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Jill E. Sutton

Deputy General Counsel and Corporate Secretary

General Motors Company

300 Renaissance Center

Detroit, Michigan 48265-3000

(313) 556-5000

(Name, address, including zip code, and telephone number, including area code, of agent for service)
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Copy to:

Craig B. Glidden

Executive Vice President and General Counsel

General Motors Company

300 Renaissance Center

Detroit, Michigan 48265-3000

(313) 556-5000
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check one):

	Large accelerated filer ☒
	Accelerated filer
	☐
	
	

	Non-accelerated filer  ☐ (Do not check if smaller reporting company)
	Smaller reporting company ☐
	
	

	
	
	
	
	
	
	
	
	

	
	CALCULATION OF REGISTRATION FEE
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	Amount
	
	Proposed
	Proposed
	
	

	
	
	
	
	
	
	Maximum
	Maximum
	
	

	
	Title of Each Class of
	
	to be
	
	Offering Price
	Aggregate
	Amount of
	

	
	Securities to be Registered
	
	Registered (1)
	
	Per Share (3)
	Offering Price
	Registration Fee
	

	
	Common stock, par value $0.01 per share
	
	7,378,319 (2)
	
	$30.81
	$227,326,009
	$22,892
	

	
	
	
	
	
	
	
	
	
	




(1) Represents shares of Registrant’s common stock subject to issuance pursuant to performance stock units and restricted stock units outstanding under the 2016 Equity Incentive Plan.
(2) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (“Securities Act”), this registration statement shall also cover any additional shares

of the Registrant’s common stock that become issuable in respect of the securities identified in the above table by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without the receipt of consideration that increases the number of the Registrant’s outstanding shares of common stock.
(3) Estimated solely for the purpose of computing the amount of the registration fee pursuant to Rule 457(c) and Rule 457(h) of the Securities Act on the basis of the average of the high and low price per share of the Registrant’s common stock on May 9, 2016, as reported on the New York Stock Exchange.
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PART I[image: ]

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

In accordance with the Note to Part I of Form S-8, the information specified by Part I (Items 1 and 2) is omitted from this registration statement.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

General Motors Company (“Company” or the “Registrant” or “we” or “General Motors”) hereby incorporates into this registration statement the following documents filed with the Securities and Exchange Commission (the “SEC”):


GM SEC Filings (File No. 001-34960)

Annual Report on Form 10-K



Quarterly Report on Form 10-Q

Current Reports on Form 8-K



The description of the common

stock set forth in the Company’s

registration statement on Form 8-A

filed November 10, 2010.



Period
[image: ]

Year ended December 31, 2015, as filed with the SEC on February 3, 2016, including the information incorporated by reference from the Company’s definitive Proxy Statement for its 2016 annual meeting of stockholders

Quarter ended March 31, 2016, as filed with the SEC on April 21, 2016

Dates filed: January 4, 2016 (2 filed Forms 8-K), January 13, 2016 (excluding Item 7.01 and the exhibits furnished therewith), February 3, 2016 (excluding the Current Report on Form 8-K furnished pursuant to Item 2.02), February 23, 2016, March 8, 2016, and April 22, 2016



All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this registration statement and to be part hereof from the date of filing of such documents.

Unless expressly incorporated into this registration statement, to the extent that any information contained in any Current Report on Form 8-K, or any exhibit thereto, was furnished to, rather than filed with, the SEC, such information or exhibit is specifically not incorporated by reference in this registration statement.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this registration statement to the extent that a statement contained in any subsequently filed document which also is deemed to be incorporated by reference herein modifies or supersedes such statement.
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Item 4. Description of Securities[image: ]

The common stock being registered hereunder has been registered pursuant to Section 12 of the Exchange Act.

Item 5. Interests of Named Experts and Counsel

Not applicable.

Item 6. Indemnification of Directors and Officers

Under Section 145 of the Delaware General Corporation Law, General Motors is empowered to indemnify its directors and officers as provided therein.

General Motors’ Restated Certificate of Incorporation, as amended (the “Certificate”), provides that no director shall be personally liable to General Motors or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the director’s duty of loyalty to General Motors or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
(iii) under Section 174, or any successor provision thereto, of the Delaware General Corporation Law, or (iv) for any transaction from which the director derived an improper personal benefit.

Under Article V of its Amended and Restated Bylaws (the “Bylaws”), General Motors shall indemnify and advance expenses to every director and officer (and to such person’s heirs, executors, administrators or other legal representatives) in the manner and to the full extent permitted by applicable law as it presently exists, or may hereafter be amended, against any and all amounts (including judgments, fines, payments in settlement, attorneys’ fees and other expenses) reasonably incurred by or on behalf of such person in connection with any threatened, pending or completed investigation, action, suit or proceeding, whether civil, criminal, administrative or investigative (a “proceeding”), in which such director or officer was or is made or is threatened to be made a party or called as a witness or is otherwise involved by reason of the fact that such person is or was a director or officer of General Motors, or is or was serving at the request of General Motors as a director, officer, employee, fiduciary or member of any other corporation, partnership, joint venture, trust, organization or other enterprise, whether the basis of such proceeding is an alleged action in an official capacity as a director, officer, employee, fiduciary or member or in any other capacity while serving as a director, officer, employee, fiduciary or member. General Motors shall not be required to indemnify a person in connection with a proceeding initiated by such person if the proceeding was not authorized by the Board of Directors of General Motors. General Motors shall pay the expenses of directors and officers incurred in defending any proceeding in advance of its final disposition (“advancement of expenses”); provided, however, that the payment of expenses incurred by a director or officer in advance of the final disposition of the proceeding shall be made only upon receipt of an undertaking by the director or officer to repay all amounts advanced if it should be ultimately determined that by final judicial decision from which there is no further right of appeal the director or officer is not entitled to be indemnified under Article V of the Bylaws or otherwise. If a claim for indemnification or advancement of expenses by an officer or director under Article V of the Bylaws is not paid in full within ninety days after a written claim therefor has been received by General Motors, the claimant may file suit to recover the unpaid amount of such claim and, if successful in whole or in part, shall be entitled to be paid the expense of prosecuting such claim. In any such action, General Motors shall have the burden of proving that the claimant was not entitled to the requested indemnification or advancement of expenses under applicable law. The rights conferred on any person by Article V of the Bylaws shall not be exclusive of any other rights which such person may have or hereafter acquire under any statute, provision of the Certificate or Bylaws, agreement, vote of stockholders or disinterested directors or otherwise.

