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GMCL RESTRUCTURING PLAN - HIGHLIGHTS

GMCLO6s Restructur i ng trBnsfarmative.Desapite futherWath | e and
American market deterioration, the Restructuring Plan will achieve long-term viability and
enable GMCL to repay Canadian taxpayers. The Restructuring Plan has three Key
Components:

1) Implement further "self help™” cost reduction actions and adopt a new, beneficial "Contract
Manufacturer" business model;

2)Obt ain t he CAWO shiew tpgaeyeastaaedictionsandalign active worker
wage and benefit levels to benchmark levels; and

3) Complete Canadian and Ontario Government support agreements for sufficient financing
to sustain operations and restructure GMCL's balance sheet to address unsustainable
legacy costs.

Restructuring Plan Highlights:

T Maintains GMCLOs shar e ovhich®axpectddatorangeUS p
bet ween 17% and 20% between 2009 and 20
largest automobile manufacturers.

1 Embraces the Federal and Ontario Governments' Principles for proportional production /
proportional support vis-a-vis GM in the US.

1 Requires Agreements with the Canadian and Ontario Governments and the CAW to be
completed in March 2009.

1 Enables the launch of 5 new vehicles in Oshawa and Ingersoll including new hybrid

vehicle production, new flexible transmission production in St. Catharines and significant

advanced environmental R&D for next generation electric car systems, with suppliers
and universities in Canada.

Adopts more conservative market assumptions.
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strength and priority.

1 Contemplates no further GMCL plant closures at this time, reflecting restructuring
actions already announced.

1 Enables GMCL to remain Canada's top selling automaker and offer more 2009 hybrid
models than any competitor.

1 Includes shared sacrifices such as a 10% reduction in executive salaries and reduced

benefits and pay for salaried workers.

Secures pensions for GMCL retirees and would establish a "VEBA-like" structure for

health care benefits.

Fully consistent with GM's loan conditions with US Department of Treasury and GM's

Viability Plan as submitted to US Treasury on February 17, 2009.

1 Meets viability requirements by establishing GMCL as a sustainable, stand-alone
enterprise.
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The GMCL Restructuring Plan should be read together with GM6 s Vi a bsubdmittédyo P11 a n

US Treasury on February 17, 2009. GMCL has conducted extensive due diligence and
shared comprehensive financial and competitive information with the Canadian and Ontario
governments under appropriate non-disclosure agreements.
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Retains GMCL customers, dealer network and new vehicleline-u p as t he company i
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I EXECUTIVE SUMMARY:

General Motors of Canada Limited (iGMCLOQ has prepared an achievable and
transformative Restructuring Plan, as outlined in this high-level summary submitted to
the Governments of Ontario and Canada. This Restructuring Plan includes necessary
business model changes and shared sacrifices. With agreements from key
stakeholders, the Plan would enable GMCL to achieve long-term viability and enhance
its value as part of the General Motors Corporation ( i G Nhéeyrated North American
operations. The Plan will enable GMCL to sustain its strong proportion of automobile
production between Canada and the United States, maintain its position as one of
Canadaéd6és | argest automobil e smewCanadianvahicld manuf
mandates including Ca n a d a 6 shybrifl icar sproduction and enable significant
advanced environmental R&D in Canada with Canadian suppliers and universities. The
Plan would enable GMCL to emerge from the current market crisis as a viable
sustainable company and repay the Canadian taxpayer.

The Challenge i Markets, Credit, Structure, Legacy, Costs

The crisis of declining sales and credit availability that first manifested itself in the

United States automotive market in 2008 has since become a global industry challenge

that is now facing all automakers. In this challenging environment, GMCL further
accelerated the restructuring activities it began in 2005. While much has been
accomplished, GMCL continues to carry exceptional cost burdens related to its historic
business structure, pensi on an dtewhge and behefitc ar e
levels.

Significant steps have recently been taken in the US operations of GM to address

structural pension and health care legacy cost issues, and such work continues. These

|l egacy cost changes have not forvaricus reaseansl Then GMCL
cost of servicing these legacy obligations has become overwhelming for GMCL and, as

a result, immediate restructuring is required as GMCL is approaching the minimum cash

reserve levels required to meet its obligations.

The GMCL Restructuring Plan 7 A Viable Stand Alone Entity

GMCL welcomed and greatly appreciated the generous offer of short-term emergency

loans by the Ontario and Federal governments on December 20, 2008. With the

completion of the December 31, 2008 US Loan Agreements ( i December US Lo
A g r e e mam tother efforts to conserve cash within Canada, GMCL was able to

secure alternate capital sufficient to meet its short-term requirements. This enabled
management to develop GMC L 6 s -tetmorestyucturing plans and seek agreements

with key stakeholders before it becomes necessary to draw upon government

assistance (required in the absence of available private sector capital).

