performance Award, unless otherwise
determined by the Committee. For the avoidance of doubt, unless otherwise determined by the Committee, no dividend
equivalent rights shall be provided with respect to any Shares subject to a Performance Award that are not earned or do not
vest pursuant to the terms of the Performance Award.

10. OTHER STOCK-BASED AWARDS. The Committee is authorized, subject to limitations under applicable law, to grant
to any Participant, at any time prior to the termination of this Plan, such other Awards that may be denominated or payable in,
valued in whole or in part by reference to, or otherwise based on, or related to, Common Shares or factors that may influence the
value of Common Shares, including convertible or exchangeable debt securities, other rights convertible or exchangeable into
Common Shares, purchase rights for Shares, Awards with value and payment contingent upon performance of the Company or
business units thereof or any other factors designated by the Committee. For the avoidance of doubt, unless otherwise determined
by the Committee, no dividend equivalent rights shall be provided with respect to any Shares subject to an Award that are not
earned or do not vest pursuant to the terms of the Award. Other Stock- Based Awards will be evidenced by Award Agreements
containing the terms and conditions as shall be determined by the Committee.

11. EFFECT OF TERMINATION OF SERVICE ON AWARDS. Unless otherwise provided by the Committee in any Award
Agreement, or as the Committee may determine in any individual case, the following shall apply with respect to a Participant’s
outstanding Awards upon such Participant’s Termination Date.

(a) Death. In the event of a Participant’s Termination Date due to death:

@) Each Option and SAR held by the Participant that is vested and exercisable shall remain exercisable until
the third anniversary of the date of death or, if earlier, the expiration date of such Option or SAR. Each
outstanding Option and SAR held by the Participant that has not vested as of the Participant’s Termination
Date shall immediately be forfeited on the Participant’s Termination Date.

(ii) Each outstanding vested Restricted Stock and RSU Award held by the Participant shall be settled within
sixty (60) days following the Participant’s Termination Date. Each outstanding Restricted Stock and RSU
Award held by the Participant that has not vested as of the Participant’s Termination Date shall immediately
be forfeited on the Participant’s Termination Date.

(iii) Each outstanding vested Performance Award held by the Participant shall be paid or settled on the
scheduled settlement date or dates as provided under the terms of the applicable Award Agreement. Each
outstanding Performance Award held by the Participant that has not vested as of the Participant’s
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Termination Date shall immediately be forfeited on the Participant’s Termination Date.
(b) Disability. In the event of a Participant’s Termination Date due to Disability:

(6] Each Option and SAR held by the Participant that is vested and exercisable shall remain exercisable until
the third anniversary of the Participant’s Termination Date or, if earlier, the expiration date of such Option
or SAR. Each outstanding Option and SAR held by the Participant that has not vested as of the Participant’s
Termination Date shall immediately be forfeited on the Participant’s Termination Date.

(ii) Each outstanding vested Restricted Stock and RSU Award held by the Participant shall be settled within
sixty (60) days following the Participant’s Termination Date. Each outstanding Restricted Stock and RSU
Award held by the Participant that has not vested as of the Participant’s Termination Date shall immediately
be forfeited on the Participant’s Termination Date.

(iii) Each outstanding vested Performance Award held by the Participant shall be paid or settled on the
scheduled settlement date or dates as provided under the terms of the applicable Award Agreement. Each
outstanding Performance Award held by the Participant that has not vested as of the Participant’s
Termination Date shall immediately be forfeited on the Participant’s Termination Date.

(© Other Terminations. In the event of a Participant’s Termination Date for any reason not specified in this Section
11 and subject to Section 13 hereof, the Participant shall not be entitled to retain any unvested portion of an Award;
provided that (A) any Option or SAR that is vested on the Termination Date shall remain outstanding and exercisable until
the earlier of (i) the applicable expiration date of such Option or SAR or (ii) ninety (90) days after the Termination Date,
(B) each outstanding vested Restricted Stock and RSU Award held by the Participant shall be settled in accordance with
the terms of the applicable Award Agreement and (C) each outstanding vested Performance Award held by the Participant
shall be paid or settled on the scheduled settlement date or dates as provided under the terms of the applicable Award
Agreement.

(d) Terminations Pursuant to Approved Separation Agreement or Program. Notwithstanding the above provisions, in
the event of a Participant’s Termination Date pursuant to an approved separation agreement or program, such Participant
will not be entitled to retain any unvested portion of an Award; provided that (A) any Option or SAR that is vested on the
Termination Date shall remain outstanding and exercisable until the earlier of (i) the applicable expiration date of such
Option or SAR or (ii) ninety (90) days after the Termination Date, (B) each outstanding vested Restricted Stock and RSU
Award held by the Participant shall be settled in accordance with the terms of the applicable Award Agreement and (C)
each outstanding vested Performance Award held by the Participant
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12.

shall be paid or settled on the scheduled settlement date or dates as provided under the terms of the applicable Award
Agreement.