The Board of Directors may, to the fullest extent permitted by applicable law as it presently exists, or may hereafter be amended from time to time, authorize an appropriate officer or officers to purchase and maintain at General Motors’ expense insurance: (a) to reimburse General Motors for any obligation which it incurs under the provisions of Article V of the Bylaws as a result of the indemnification of past, present or future directors, officers, employees, agents and any persons who have
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served in the past, are now serving or in the future will serve at the request of General Motors as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise; and (b) to pay on behalf of or to indemnify such persons against liability in instances in which they may not otherwise be indemnified by the Company under the provisions of Article V of the Bylaws, whether or not General Motors would have the power to indemnify such persons against such liability under Article V of the Bylaws or under applicable law.[image: ]

General Motors maintains directors’ and officers’ liability insurance under which its directors and officers are insured against loss (as defined by the terms of insurance) as a result of claims brought against them alleging breach of duty, neglect, error or misstatement while acting in such capacities.

In addition to the above described provisions in the Certificate and Bylaws, General Motors has entered into an indemnification agreement with each of its directors and executive officers, which provides, among other things, that General Motors will indemnify and defend each such person to the fullest extent permitted by law, subject to certain conditions, against all expenses and certain other amounts actually and reasonably incurred by such person in connection with proceedings in which such person is involved, or is threatened to become involved, by reason of any action or inaction by such person in his or her capacity as a director or officer of General Motors, or by reason of the fact that such person is or was serving at the request of General Motors as a director, officer, trustee, manager, member, fiduciary, employee or agent of any other organization or enterprise. The indemnification agreement also requires General Motors to advance expenses incurred by such person in connection with the investigation, defense, or appeal of any such proceedings. Additionally, in any proceeding for which indemnification is not otherwise available, the indemnification agreement requires General Motors to contribute to the indemnifiable losses based on the relative benefits received by, and/or the losses and relative faults of, the indemnitee and General Motors.

Item 7. Exemption from Registration Claimed

Not applicable.

Item 8. Exhibits

A list of exhibits filed with this registration statement on Form S-8 is set forth on the Exhibit Index and is incorporated herein by reference.
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Item 9. Undertakings[image: ]

1. The undersigned Registrant hereby undertakes:

(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such information in the registration statement.

(b) Provided, however, that paragraphs 1(a)(i) and 1(a)(ii) do not apply if the registration statement is on Form S-8 and the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference into this registration statement. That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.

2. The undersigned Registrant hereby further undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in this registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

3. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to the foregoing provisions or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES[image: ]

The Registrant. Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Detroit, Michigan, on May 13, 2016.

	
	General Motors Company

	By:
	/s/ JILL E. SUTTON

	
	Jill E. Sutton

	
	Deputy General Counsel and

	
	Corporate Secretary



POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Craig B. Glidden, Jill E. Sutton, and Thomas S. Timko, and each of them, as his or her true and lawful attorney in fact and agent with full power of substitution, for him or her in any and all capacities, to sign any and all amendments to this registration statement (including post effective amendments or any abbreviated registration statement and any amendments thereto filed pursuant to Rule 462(b) increasing the number of securities for which registration is sought), and to file the same, with all exhibits thereto and other documents in connection therewith, with the SEC, granting unto said attorney in fact and agent full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully for all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney in fact and agent, or his substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
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	Signature
	
	Title
	Date

	
	
	
	
	
	
	
	
	

	/s/ MARY T. BARRA
	Chairman and Chief Executive Officer
	May 13, 2016

	Mary T. Barra
	(Principal Executive Officer)
	
	
	

	/s/ CHARLES K. STEVENS III
	Executive Vice President and Chief Financial Officer
	May 13, 2016

	Charles K. Stevens III
	(Principal Financial Officer)
	
	
	

	/s/ THOMAS S. TIMKO
	Vice President, Controller and Chief Accounting Officer
	May 13, 2016

	Thomas S. Timko
	(Principal Accounting Officer)
	
	
	

	/s/ THEODORE M. SOLSO
	Director
	May 13, 2016

	Theodore M. Solso
	
	
	
	
	
	

	/s/ JOSEPH J. ASHTON
	Director
	May 13, 2016

	Joseph J. Ashton
	
	
	
	
	
	

	/s/ STEPHEN J. GIRSKY
	Director
	May 13, 2016

	Stephen J. Girsky
	
	
	
	
	
	

	/s/ LINDA R. GOODEN
	Director
	May 13, 2016

	Linda R. Gooden
	
	
	
	
	
	

	/s/ JOSEPH JIMENEZ
	Director
	May 13, 2016

	Joseph Jimenez
	
	
	
	
	
	

	/s/ KATHRYN V. MARINELLO
	Director
	May 13, 2016

	Kathryn V. Marinello
	
	
	
	
	
	

	/s/ MICHAEL G. MULLEN
	Director
	May 13, 2016

	Admiral Michael G. Mullen, USN (ret.)
	
	
	
	
	
	

	/s/ JAMES J. MULVA
	Director
	May 13, 2016

	James J. Mulva
	
	
	
	
	
	

	/s/ PATRICIA F. RUSSO
	Director
	May 13, 2016

	Patricia F. Russo
	
	
	
	
	
	

	/s/ THOMAS M. SCHOEWE
	Director
	May 13, 2016

	Thomas M. Schoewe
	
	
	
	
	
	

	/s/ CAROL M. STEPHENSON
	Director
	May 13, 2016

	Carol M. Stephenson
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	EXHIBIT INDEX

	Exhibit
	
	
	

	No.
	