GMCLO6s Restructuring Plan respebBecesnbet3le&JScont ex
Loan Agreement reached with the US Treasury (UST). It should also be noted that the
December US Loan Agreement precludes Thd nvest.
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Restructuring Plan therefore ensures GMCL will be viable as a stand-alone entity while
still operating within an integrated North American marketplace.

Three Key Components of the GMCL Restructuring Plan

1) | mpl ement further Asel f hel po doptossmew r educt
beneficial i Co nt Mangfacturerd business model;

2) Obtain the CAWG6 saigreement to changes sufficient to achieve legacy cost
reductions and align active worker wages and benefits to benchmark
levels; and

3) Complete financing agreements and related actions with the Ontario and
Federal Governments sufficient for GMCL to sustain its operations and
restructure its balance sheet in order to address legacy burdens and
ensure viability.

These key components, which are further described in this Restructuring Plan, need to
be addressed before the end of March 2009.

Proportional Production / Proportional Support

In its discussions with the Ontario and Federal Governments, GMCL has embraced the
Government sd6 stated Princi pl|GMGELisfanimpogantpato r t . R
of SiMégrated North American business and marketplace, the Governments stated

their expectation that proportional levels of production in Canada, compared to that in

the US and Canada, be maintained. The Governments also offered to explore

conditional financial assistance for GMCL in proportion to that support provided by the

US Government to GM.

Under a successful restructuring, GMCL forecasts it would sustain its current strong
share of Canadian/US production, which is expected to range between 17 and 20%
between 2009 and 2014. This range contemplates yearly variations due to current and
new product launches and lifecycles.

GMCL has also discussed scenarios for longer term financing with the Governments
necessary to maintain @MG&csa ctai neavdei aGM CoLpdesr artei sotni
and ensure its viability. GMCL is seeking proportional financing agreements with the

Feder al and Ontario Governments i n VYidbiéty cont e:
Pl an (AGM Visawbrhiitttyed | tamm o) he UmichTupdatedsGuMroys ( A U S
request for support. The GM Viability Plan (which is being evaluated by the UST) is

based on the further recent deterioraed on of
request (including an expected need to replace a $4.5 billion revolving line of credit

upon maturity in 2011) is for $22.5 billion in assistance. Some $13.4 billion of this

amount has now been advanced.

GM identified a further possible request for an additional $7.5 billion line of credit in the
instance of further US market deterioration to levels of 9.5 million units in 2009 and 11.5
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million units in 2010. If that industry scenario were to evolve, the total GM request
would amount to $30 billion. GM has also submitted Section 136 applications to the US
Department of Energy for funds in excess of $8 billion.

A Transformative Plan - Leaner and Greener

The GMCL Restructuring Plan is also transformative for GMCL 1 creating a leaner and
fgreenero company and helping to shape the automobile technology of the future. The
Plan would enable the launch of five new fuel efficient GM vehicles in Canada, as well
as additional model variants including the first hybrid car to be manufactured in Canada.

GMCL6s deal er n e t wup rofknewapmoducts remesent iarcrtical positive

strength and a priority for GMCL 68 ccess. GM6és new |arsmaedu p

crossovers continues to be recognized with leading industry awards. GMCL will offer
more hybrid models in 2009 than any competitor and will introduce the Chevrolet Volt
extended range electric car in 2011.

GM is narrowing its brand and nameplate focus, which will continue to preserve and

of

strengthen GMCLOs deal éyenspringe greatarcpefitability afitla n a d a

volumes through fewer and more strategically located dealerships. GMCL will continue
to seek opportunities for retirements, private capital acquisitions and facilitated

consolidations consistent with the GM brand a

Plan.
Building Upon Recent Investments

The Restructuring Plan builds upon significant actions taken since November 2005.
GMCL has invested more than $3 billion in Canada since 2005 to ensure its core

operations are highly competitive. Tk s e

the-ar t o Pai nt Shop and flexible manuf ac
Oshawa Car Plant, a new planned 6-speed transmission flexible manufacturing system
to be constructed at the St. Catharines Glendale Powertrain Facility, and the completion
of the ongoing transformation of the Canadian Engineering Centre into a smaller but
higher added-value advanced environmental R&D centre. The Centre will support the
Ael ectri fi cat i oworkadllabarakively vatla universiies cand suppliers
through the new General Motors of Canada Automotive Centre of Excellence to be

constructed atthe Uni versity of Ont ari o and andnhs t

creation of an Automotive Innovation Network ( i A1 N O )