(e) Alternative Treatment. Notwithstanding the foregoing, the Committee may provide for any alternative treatment
of outstanding Awards, and the circumstances in which, and the extent to which, any such Awards may be exercised,
settled, vested, paid or forfeited in the event of a Participant’s Termination Date or the exercise, vesting or settlement of
such Award, either in an Award Agreement or, subject to Section 12, by Committee action after the grant of an Award.
Unless otherwise provided in an Award Agreement or otherwise determined by the Committee, a qualifying leave of
absence shall not constitute a Termination Date. Any Participant’s absence or leave shall be deemed to be a qualifying
leave of absence if so provided under the Company’s employee policies or if approved by the Company’s chief human
resources officer (or such individual holding a comparable role in the event of a restructuring of positions or re-designation
of titles).

EFFECT OF A CHANGE IN CONTROIL ON AWARDS.

(a) In the event of a Change in Control and unless otherwise provided in an Award Agreement, outstanding Options
and SARs shall be treated as described in subsection (i) below, outstanding Restricted Stock and RSUs shall be treated as
described in subsection (ii) below and outstanding Performance Awards shall be treated as described in subsection (iii)
below.

@) If in connection with the Change in Control, any outstanding Option or SAR is continued in effect or
converted into an option to purchase or right with respect to cash or stock of the successor or surviving
entity (or a parent or subsidiary thereof) which conversion shall comply with Sections 424 (to the extent
applicable) and 409A of the Code, then upon the occurrence of a Participant’s Termination Date by the
successor or surviving entity without Cause within twenty-four (24) months following the consummation of
such Change in Control, such Option(s) or SAR(s) held by such Participant shall vest and become
exercisable and shall remain exercisable until the earlier of the expiration of its full specified term or the
first anniversary of such Termination Date. If outstanding Options or SARs are not continued or converted
as described in this subsection, such Options or SARs shall vest and become fully exercisable effective
immediately prior to the Change in Control (in a manner facilitating full exercise, including cashless
exercise by Participants subject to the Change in Control) and any Options or SARs not exercised prior to
the Change in Control shall be cancelled without consideration effective as of the Change in Control.

(ii) If in connection with the Change in Control, any outstanding Restricted Stock or RSU is continued in effect
or converted into a restricted stock or unit representing an interest in cash or stock of the successor or
surviving entity (or a parent or subsidiary thereof) on a basis substantially equivalent to the consideration
received by Members of the Company in connection
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(iii)

with the Change in Control, then upon the occurrence of a Participant’s Termination Date by the successor
or surviving entity without Cause within twenty-four (24) months following the Change in Control, such
restricted stock or unit(s) held by such Participant shall vest and, in the case of units, be immediately due
and payable. If outstanding Restricted Stock or RSUs are not continued or converted as described in this
subsection, such Restricted Stock or RSUs shall vest and, in the case of RSUs, be due and payable effective
immediately prior to the Change in Control.

With respect to each outstanding Performance Award, (A) the performance period shall end as of the date
immediately prior to such Change in Control and the Committee shall determine the extent to which the
performance criteria applicable to such Performance Award have been satisfied at such time, (B) the portion
of such Performance Award that is deemed to have been earned pursuant to clause (A) above shall be
converted into a time- vesting Award of equivalent value to which any service vesting requirements
applicable to the predecessor Performance Award shall continue to apply and (C) the converted time-
vesting Award shall be paid or settled on the settlement date or dates as provided under the terms of the
predecessor Performance Award that would have applied had a Change in Control not occurred; provided
that upon the occurrence of a Participant’s Termination Date by the successor or surviving entity without
Cause within twenty-four (24) months following the Change in Control, any service vesting requirements
applicable to any such converted Award shall be deemed to have been met and such converted Award shall
be immediately paid or settled upon such Termination Date.

(b) In addition, in the event of a Change in Control and to the extent not less favorable to a Participant than the
provisions of Section 12(a) above or the applicable Award Agreement, the Board, and on such terms and conditions as it
deems appropriate, either by the terms of the Award or by action taken prior to the occurrence of such Change in Control,
may take any one or more of the following actions whenever the Board determines that such action is appropriate or
desirable in order to prevent the dilution or enlargement of the benefits intended to be made available under the Plan or to
facilitate the Change in Control transaction:

(@

(i)

to terminate or cancel any outstanding Award in exchange for a cash payment (and, for the avoidance of
doubt, if as of the date of the Change in Control, the Board determines that no amount would have been
realized upon the exercise 