	Description

	
	
	
	

	5.1
	Opinion and Consent of Fenwick & West LLP *

	23.1
	Consent of Independent Registered Public Accounting Firm, Deloitte & Touche LLP *

	23.2
	Consent of Fenwick & West LLP (included in Exhibit 5.1)

	24.1
	Power of Attorney (see page II-5 of this registration statement) *

	99.1
	2016 Equity Incentive Plan *
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*  Filed herewith

Exhibit 5.1
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May 13, 2016

General Motors Company

300 Renaissance Center

Detroit, Michigan 48265-3000

Ladies and Gentlemen:

As counsel to General Motors Company, a Delaware corporation (the “Company”), we have examined the Registration Statement on Form S-8 to be filed by the Company with the Securities and Exchange Commission (the “Commission”) on or about May 13, 2016 (the “Registration Statement”) in connection with the registration under the Securities Act of 1933, as amended (the “Securities Act”), of an aggregate of 7,378,319 shares (the “Shares”) of the Company’s Common Stock, $0.01 par value per share (the “Common Stock”), subject to issuance by the Company upon the settlement of assumed performance stock units and restricted stock units granted under the 2016 Equity Incentive Plan (the “Plan”). At your request we are providing this letter, to express our opinion on the matters set forth below in this letter (“our opinion”).

In connection with our opinion expressed we have examined originals or copies of the Company’s certificate of incorporation and bylaws, the Plan, certain corporate proceedings of the Company’s board of directors and stockholders relating to the Registration Statement, the Plan and the Company’s current certificate of incorporation and bylaws, and such other agreements, documents, certificates and statements of the Company, its transfer agent and public or governmental officials, as we have deemed advisable, and have examined such questions of law as we have considered necessary. We have assumed the authenticity of all documents submitted to us as originals, the genuineness of all signatures on documents submitted to us, the conformity to originals of all documents submitted to us as copies, and the absence of any undisclosed termination, waiver or amendment to any document reviewed by us. In giving our opinion, we have also relied upon a good standing certificate regarding the Company issued by the Delaware Secretary of State and representations made to us by the Company, including representations that the Company has available a sufficient number of authorized shares of Common Stock that are not currently outstanding or reserved for issuance under other outstanding securities or plans of the Company, to enable the Company to issue and deliver all of the Shares as of the date of this letter.

We render this opinion only with respect to, and we express no opinion herein concerning the application or effect of the laws of any jurisdiction other than, the existing Delaware General Corporation Law.

Based upon, and subject to, the foregoing, it is our opinion that when the 7,378,319 Shares of Common Stock that may be issued and sold by the Company upon the issuance of shares on the settlement of performance stock units and restricted stock units granted under the Plan in accordance with the terms of the Plan are duly registered on the books of the transfer agent and registrar for the Shares in the name or on behalf of the holders thereof, such Shares will be validly issued, fully paid and non-assessable.

General Motors Company[image: ]

May 13, 2016

Page 2

We consent to the use of this opinion as an exhibit to the Registration Statement and further consent to all references to us, if any, in the Registration Statement, the prospectus constituting a part thereof and any amendments thereto. We do not thereby admit that we are within the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission thereunder. This opinion is intended solely for use in connection with issuance and sale of the Shares subject to the Registration Statement and is not to be relied upon for any other purpose. In providing this letter, we are opining only as to the specific legal issues expressly set forth above, and no opinion shall be inferred as to any other matter or matters. This opinion is rendered on, and speaks only as of, the date of this letter first written above, and does not address any potential change in facts or law that may occur after the date of this opinion letter. We assume no obligation to advise you of any fact, circumstance, event or change in the law or the facts that may hereafter be brought to our attention, whether or not such occurrence would affect or modify any of the opinions expressed herein.

Very truly yours,

/s/ Fenwick & West LLP

FENWICK & WEST LLP

Exhibit 23.1


CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports relating to the consolidated financial statements of General Motors Company and subsidiaries (“the Company”) and the effectiveness of the Company’s internal control over financial reporting dated February 3, 2016, appearing in the Annual Report on Form 10-K of General Motors Company for the year ended December 31, 2015.

/s/ DELOITTE & TOUCHE LLP
[image: ]

May 13, 2016

Exhibit 99.1


2016 EQUITY INCENTIVE PLAN

SECTION 1.	INTRODUCTION.

The 2016 Equity Incentive Plan became effective on the Effective Date (as defined below).

The purpose of the Plan is to promote the long-term success of the Company by offering designated employees and consultants of the Company with incentives that (i) align with the interests of the stockholders of the Company, (ii) promote the achievement of certain milestones relating to the performance of the Company by providing for discretionary long-term incentive awards in the form of Performance Stock Units and (iii) promote the retention of employees by providing for discretionary long-term incentive awards in the form of Restricted Stock Unit.

The Plan shall be governed by, and construed in accordance with, the laws of the State of Delaware (except its choice-of-law provisions). Capitalized terms shall have the meanings provided in Section 2 unless otherwise provided in this Plan or any related Award Agreement.

SECTION 2.	DEFINITIONS.

(a) “Administrator” means such person or group of persons delegated by the Board to administer the Plan (or such person or persons’ delegates).

(b) “Affiliate” means, with respect to any entity, an entity other than a Subsidiary of such entity, if the applicable entity and/or one or more Subsidiaries own not less than 50% of such entity.

(c) “Award” means a Performance Stock Unit Award or a Restricted Stock Unit Award. Awards under the Plan will be granted pursuant to an Award Agreement.

(d) “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 (unless otherwise specifically provided by the Administrator) and includes any Performance Stock Unit Award Agreement and any Restricted Stock Unit Award Agreement.

(e) “Board” means the Board of Directors of the Company, as constituted from time to time.