The Restructuring Plan also comprehends significant cost and capacity reductions
already accomplished or announced since November, 2005. GMCL previously
announced the closures of the west side of the St. Catharines Ontario Street Powertrain
Facility (originally planned to occur in 2008), the Oshawa Truck Plant (to occur in May
2009) and the Windsor Transmission Plant (to occur mid- 2010), but at this time no
further GMCL plant closures are contemplated. GMCL executives and the salaried
workforce are also making significant sacrifices through continuous workforce
contraction, wage cuts, benefit elimination/reductions in Canada.

t

u

I nc
ring
tut e



Submitted: February 20, 2009 GMCL Restructuring Plan
Page 7 of 52

Transparency

As a privately-held company, GMCL recognizes the need to be as transparent as
possible in seeking public funds in Canada, balanced with the need to negotiate
agreements and protect confidential competitive information. GMCL has been in
detailed discussions with the Ontario and Canadian Governments. This has included
the sharing of comprehensive financial and competitive GM information under
appropriate confidentiality agreements. This high-level document summarizing the
GMCL Restructuring Plan is provided in addition to the comprehensive sharing of
confidential information with Governments. This document is intended to be read in
conjunction with the GM Viability Plan submitted to US Treasury. In particular, the GM
Viability Plan noted that GM remains optimistic that agreements with both the CAW and
the Canadian and Ontario Governments can be completed to enable GMCL to achieve
long-term viability but in the event agreements cannot be reached, GM will be required
to re-evaluate its future strategy for GMCL as the subsidiary would not be viable on a
stand-alone basis. (A link to the GM Viability Plan can be found in Appendix A.)

GMCL has also shared significant information with the CAW relative to the need to be
competitive with US Auto Transplants and the need to address the legacy cost burden.
We look forward to more structured talks that culminate in an agreement on necessary
changes and restructuring to ensure a viable and sustainable business in Canada. We
anticipate completing agreements before the end of March 2009.
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I BACKGROUND

Historicaly, GMCL has been one of Caheldaraparses dndag e st
aproud100-y ear hi story as a maj or c oiiheMcLaughlimr t o

Motor Car Company began to produce cars in Canada in 1908 pursuant to an
agreement with the Buick Motor Car Company. Shortly thereafter, it was purchased by
GM and evolved into General Motors of Canada Limited. By its 30th anniversary in
1938, GMCL had produced a million vehicles in Canada. In 1965, Canada and the US
signed the Canada-US Automotive Products Trade Agreement (Autopact). The
Autopact enabled GMCL to increase its production capacity dramatically. The North
American Free Trade Agreement (NAFTA) between the US, Canada and Mexico led to
wide-open automotive trade in North America. In 2007, GMCL reported revenue of
$31.7 billion.

GMCL is woven into the very fabric of Ontario and Canada. It has been the backbone
of Canadian manufacturing, a significant investor in research and development, and has
a long history of philanthropic support in communities across the country. The auto
industry today remains a driving engine of the Canadian economy, directly and indirectly
employing 1 in 7 Canadian workers (compared to 1 in 10 in the US), and is one of the
largest purchasers of steel, aluminum, iron, copper, plastics, rubber, and electronic and
computer chips.

Competition has never been more fierce in the automotive industry, with more arrivals
into the market dividing market share between more competitors. GM faces this
competitive challenge (in the context of the current extreme market slowdown) with
exceptionally high il egacy costso related t o ionshaad
related health care benefits. GM6 s Nort h Amer i can bearafratoh
of these costs due to demographic and contractual differences between the workforces.
GM also has labour provisions from prior collective bargaining agreements throughout
North America that are now untenable versus new competitors.

GM has made substantial progress in closing the gap with foreign competition in quality,
productivity and fuel efficiency (Please see Appendix F for more information about the

need
ant

recognition of GMCLO6s manuf a.c Walare corgmittgduta | i t y

further improvements in these and other areas critical to G M dlsng-term success. It is
also noteworthy that in other markets, such as China, Latin America and Russia, and
where GM does not have the burden of legacy costs, its operations have recently grown
profitably, rapidly and out-performed the competition.

On the environmental front, GMCL has always been a leading seller of small cars in

Canada. We are also now a leader in world-c ompeti ti ve hybrid

technology vehicles. GMCL has never failed to meet a Canadian mandate or
commitment in the important areas of fuel efficiency and vehicle emissions. Please see

pr

1

and

page 18-25f or mor e i nformation on GM6s environment
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Il THE CHALLENGE i MARKETS, CREDIT, STRUCTURE,
LEGACY, COSTS

The unprecedented decline in North American vehicle sales combined with significant
consumer shifts toward lessprof i t abl e vehicles overtook
efforts in 2008. The ability to generate cash flow from GMCL manufacturing operations
was significantly reduced and cash flow from sales of vehicles in Canada was similarly
reduced by the contraction of the Canadian market and a sharp devaluation of the
Canadian dollar. GMC L dnability to raise funds in the capital markets reduced its
options and impacts G MC L Gability to offer leasing options through GMAC.

