












































































































































































































































































































































































































































other than Exit Financing.

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

Equity

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

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

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

Equity Registration
Rights

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

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

Perpetual Preference
Equity

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

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

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

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

Transferable at any time in whole or in part.

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

Perpetual Preference
Equity Sale Rights

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

Warrants

New VEBA to receive warrants to acquire 2.5% of equity at any time prior
to the expiration date; all other equity issuances (including as a result of
warrants issued as part of the transaction) shall dilute all holders ratably.
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Strike price set at $75 billion equity value.
Expiration date at December 31, 2015.

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

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

Implementation Date

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

Amendment to Trust
Agreement

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

Governance

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

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

Pension Plan

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

Pension Pass Though mechanism from existing Settlement Agreement
eliminated.

Life Insurance and Legal
Services Expense

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

2009 SAP

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

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

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

Other

Subject to final documentation, ratification, and court approval.
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Exhibit A — 2009 Retiree Benefit Modifications

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

changed as follows:

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

Retail (34 day supply)

$10 Generic

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

Mail Order (90 day supply)

$20 Generic

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

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

Plan no longer offered.

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

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

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

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

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

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

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

No longer offered by health plan.

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

“Protected Retirees” who meet the provisions of

Monthly contribution requirement of $11 (flat rate
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the Affordability Test (less than $8,000 annual
pension and monthly basic benefit rate of less than
$33.33).°

regardless of family status).

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

Monthly Contribution Requirements (General
Retirees)®

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

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

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

Implementation

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

Dependents Eligibility — Retirees

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

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

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

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