(f) “Business” means, unless otherwise determined by the Administrator or unless as otherwise set forth in the Award Agreement, the business of the Company.

(g) “Cause” means, with respect to any Participant, unless as otherwise set forth in such Participant’s Award Agreement, any of the following:

(i) the Participant’s commission of, or plea of guilty or no contest to, a felony;

(ii) the Participant’s gross negligence or willful misconduct that is materially injurious to the Company or any of its Subsidiaries; or

(iii) the Participant’s material violation of state or federal securities laws.

(h) “Change in Control” means the occurrence of any one or more of the following events:

-1-

(i) any Person or any two or more persons deemed to be one “[image: ]Person” (as used in Sections 13(d)(3) and 14(d)(2) of the Exchange Act) other than an Excluded Person, directly or indirectly, becomes the “beneficial owner” (within the meaning of Rule 13d-3 under the Exchange Act) of securities of the Company constituting more than 40 percent of the total combined voting power of the Company’s Voting Securities outstanding; provided that if such Person becomes the beneficial owner of 40 percent of the total combined voting power of the Company’s outstanding Voting Securities as a result of a sale of such securities to such Person by the Company or a repurchase of securities by the Company, such sale or purchase by the Company shall not result in a Change in Control; provided further, that if such Person subsequently acquires beneficial ownership of additional Voting Securities of the Company (other than from the Company), such subsequent acquisition shall result in a Change in Control to the extent that such Person’s beneficial ownership of the Company Voting Securities immediately following such acquisition exceeds 40 percent of the total combined voting power of the Company’s outstanding Voting Securities;

(ii) at any time during a period of 24 consecutive months, individuals who at the beginning of such period constituted the Board of Directors of the Company and any new member of the Board of Directors of the Company whose election or nomination for election was approved by a vote of at least a majority of the directors then still in office who either were directors at the beginning of such period or whose election or nomination for election was so approved, cease for any reason to constitute a majority of members of the Board of Directors of the Company;

(iii) the consummation of a reorganization, merger or consolidation of the Company with any other corporation or entity, in each case, unless, immediately following such reorganization, merger or consolidation, more than 60 percent of the combined voting power and total fair market value of the then outstanding Voting Securities of the resulting corporation from such reorganization, merger or consolidation is then beneficially owned, directly or indirectly, by all or substantially all of the individuals and entities who were the beneficial owners of the outstanding Voting Securities of the Company immediately prior to such reorganization, merger or consolidation in substantially the same proportion as their beneficial ownership of the Voting Securities of the Company immediately prior to such reorganization, merger or consolidation; or

(iv) the consummation of any sale, lease, exchange or other transfer to any Person (other than a Subsidiary or Affiliate of the Company) of assets of the Company and/or any of its Subsidiaries, in one transaction or a series of related transactions within a 12-month period, having an aggregate fair market value of more than 50 percent of the fair market value of the Company and its Subsidiaries immediately prior to such transaction(s).

Notwithstanding the foregoing, in no event shall a “Change in Control” be deemed to have occurred (A) as a result of the formation of a Holding Company, (B) with respect to any Participant, if the Participant is part of a “group” within the meaning of Section 13(d)(3) of the Exchange Act as in effect on the date hereof, which consummates the Change in Control transaction or (C) if the transaction does not constitute a “change in ownership,” “change in effective control,” or “change in the ownership of a substantial portion of the assets” of the Company for purposes of Section 409A of the Code.

(i) “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.

(j) “Common Stock” means the Company’s common stock.

(k) “Company” means General Motors Company, a Delaware corporation.

-2-

(l) “[image: ]Company Stock Price” means the closing price of Share on the date in question (or if there is no reported sale on such date, on the last preceding date on which any reported sale occurred) on the principal stock market or exchange on which the Shares are quoted or traded, or if the Shares are not so quoted or traded, the fair market value of a Share on the date in question as determined by the Administrator.

(m) “Company Group” means the Company and its Parents, Affiliates and Subsidiaries.

(n) “Disability” means, with respect to any Participant, such Participant’s inability upon a Termination of Service to engage in any gainful activity by reason of any medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months.

(o) “Effective Date” means March 8, 2016, the date the Plan was adopted by the Board.

(p) “Eligible Service Provider” has the meaning set forth in Section 4(a) hereof.

(q) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(r) “Excluded Entity” means a corporation or other entity of which any members of the Company Group are the direct or indirect holders of voting securities representing at least a majority of the votes entitled to be cast by all of such corporation’s or other entity’s voting securities outstanding immediately after such transaction.

(s) “Good Reason” means, with respect to any Participant, the occurrence of any of the following acts by the Company, or failure by the Company to act, following or in connection with the occurrence of a Change in Control, unless explicitly excluded in such Participant’s applicable Award Agreement and any additional grounds, as may be set forth in such Award Agreement:

(i) a material reduction of such Participant’s base salary and target incentive compensation;

(ii) an involuntary relocation of the geographic location of such Participant’s principal place of employment (or for consultants or advisors, service) by more than 100 miles; or

(iii) a material diminution of the Participant’s authority, duties, or responsibilities.

In each case, if such Participant desires to terminate his or her employment or service with the Company or an employing Subsidiary for Good Reason, he or she must first give written notice within 90 days of the initial existence of the facts and circumstances providing the basis for Good Reason to the Company or such Subsidiary, and allow the Company or such Subsidiary 60 days from the date of such notice to rectify the situation giving rise to Good Reason, and in the absence of any such rectification, such Participant must terminate his or her employment or service for such Good Reason within 120 days after delivery of such written notice.

(t) “Grant” means any grant of an Award under the Plan.