GMCL

Additionally, it is becoming increasinglydi f f i cult to service GMCLOGS

increasingly large retiree population, high health care cost, health care inflation and
poor pension asset returns stemming from a recessional market.

While GMCL welcomed and greatly appreciated the offer of emergency loans by the
Ontario and Federal governments on December 20, 2008, it subsequently secured
sufficient short term liquidity from other non-US sources within GM and initiated
subst anthiedlp 0f sceolsfthis esnabled BHIEL 6 s ma n &odoeus epor
more fundamental restructuring needs. Time is limited however as GMCL projects it will
reach the minimum cash levels required to meet its obligations in the second quarter of

2009. GMCL is also focused upon meeting the Ontario and Canadi an Gover nme

stated principles which include maintaining current proportional levels of GMCL
manufacturing in Canada and GMCL receiving proportional financial support to that
provided to GM by the US Government.

GMCL restructuring plans must be developedwithi n t he cont ext loamd

agreements reached with the US Treasury (UST) at the end of December 2008. Given
GMCLOs hi gh | evel of i ntegration I nto

t er

GM©b6 s

operations, GMCL must ensure itisa viable,pr of i t abl e fAstand al onebo

integrated North American automotive business.

1) Reduced Revenues - Planning Conservatively
Market Outlook

Over the past few months, US auto sales i across all manufacturers, foreign and
domestic T have declined by approximately 40% compared to peak levels in 2005 and
are at their lowest per capita levels in half a century. GM sales are 22% behind year-
ago levels. These levels are especially relevant to GMCL which ships approximately
90% of its production to the US market.

As set 0 u YiabilitynPlag Mhé €ompany is planning for conservative industry
volumes. G M6 WS baseline industry sales projection is 10.5 million units in 2009 1 a
dramatic decline from 16.5 million units in 2007, and even from the 13.5 million units
sold in 2008. GM projects the industry will recover moderately to 14.3 million units by
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2011 and 16 million units by 2012. This projection is significantly below the 17 million
unit industry levels averaged over the last nine years and considered to be a reasonably
conservative approach to gauging liquidity needs.

2009 2010 2011 2012 2013 2014

US Industry Outlook

- Downside 95M| 115M| 128M| 145M | 149M | 153 M
- Baseline 105M| 125M| 143M| 16.0M| 164M| 16.8M
- Upside 120M| 143M| 158M| 175M | 179M | 18.3 M
Canadian Industry Outlook

- Downside 1.320M | 1.370M | 1.450M | 1.500M | 1.530M | 1.545M
- Baseline 1.460M | 1.550M | 1.630M | 1.690M | 1.700M | 1.710M
- Upside 1.555M | 1.670M | 1.750M | 1.790M | 1.800M | 1.813M
GMCL6 s C a nbastline@industry sales projection has also been reduced by 90,000

units to 1.460 M units in 2009. This is significantly lower than the 2008 industry sales of
1.67M and the industry sales in 2007 of 1.69M. (Please refer to Appendix B for forward-
looking statements.)

Production Planning

GM6 s c produation tplans extend as far as 2014. GMCL combined annual future
production volume (including GMCL production i n Os hawa and GB&o6s
CAMI Aut omot i ve | ise@xpectéditd rarge lbejween 17-20% of combined
annual GM US/Canadian production between 2009 and 2014. (Note: CAMI Automotive

is a 50:50 GMCL-Suzuki Motor Corp. joint venture.)

pro

Canadian planned volumes for 2009 include Oshawa pickup truck production which will
end in May 2009 (with the already announced closure of the Oshawa Truck plant), as
well as production of the current Chevrolet Impalaont he Oshawa Car

Line.0 The new Oshawa Car Flex line will ramp up production volumes between 2009
and 2013, as will CAMI production of the new Chevrolet Equinox and the GMC Terrain.
Production volumes are of course determined by consumer demand and economic
variables which cannot be fully predicted.

fiiCons

Going forward, GMCL®6 s pr oduct iwilnfocus aop dghe iOshawa Car Flex
manufacturing | i ne ah@AMI. GNsdexpected this comhined GM

production will continue to be amongst the largest of any automaker in Canada. GMCL

also notes that it does not have full control over the CAMI joint venture and therefore

future CAMI-based productionremainss ubj ect t o Suzuki 6snthar ee men
joint venture.
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2) Unsustainable Costs Related to Active Employees and Retirees

To ensure its viability, GMCL must address significant employment legacy costs related
to retiree pensions and health care and ensure its labour wages and benefits are
competitive with US competitors. This will require agreements with the CAW as well as
the refinancing of GMCLOs bal an tated hediirecare
obligations.