(u) “Holding Company” means an entity that becomes a holding company for the Company or its businesses as part of any reorganization, merger, consolidation or other transaction, provided that the outstanding shares of common stock of such entity and the combined voting power of the then outstanding Voting Securities of such entity are, immediately after such reorganization, merger, consolidation or other transaction, beneficially owned, directly or indirectly, by all or substantially all of the individuals and entities who were the beneficial owners, respectively, of the Voting Securities of the Company outstanding immediately prior to such reorganization, merger, consolidation or other transaction in substantially the same proportions as their ownership, immediately prior to such reorganization, merger, consolidation or other transaction, of such outstanding Voting Securities of the Company.
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(v) “Parent” [image: ]means: any corporation (other than the Company) in an unbroken chain of corporations ending with the Company, if each of the corporations other than the Company owns stock possessing 50% or more of the total combined voting power of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of a Parent on a date after the adoption of the Plan shall be considered a Parent commencing as of such date.

(w) “Participant” means any Eligible Service Provider (as defined in Section 4) who is selected to participate in the Plan in accordance with the terms of the Plan.

(x) “Performance Stock Unit” means a contractual right granted pursuant to Section 6 that is denominated in Shares. Each Performance Stock Unit shall be subject to performance-based vesting conditions and service-based vesting conditions. Each Performance Stock Unit represents the right to receive the value of one Share (or a percentage of such value) in Shares, subject to the terms of the Plan and the applicable Performance Stock Unit Award Agreement. Unless otherwise determined by the Administrator, Performance Stock Units include the right to receive dividend equivalents.

(y) “Performance Stock Unit Award” means a Grant of Performance Stock Units under the Plan. Performance Stock Units Awards under the Plan shall be granted pursuant to a Performance Stock Unit Agreement.

(z) “Performance Stock Unit Agreement” means the Award Agreement evidencing each Performance Stock Unit Award.

(aa) “Person” means any natural person, company, corporation, limited liability company, general partnership, limited partnership, limited liability partnership, trust, estate, proprietorship, joint venture, business organization or governmental entity.

(ab) “Plan” means this 2016 Equity Incentive Plan, as it may be amended from time to time.

(ac) “Restricted Stock Unit” means a contractual right granted pursuant to Section 6 that is denominated in Shares. Each Restricted Stock Unit shall be subject to service-based vesting criteria and represents the right to receive the value of one Share (or a percentage of such value) in Shares, subject to the terms of the Plan and the applicable Restricted Stock Unit Award Agreement. Restricted Stock Units do not include the right to receive dividend equivalents.

(ad) “Restricted Stock Unit Award” means a Grant of Restricted Stock Units under the Plan. Restricted Stock Unit Awards under the Plan shall be granted pursuant to a Restricted Stock Unit Award Agreement.

(ae) “Restricted Stock Unit Agreement” means the Award Agreement evidencing each Restricted Stock Unit Award.

(af) “Sale of the Business” means, the occurrence of any of the following transactions:

(i) a sale of all or substantially all of the assets of the applicable member (the “Business Company”) of the Company Group which controls and operates the Business, other than such a sale to an Excluded Entity;

(ii) a merger, consolidation or other business combination transaction of the Business Company with or into another corporation, limited liability company or other entity other than an Excluded Entity; or
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(bi) the consummation of a transaction, or series of related transactions, in which any Person becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of all of the Business Company’s then outstanding voting securities; [image: ]provided, that a transaction shall not constitute a Sale of the Business if its purpose is to (A) change the jurisdiction of the Business Company’s formation, or (B) create a holding company that will be owned in substantially the same proportions by the Persons who hold the Business Company’s securities immediately before such transaction.

(ag) “Settlement Date” shall mean a date that is no later than ten (10) days following the satisfaction of a vesting condition of an Award pursuant to Section 6 hereof and the applicable Award Agreement.

(ah) “Share” means one share of Common Stock, as adjusted pursuant to Section 7 hereof and any successor security.

(ai) “Subsidiary” means, with respect to any entity, any corporation (other than such entity) in an unbroken chain of corporations beginning with the entity, if each of the corporations other than the last corporation in the unbroken chain owns stock possessing 50% or more of the total combined voting power of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of a Subsidiary on a date after the adoption of the Plan shall be considered a Subsidiary commencing as of such date.

(aj) “Termination of Service” means (i) the cessation of a Participant’ employment or service relationship with the Company Group or (ii) with respect to Performance Stock Units, the Participant’s cessation of services to the Business, unless the Administration determines that such cessation of Participant’s service does not constitute a Termination of Service (provided the Participant is still employed by or providing services to the Company Group). The Administrator shall have the binding authority to determine whether a Participant has had a Termination of Service.

(ak) “Voting Securities” means securities of a person entitling the holder thereof to vote in the election of the members of the board of directors of such person or such governing body of such person performing a similar principal governing function with respect to such person.

SECTION 3.	ADMINISTRATION.

(a) General. The Board or the Administrator shall administer the Plan. The Administrator shall serve for such period of time as the Board may determine and shall be subject to removal by the Board at any time. The Board may also at any time terminate the functions of the Administrator and reassume all powers and authority previously delegated to the Administrator. The Administrator may adopt such rules or guidelines as it deems appropriate to implement the Plan and the Administrator may delegate all or some of its authority under the Plan. The Administrator’s determinations under the Plan shall be final and binding on all persons

(b) Authority of the Administrator. Subject to the provisions of the Plan, the Administrator 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:

(i) determining who is an Eligible Service Provider;

(ii) approving the Participants who are granted Awards under the Plan;

(iii) approving the Awards to be granted under the Plan;

(iv) determining the type, number, vesting requirements, features and terms and conditions of such Awards and amending such Awards;

(v) adopting and using agreements and forms, including Award Agreements, for the administration of the Plan;
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(vi) correcting any defect, supplying any omission, or reconciling any inconsistency in the Plan or any Award Agreement;[image: ]

(vii) accelerating the vesting of Awards at any time and under such terms and conditions as it deems appropriate;

(viii) approving the treatment of Awards upon a Change in Control or a Sale of the Business;

(ix) interpreting the Plan;

(x) making all other decisions relating to the operation of the Plan;

(xi) determining whether the vesting and settlement conditions have been satisfied;

(xii) in addition to the conditions imposed by Section 9 hereof, the Administrator may impose restrictions on any Awards at the time of Grant in the applicable Award Agreement or other Administrator action with respect to confidentiality and other restrictive covenants as it deems necessary or appropriate;

(xiii) within the limitations of the Plan, modify or assume outstanding Awards or accept 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 preceding sentence or anything to the contrary herein, no modification of an Award shall, without the consent of the Participant, materially impair his or her rights or obligations under such Award; and

(xiv) adopting such plans or subplans as may be deemed necessary or appropriate to provide for the participation by Participants of the Company and its Subsidiaries and Affiliates who reside outside the U.S., which plans and/or subplans shall be attached hereto as Appendices.

SECTION 4.	GENERAL.

(a) General Eligibility. Only employees and service providers who provide services to the Company shall be eligible to receive Awards under the Plan (each, an “Eligible Service Provider”).

(b) Award Agreement. Each Award granted under the Plan shall be evidenced and governed by an Award Agreement between the Participant and the Company. 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 Administrator 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 Agreement entered into under the Plan need not be identical.

(c) Consideration. Awards shall be granted for no cash consideration.

SECTION 5.	SHARES SUBJECT TO THE PLAN.

The Shares issuable under the Plan shall be authorized but unissued Shares. The aggregate number of Shares reserved for Awards under the Plan shall not exceed 10,000,000 Shares, subject to adjustment pursuant to Section 7. If any Awards are forfeited or are terminated or cancelled for any other reason before being settled, the Shares underlying such Awards shall not become available for the future Grant of any Awards under the Plan and shall not be used again under the Plan.

SECTION 6.	TERMS AND CONDITIONS OF PERFORMANCE STOCK UNITS/RESTRICTED STOCK UNITS

(a) Determination of Participants. The Administrator shall determine the Eligible Service Providers who will be granted Awards under the Plan. -6-

(b) Number of Shares[image: ]. Each Award Agreement shall specify the number of Shares to which the Award pertains and such number of Shares shall be subject to adjustment in accordance with Section 7.

(c) Vesting Conditions. Except as set forth in Section 6(e) below, a Participant’s Award shall vest as provided in the Participant’s Performance Stock Unit Agreement or Restricted Stock Unit Agreement, as applicable, subject to the Participant’s continued employment or service through any applicable Settlement Date. Restricted Stock Units shall be subject to only service-based vesting conditions and Performance Stock Units shall contain performance-based vesting conditions and may contain service-based vesting conditions.

(d) Form and Time of Settlement. Settlement of the vested portion of an Award shall be made on the Settlement Date in the form of Shares or cash (based on the Company Stock Price as of the Settlement Date), as provided in a Participant’s Award Agreement. In no event shall the Settlement Date occur later than the March 15 following the calendar year in which the applicable portion of the Award vests. Until any Award is settled, the number of Performance Stock Units or Restricted Stock Units, as applicable, subject to such Award shall be subject to adjustment pursuant to Section 7.

(e) Termination of Service.

(i) Performance Stock Units. Unless any Employment Agreement between the Participant and a member of the Company Group or the applicable Performance Stock Unit Agreement provides otherwise, (i) upon a Participant’s Termination of Service for any reason other than due to death or Disability, all unvested and unpaid portions of any outstanding Performance Stock Unit Awards held by such Participant shall be immediately forfeited without any consideration and (ii) upon a Participant’s Termination of Service due to death or Disability, each outstanding Performance Stock Unit Award held by such Participant (A) shall have any service-based vesting requirements of the Performance Stock Unit Award waived, (B) shall be earned based upon the achievement of the performance conditions applicable to such Performance Stock Unit Award,

(C) shall be paid or settled on the scheduled Settlement Date provided under the terms of the Plan and the Performance Stock Unit Agreement and (D) shall otherwise remain subject to the terms and conditions of the Plan.

(ai) Restricted Stock Units. Unless any Employment Agreement between the Participant and a member of the Company Group or the applicable Restricted Stock Unit Agreement provides otherwise, (i) upon a Participant’s Termination of Service for any reason other than due to death or Disability, all unvested and unpaid portions of any outstanding Restricted Stock Unit Awards held by such Participant shall be immediately forfeited without any consideration, (ii) upon a Participant’s Termination of Service due to death, each outstanding Restricted Stock Unit Award held by such Participant shall immediately vest and shall be settled within ninety (90) days following Participant’s death, (iii) upon a Participant’s Termination of Service due to Disability, each Restricted Stock Unit Award held by Participant shall continue to vest in accordance with its existing vesting schedule and shall be settled on the scheduled Settlement Date or the dates provided in the terms of the applicable Award Agreement.

(f) No Rights as Stockholder/Dividend Equivalents. Restricted Stock Units or Performance Stock Units granted hereunder shall not convey to the Participant the rights and privileges of a stockholder with respect to the Shares subject to the Restricted Stock Unit or Performance Stock Unit, as applicable, such as the right to vote or the right to receive dividends, unless and until a Share is issued to the Participant to settle the Restricted Stock Unit or Performance Stock Unit; provided however, that Performance Stock Unit Awards shall convey the right to receive dividend equivalents on the Shares underlying such Awards with respect to any dividends declared during the period that the Award is outstanding. Such dividend equivalent rights shall accumulate and shall be paid in cash on the Settlement Date of the underlying Award, subject to the satisfaction of the vesting and other conditions of the underlying Award, unless otherwise determined by the
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Administrator. Shares delivered upon the vesting and settlement of an Award may be evidenced in such manner as the Administrator may deem appropriate, including book-entry registration. For the avoidance of doubt, unless otherwise determined by the Administrator, no dividend equivalent rights shall be provided with respect to any Shares subject to Awards that do not vest or settle pursuant to their terms.[image: ]

SECTION 7.	ADJUSTMENTS

(a) Adjustments. In the event of a subdivision of the outstanding Shares, a declaration of a dividend payable in Shares, a declaration of a dividend payable in a form other than Shares in an amount that has a material effect on the price of Shares, a combination or consolidation of the outstanding Shares (by reclassification or otherwise) into a lesser number of Shares, a recapitalization, a spin-off or a similar occurrence, the Administrator shall make appropriate adjustments to the following in order to prevent diminution or enlargement of the benefits or potential benefits intended to be made available under the Plan:

(i) the number of Shares and the kind of shares or securities available for Awards under Section 5; and

(ii) the number of Shares and the kind of shares or securities covered by each outstanding Award.