As noted above, G M6 Isan agreement with the UST requires it to demonstrate cost
competitiveness with US transplant competitors. Subject to ratification and review by the
US Department of Labour, certain modifications to the GM/United Auto Workers
( WAWO labour agreement have been negotiated. To demonstrate its viability within the
GM enterprise, GMCL needs to also achieve competitive levels in Canada through
negotiation with the CAW. The Federal Minister of Industry has stated the Federal
Go v e r n mexpettatian that the CAW will agree to such competitive costs if the
Federal Government is to provide financial restructuring assistance. For its part, while
final agreements must be secured, the CAW has committed to achieving competitive
cost levels.

Pension Costs

In Ontario, GMCL sponsors registered defined benefit pension plans for most of its
workforce, with the GMCL Salaried Retirement Program established in 1947 and the
Hourly Pension Plan in 1950. Total membership in the GMCL pension plans currently
stands at 56,000, with an active to retiree/surviving spouse ratio now over 1:3. This
active to retiree/surviving spouse ratio is a significant financial burden in maintaining
pension and health care benefits at current levels. These ratios will increase
significantly toward a ratio of 1:5 following the closure of the Oshawa Truck and
Windsor Transmission plants and the additional salaried employment reductions in

ncl

Canada as part of the requirement to reduce

10,000.

In 1992, GMCL el ected to have both plans desi

1992 allowed any employer whose pension plan had assets in excess of $500 million
(at mar ket valwue) to declare the plans
current service costs as well as any special payments to amortize unfunded liabilities on
a fgoing concernd basis. In addition, this designation requires annual actuarial
valuations to be filed with the Ontario Government, and results in significantly higher
annual Pension Benefits Guarantee Fund (PBGF) assessments (for GMCL, at a cost of
$5 million plus tax per plan annually). Such designation has allowed GMCL to continue
to make significant investments of more than $10 billion in product and plant innovations
and upgrades over the last 15 years while meeting its pension funding obligations.

The Pension Plan for hourly-rated employees is a supplemental agreement attached to
the Master Agreement between GMCL and the CAW and is valid through September
2011. I t i s(fixea) défiheld benefittplamaad as of November 30, 2007 (the

t

(0]

U

gnha
Ontario Pension Benefit Actand Regul ati ons. The fAqualifying

be
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latest filed valuation), had assets of $6.4 billion, liabilities of $7.9 billion and a fgoing
concernofunded status of 80.9%.

The Retirement Program for salaried employees was a ffinal average earningsorelated

plan design. For post-2006 service, the Salaried Defined Benefit Plan is now a fcareer

average earnings0 p.l anThere is also a fAmoney purchase
that was added in 2002 which allows members to make additional voluntary
contributions. Employees hired on or after January 1, 2007 and Quebec plan members

are now covered by a defined contribution plan. As of November 30, 2007 (the latest

filed valuation), the defined benefit plan had assets of $2.2 billion, liabilities of $2.3

billion and a going-concern funded status of 96.4%.

A history of the GMCL hourly and salaried plans shows many plan improvements with
good asset returns, steady ratios and continued compliance with their legislated and
regulated obligations. However, the cost of servicing GMCL 6 s p ebligations to
required levels has now further increased with requirements to compensate for portfolio
valuations in response to recent sharp financial market declines and an increasingly
large retiree population.

While GMCL was in full compliance with its legal, fgoing concernofunding status as of
the last valuation date, the total obligations (or debt) represented by GMCL pensions as
they are currently structured are no longer sustainable. GMCL is working with the CAW
and the governments to explore options to address this challenge.

Health Care Benefit Liabilities i VEBA and Other Options

Similarly, liabilities and servicing costs for both active and retiree health care benefits
(including drug and dental insurance) must be addressed if GMCL is to demonstrate it
can be a competitive sustainable and viable enterprise within GM. The health care
burden has been addressed in the US by establishing, together with the UAW, a union-
owned and directed Voluntary Employee Benefits Association (VEBA). GMCL is
working with the CAW and with the Federal Government to explore similar structures for
consideration in Canada as well.
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IV . GMCL 6RESTRUCTURING PLAN i A VIABLE STAND-ALONE
ENTITY

To address the challenges set out above, GMCLG6 &estructuring Plan requires several
actions and agreements with GMCL stakeholders before the end of March 2009. All of
the key actions in the plan arerequir ed t oget her to sustain
its structural costs, ensure its competitiveness and refinance its balance sheet to
address unsustainable legacy costs. The Restructuring Plan would allow GMCL to
reduce and refinance these liabilities to ensure a viable, sustainable future business in
Canada.

This high-level document summarizing the GMCL Restructuring Plan is provided in
addition to the comprehensive sharing of financial and competitive information with the
Ontario and Federal Governments under appropriate non-disclosure agreements. This
document is intended to be read in conjunction with the GM Viability Plan submitted to
US Treasury. (A link to the GM Viability Plan can be found in Appendix A.)

While the form and amounts of specific restructuring actions remain under discussion
wi t h G MeyL étakeholders, the Restructuring Plan has three key broad
components:

1)l mpl ement further fAself hel pdoptaneswt reduct.i

beneficial A Co n t Manefacturero business model;

2) Obtain the CAW6 sigreement to achieve legacy cost reductions and align
active worker wages and benefits to benchmark levels; and

3) Complete financing agreements and related actions with the Ontario and
Federal Governments sufficient for GMCL to sustain its operations and
restructure its balance sheet in order to address legacy burdens and ensure
viability.

Together these key steps would enable GMCL to proceed with new product
investments, return to profitability and meet its obligations in Canada including
repayments to governments.

I mpl ement further ASelf Hel pAdo@ast

New, Beneficial A Co n t Mangfacturero Business Model

While GMCL must take further action to reduce costs, it should be recognized that
G MC L &tauctural costs have been decreasing significantly resulting from various
measures implementeds i nce the initiation of (®iaten
plan. As illustrated in the chart below, GM plans to reduce its global structural costs
significantly from over 35% of global revenues in 2005 towards a globally-competitive
rate in 2012 (although interrupted by the sudden decline in 2008 revenues). Achieving
these levels of competitiveness is painful and requires focus on all areas of structural
costs.

GMCLGO

2005

on

Rec
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GMNA Structural Cost Outlook

EEAnnual Structural Cos <E=Structural Cost as % of Revent
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* 2008 data is preliminary

Note: 2006 and 2007 data vary from numbers reported in the December 2 submission due to
changes in GAAP classification of certain revenue and other income items previously reflected as
structural cost offsets in-line with prior management reporting

Shared sacrifices were accelerated in 2008 as GM took dramatic actions to conserve
cash in the face of the global credit crisis and US vehicle market collapse. In addition to
the significant capacity changes already announced by GMCL with the planned
shutdowns at the Windsor Transmission Plant and the Oshawa Truck Plant, GMCL took
steps to close or consolidate its Canadian Parts and Service Operations and regional
sales and service offices (A chronology of recent GMCL cost reduction changes can be
found in Appendix E).

GMCL estimates that as a result of these reductions, employee levels will decrease

from a combined hourly and salaried workforce of approximately 20,000 in 2005 to an

expected workforce of approximately 8,000 (based on market conditions) in mid- 2009

following the planned May 2009 closure of the Oshawa Truck Plant. GMCL &6s empl oy e «
levels will reduce further to approximately 7,000 after the closure of Windsor
Transmission in 2010. (These numbers exclude joint venture employment.)

At the same time, GMCL has maintained its industry-leading reputation for quality,
productivity and safety (for more information, please see Appendix F).
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Executive and Salaried Compensation and Benefit Cuts

GMCL Executives, salaried workers and retirees have made significant sacrifices
toward ensuring cost competitiveness in Canada. The reduced employment levels
not ed above i ncl udedhe @il amounsed salagied employee
reductions of 10,000 in 2009.

In addition to following the conditions concerning executive compensation set out in
G M bagreement with UST, GMCL executives will all be expected to reduce their salary
by 10% starting May 1, 2009. G MC L 6 salamet Woekers have been asked to make
a sacrifice of a 3-7% reduction in salary beginning in May 2009, with these changes to
be reviewed in December, 2009.

In addition to the above-noted compensation reductions, recent benefit changes for
GMCL executives and active salaried employees have included adjustments to
compensation, insurance, retirement, health care, savings and other programs,
including the following:

Frozen salaries and bonus payments for salaried employees and executives;
Frozen pension plan and introduced new lower cost formula;

Severe reduction of salaried layoff plan and introduced new severance plan;
Modification of health care plans to provide higher co-pays and caps and
elimination of certain plans;

Introduction of monthly health care contributions;

Suspension of company contributions to stock savings program;

Suspension of all cash reimbursement plans such as tuition refund;

Reduction or elimination of group life insurance benefits; and

Elimination of post retirement health care for new hires.

= =4 =4 9

= =4 -4 -8 -9

Changes that affect salaried retirees have included the following:

1 Modification of health care plans to provide co-pays and caps and elimination of
certain plans;

1 Introduction of monthly health care contributions; and

1 Restriction of the ability to add new dependents to health care plans.

Adopt a New fiContract Manufacturero Model and Maintain a fiNational Sales

C o mp a rBysiness Model

A further step in the GMCL Restructuring Plan is to minimize risks by transitioning its
manufacturing busi ness mod e lManufactuedhacthamget o t h a
that would enable GMCL to produce and sell its products to GM o n a faddad, u e
cost-pl uso basi s.