(b) Participant Rights. Except as provided in this Section 7, a Participant shall have no rights by reason of any issue by the Company of stock of any class or securities convertible into stock of any class, any subdivision or consolidation of shares of stock of any class, the payment of any stock dividend or any other increase or decrease in the number of shares of stock of any class. If by reason of an adjustment pursuant to this Section 7 a Participant’s Award covers additional or different shares of stock or securities, then such additional or different shares and the Award in respect thereof shall be subject to all of the terms, conditions and restrictions which were applicable to the Award and the Shares subject to the Award prior to such adjustment.

SECTION 8.	EFFECT OF A CORPORATE TRANSACTIONS

(a) Change of Control. In the event of a Change of Control, outstanding Awards shall be subject to the applicable agreement of merger, reorganization, or sale of assets; provided, that if such agreement does not provide for the treatment of the Awards, such Awards shall be cancelled for no consideration on the date that the Change in Control is consummated without the consent of the Participant. Such agreement may provide, without limitation, for the assumption or substitution of outstanding Awards by the surviving corporation or its parent, for the replacement of outstanding Awards with a cash incentive program of the surviving corporation which preserves the existing value of the unvested portions of such outstanding Awards at the time of the transaction and provides for subsequent payout in accordance with the same vesting provisions applicable to those Awards, for the cancellation of outstanding Awards, with or without consideration, or any combination thereof, in all cases without the consent of the Participant.

(b) Acceleration/Termination. The Administrator may determine, at the time of grant of an Award or thereafter, that such Award shall become fully vested in the event a Change in Control occurs. Unless otherwise provided in the applicable Award Agreement, in the event that a Change in Control occurs and any outstanding Awards are not assumed, substituted, or replaced with a cash incentive program pursuant to Section 8(a), then such Awards shall, without the Participant’s consent terminate and cease to be outstanding on the date of the consummation of the Change in Control.
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(c) Dissolution[image: ]. Awards shall terminate and be cancelled for no consideration immediately prior to (i) the dissolution or liquidation of the Company or the Business Company or (ii) the cessation of the operations of the Business (if such cessation does not constitute a Sale of the Business).

(d) Sale of the Business. Unless otherwise provided in an Award Agreement, in the event of a Sale of the Business, any outstanding Awards shall be subject to the applicable transaction document memorializing the terms of the Sale of the Business and, if such agreement does not provide for the treatment of the Awards, such Awards shall, without the Participant’s consent, be cancelled for no consideration on the date the Sale of the Business is consummated.

(e) Involuntary Termination. Unless otherwise provided in an Award Agreement, if in connection with a Change in Control, any outstanding Performance Stock Units are continued in effect or converted into performance stock units (or other awards) representing an interest in, or a unit with respect to, stock of the successor or surviving corporation (or a parent or subsidiary thereof), then upon the occurrence of an involuntary Termination of Service of a Participant by the successor or surviving corporation without Cause or as a result of Participant’s resignation for Good Reason within 24 months following such Change in Control, such performance stock units (or other awards) held by such Participant shall

(i) remain outstanding for 75 days following such Participant’s Termination of Service; (ii) have any service-based requirements waived during such 75-day period; (iii) have the opportunity to be earned based upon the achievement of the Milestones or other performance criteria applicable to such performance stock units (or other awards); and (iv) terminate and be cancelled on the 75th day following such involuntary Termination of Service.

SECTION 9.	CONDITIONS PRECEDENT TO AWARDS

As a condition precedent to vesting, payment or settlement of any portion of any Awards at any time prior to a Change in Control, each Participant shall: (i) refrain from engaging in any activity which will cause damage to the Company Group or is in any manner inimical or in any way contrary to the best interests of the Company Group, as determined in the sole discretion of the Administrator or chief human resources officer of the Company (or such individuals holding a comparable role in the event of a restructuring of positions or re-designation of titles), and

(ii) furnish to the Company such information with respect to the satisfaction of the foregoing conditions precedent as the Administrator may reasonably request. In addition, the Administrator may require a Participant to enter into such agreements as the Administrator considers appropriate, including as a condition precedent to the acceptance of the grant of any Awards. The failure by any Participant to satisfy any of the foregoing conditions precedent shall result in the immediate cancellation of the unvested portion of any Awards and any portion of any vested Awards that has not yet been paid or settled and such Participant will not be entitled to receive any consideration with respect to such cancellation.

SECTION 10.	MISCELLANEOUS.

(a) Term of the Plan. The Plan shall become effective on the Effective Date and shall terminate on the earlier of (i) the tenth (10th) anniversary of the Effective Date or (ii) the date the Plan is terminated in accordance with Section 10(b) hereof.

(b) Right to Amend or Terminate the Plan. The Board may amend or terminate the Plan or any Awards at any time and for any reason. The termination of the Plan, any amendment thereof, or any amendment or termination of any Award shall not impair the rights or obligations of any Participant under any Award previously granted under the Plan without the Participant’s consent. No Awards shall be granted under the Plan after the Plan’s termination.

(c) Nontransferability. No Award or right to receive payment under the Plan may be transferred other than by will or the laws of descent and distribution and only to the extent that an Award hereunder was earned prior to death. Any transfer or attempted transfer of an Award or a right to receive payment under the Plan contrary to this Section 10(c) shall be void. In the event of an attempted transfer by a Participant of an Award or a right to receive payment pursuant to the Plan contrary to this Section 10(c) hereof, the Administrator may, in its sole discretion, terminate such Award or right.
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(d) Beneficiaries[image: ]. Unless stated otherwise in an Award Agreement, a Participant may designate one or more beneficiaries with respect to an Award by timely filing the prescribed form with the Company. A beneficiary designation may be changed by filing the prescribed form with the Company at any time before the Participant’s death. If no beneficiary was designated or if no designated beneficiary survives the Participant, then after a Participant’s death any vested Awards (s) shall be settled and any Shares or cash payments shall be distributed to the Participant’s estate.