In recent years, GMCL 6 s current manufacturing busines:
sudden changes in the US market such as vehicle segment shifts, fuel prices etc.
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Volatile market shifts changes have left GMCL exposed and unable to cover fixed
operating costs including special charges such as vehicle engineering costs, R&D and
other administrative corporate overheads.

The Contract Manufacturer model is employed by GM in several other jurisdictions. It is
beneficial for Canadian operations as it allows GMCL to cover all standard
manufacturing costs (excluding legacy cost) such as stampings, powertrains etc. before
applying a standard markup. This mo d e | stabilizes GMCLT®m®w
more focused on cars and crossovers - and enhances its ability to repay its obligations,
including government support.

It should be noted that the Contract Manufacturer model is founded upon GMCL
attaining and maintaining a competitive wage, benefit and work rule structure. Cash
flow improvements related to this model have been modeled and reviewed with the
Ontario and Federal Governments.

produc

2) Obtain the CAW0s Agreement to Achieve

and Align Active Worker Wages and Benefits to Benchmark Levels

The second critical aspect of the GMCL Restructuring Plan is the need to achieve a
competitive CAW active and retiree wage and benefit structure. As noted above, the
UST hasr equired GM and the UAW to achieve
t r a n s pandatimetCanadian Government has stated the same expectation for GMCL
and the CAW. This level of competitiveness, at reasonably anticipated exchange rates,
also underpins the benefits of the Contract Manufacturer model described above.

GM and its North American labour unions have negotiated agreements that are indeed
transformative, such as the US Retiree Health Care Trust (VEBA). Work continues on
these approaches in the U.S. and Canada. While the most recent UAW and CAW
collective agreements are different, they both aim to accomplish the goal of reducing
structural cost to competitive North American benchmark levels.

Towards this end, in 2008, GMCL and the CAW worked cooperatively to improve our
manufacturing cost competitiveness and align our Canadian footprint to reflect market
demand. In addition to our 2008 National Master Agreement, GMCL and the CAW
negotiated and implemented several plant-specific Competitive Operating Agreements
which have allowed our facilities to improve their cost structure via outsourcing of non-
core operations and the implementation of further manufacturing flexibility.

Further work is now required with the CAW to reduce the very significant growth in the
cost of GMCL hourly retiree pensions and health care. While earned pension benefits
must be respected by law, there remains opportunity to reduce the growth of hourly
retiree pension and health care costs on a go-forward basis. These changes are critical
to ensuring GMCLGO6s viability.

wage
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Given the unprecedented US market contraction and the fierce competitive pressures in
the North American vehicle market, it is imperative that GMCL and the CAW continue to
work cooperatively on various options to further reduce G MC L overall cost structure
and to conserve cash throughout the organization. The CAW has recently committed to
playing a constructive role in developing a long-term solution to these challenges.

3) Complete Financing Agreements and Related Actions with the
Ontario and Federal Governments Sufficient for GMCL to Sustain
its Operations and Restructure its Balance Sheet to Address
Legacy Burdens and Ensure Viability

The third essential step in the GMCL Restructuring Plan, is the long-term refinancing of
GMCLO6s balance sheet to address unsustainabl e

All efforts have been made to reasonably estimate the financing requirements to
compl et e GMCLOs stabiize and setuterthe pegsiorss ofdGMCL salaried
and hourly retirees. These refinancing needs have been discussed with the Ontario and
Federal Governments and will be further reviewed as GMCL seeks to achieve a
financing agreement in March. GMCL is also awaiting further actuarial reports
concerning the funding status of its pension plans.

As a privately-held Canadian corporation, GMCL does not publicly release stand-alone
financial information. However GMCL recognizes the importance of accountability and
transparency and accordingly, we have shared extensive legal and financial information
with both Governments under appropriate non-disclosure agreements. This full
financial disclosure has enabled us to review the benefits of changes to our business
model, examine all opportunities to mitigate active and retiree costs, and determine
appropriater ef i nancing options and requirements to

GMCL is seeking to reduce its current and future employment related liabilities through
a combination of further measures that would first reduce and then refinance these
obligations. This will involve shared sacrifices but ultimately enable GMCL to operate on
a profitable basis and meet all future obligations.

In its discussions with the Ontario and Federal Governments, GMCL has embraced the
Government s6 stated Princi pl|GHGELisfanimpogantpato rr t . R
of &iMégrated North American business and marketplace, the Governments stated
their expectation that proportional levels of production in Canada, compared to that in
the US and Canada, be maintained. The Governments also offered to explore financial
assistance for GMCL in proportion to that support provided by the US Government to

GM.
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V INVESTMENTS IN GREEN TECHNOLOGY AND FLEXIBLE
MANUFACTURING

The transformative restructuring actions outlined above will build upon a series of
important recent investments and restructuring actions taken by GMCL between 2005
and 2009. These actions and investments provide us with an excellent base of new
state of the art facilities and excellent environmental technologies and products. This
critical foundation of work will enable us to sustain our leading position in Canadian
Automotive R&D as well as our important relationships with Canadian suppliers, dealers
and universities.