(e) Indemnification. To the maximum extent permitted by applicable law, the Administrator or each member of the Board, shall be indemnified and held harmless by the Company Group against and from (i) any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action, suit, or proceeding to which he or she may be a party or in which he or she may be involved by reason of any action taken or failure to act under the Plan or any Award Agreement, and (ii) from any and all amounts paid by him or her in settlement thereof, with the Company’s approval, or paid by him or her in satisfaction of any judgment in any such claim, action, suit, or proceeding against him or her, provided he or she shall give the Company Group an opportunity, at its own expense, to handle and defend the same before he or she undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such persons may be entitled under the Company’s Certificate of Incorporation or Bylaws, by contract, as a matter of law, or otherwise, or under any power that the Company Group may have to indemnify them or hold them harmless.

(f) Code Section 409A. The Plan is intended to either comply with or be exempt from the requirements of Code Section 409A. To the extent that the Plan is not exempt from the requirements of Code Section 409A, the Plan is intended to comply with the requirements of Code Section 409A and shall be limited, construed and interpreted in accordance with such intent. Accordingly, the Company reserves the right to amend the provisions of the Plan at any time and in any manner without the consent of the Participants solely to comply with the requirements of Code Section 409A and to avoid the imposition of the additional tax, interest or income inclusion under Code Section 409A on any payment to be made hereunder while preserving, to the maximum extent possible, the intended economic result of the Award of any affected Participant. A Participant’s right to receive installment payments pursuant to the Plan shall be treated as a right to receive a series of separate and distinct payments. Whenever a payment under the Plan specifies a payment period with reference to a number of days, the actual date of payment within the specified period shall be within the sole discretion of the Company. Notwithstanding the foregoing, in no event whatsoever shall the Company be liable for any additional tax, interest, income inclusion or other penalty that may be imposed on a Participant by Code Section 409A or for damages for failing to comply with Code Section 409A unless such failure is a result of the Company’s breach of this Plan or the Award Agreement.

(g) Unfunded Arrangement. The Company shall not be required to establish any special or separate fund or make any other segregation of assets to assure the payment of any amount under the Plan. The Plan shall be “unfunded” for all purposes, and Awards hereunder shall be paid out of the general assets of the Company as and when the Awards are payable under the Plan. All Participants shall be solely unsecured general creditors of the Company.

(h) No Right to be Granted Awards/Future Compensation. No employee, consultant, advisor, Participant or other person shall have any claim to be granted any Award under the Plan, and there is no obligation for uniformity of treatment of employees, consultants, advisors, Participants or holders or Beneficiaries of Awards under the Plan. The terms and conditions of Awards need not be the same with respect to each recipient. Any Award granted under the Plan shall be a one-time
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Award that does not constitute a promise of future grants. The Administrator maintains the right to make available future grants under the Plan. Any Award granted hereunder is not intended to be compensation of a continuing or recurring nature, or part of a Participant’s normal or expected compensation, and in no way represents any portion of a Participant’s salary, compensation, or other remuneration for purposes of pension benefits, severance, redundancy, resignation or any other purpose.[image: ]

(i) No Right to Continued Employment/Service. The grant of an Award shall not be construed as giving a Participant the right to be retained in the employ of, or to continue to provide services to, the Company Group. Further, the Company Group may at any time dismiss a Participant, free from any liability, or any claim under the Plan, unless otherwise expressly provided in the Plan or in any Award Agreement or in any other agreement binding the parties. The receipt of any Award under the Plan is not intended to confer any rights on the receiving Participant except as set forth in the applicable Award Agreement

(j) Withholding. The Company (or any Subsidiary) shall be authorized to withhold from any Award granted or any payment due or transfer made under any Award or under the Plan or from any compensation or other amount owing to a Participant the amount (in cash, Shares, other Awards, other property, net settlement, or any combination thereof) of applicable withholding taxes due in respect of an Award, its settlement or any payment or transfer under such Award or under the Plan and to take such other action (including providing for elective payment of such amounts in cash or Shares by the Participant) as may be necessary in the opinion of the Company (or the Subsidiary) to satisfy all obligations for the payment of such taxes.

(k) Clawbacks. Any Awards granted under the Plan (including any amounts or benefits arising from such Awards) shall be subject to any applicable clawback or recoupment policies the Company has in place from time to time.

(l) Severability. If any provision of the Plan or any Award Agreement is or becomes or is deemed to be invalid, illegal or unenforceable in any jurisdiction, or as to any person or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Administrator, such provision shall be construed or deemed amended to conform to applicable laws, or if it cannot be so construed or deemed amended without, in the determination of the Administrator, materially altering the intent of the Plan or the Award Agreement, such provision shall be stricken as to such jurisdiction, person or Award, and the remainder of the Plan and any such Award Agreement shall remain in full force and effect.

(m) No Fractional Shares. No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Administrator shall determine whether cash or other securities shall be paid or transferred in lieu of any fractional Shares, or whether such fractional Shares or any rights thereto shall be cancelled, terminated or otherwise eliminated.

(n) Regulatory Requirements. Any other provision of the Plan notwithstanding, the obligation of the Administrator to issue Shares or other securities under the Plan shall be subject to all applicable laws, rules and regulations and such approval by any regulatory body as may be required. The Administrator reserves the right to restrict, in whole or in part, the delivery of Shares or other securities pursuant to any Award prior to the satisfaction of all legal requirements relating to the issuance of such Shares or other securities, to their registration, qualification or listing or to an exemption from registration, qualification or listing.
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