The Beacon Project Investments

Since 2005, through partnerships with the Federal and Ontario Governments, GMCL
has invested more than $3 billion in its Canadian facilities, including a series of key
investments made as part of the fBeacon Projectda Announced in 2005 and now
substantially complete, the $2.5 billion Beacon Project included transformative
investments related to manufacturing capabilities, automotive engineering and R&D in
Canada.

The Beacon Project included strategic investments in a number of GMCL 6 s
manufacturing facilities. An industry-leading paint shop was installed at the Oshawa

Car Plant, setting an environmental benchmark among Canadian auto plants and

increasing the total production capacity of the Oshawa Car Plant. In addition, as a

result of the Beacon Project, state-of-the-art flexible manufacturing processes and
technologies were installed in the Oshawa Car Plant to enable the production of a

multitude of vehicle models and platforms on a single assembly line, allowing for quicker

adaptation to customer and vehicle market changes. The Beacon Project also included
investments in the St. Catharines Glendale Powertrain Facility to introduce the fuel-
efficient OActive Fuel Management &8 technol ogy

New vehicle program investments were also made as part of the Beacon Project with
the result that the Oshawa Car Plant was selected to build the 2006 Chevrolet Impala
and Monte Carlo mid-size cars and CAMI was selected to build the 2006 Pontiac
Torrent compact SUV.

Another part of the Beacon Project included strategic investments to facilitate the
creation of an Automotive Innovation Network (fAINQ, designed to accelerate
automotive innovation and commercializable R&
GM makes more automotive supply purchases in Canada than any other automotive
manufacturer. In 2007, GM purchased more than $14 billion in parts and services from
Canadian companies. By partnering with the governments to establish the AIN, and
with the new General Motors of Canada Automotive Centre of Excellence (to be
constructed) at the University of Ontario Institute of Technology as part of the network,
GMCL is taking important steps to create value for the Canadian auto industry through a
collaborative approach to technology development by creating a better link between
automotive companies, suppliers and universities.



Submitted: February 20, 2009 GMCL Restructuring Plan
Page 19 of 52

GMCL Production Capacity Changes: Oshawa Truck and Windsor Transmission

While GMCL has invested far more in Canadian operations than any other automotive
company since 2005, GMCL has also made very difficult but necessary changes to
align its capacity with market demand and reduce our structural costs toward
benchmark levels.

In May 2008, GMCL announced that its Windsor Transmission Plant would cease
production in 2010 as it completes its four-speed front-wheel drive transmission
mandate. The decision was made as a result of a shift in the market away from the
four-speed transmissions towards new, fuel-efficient six speed transmissions.

In addition, in 2008, the US vehicle market began to move sharply away from full-size
trucks and SUVs towards cars and crossovers. As a result, on June 3, 2008, GM
announced it had made the difficult decision to close four North American facilities
building full-size pick-up trucks and SUVs, including the Oshawa Truck Plant. The
original closure date for the Oshawa Truck Plant was scheduled for July 1, 2009 but
given current market forecasts, the Plant is expected to cease production in May of
2009.

It should be noted that no funding was received from governments in Canada for
investments at either the Windsor Transmission or the Oshawa Truck Plants. However,
by closing the Oshawa Truck Plant in 2009, GMCL anticipates that it will fail to achieve
certain targets in the Beacon Agreements which will trigger an early prepayment of a
portion of the support received from the Ontario and Federal Governments. In
exchange for forbearance of this anticipated early prepayment, GMCL and the Ontario
and Federal Governments entered into a Letter Agreement under which GMCL
committed to proceeding with the fRevised Pathways Projectowhich includes:

i) investment in 6-speed front-wheel-drive transmission capacity in the St.
Catharines Glendale Powertrain Facility;

i) the first hybrid car to be manufactured in Canada at Oshawa Car; and

iii) investments of $40 million within the next five years in advanced
environmental technology R&D at the Canadian Engineering Centre in
conjunction with Canadian suppliers and universities.

GMCL also expects to meet all other covenants and requirements of its 2005 Beacon
Project investment agreements.

GMCL Go Forward Plans

Asnoted, GMCL6s Restructuring Plan includes necess

shared sacrifices but will also create a leaner, greener company and helping to shape

~

C
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the automobile technology of the future. The Plan also includes key new product
mandates at the Oshawa Car Plant, the St. Catharines Glendale Powertrain Facility,
and at CAMI. Investments made between 2005 and 2010 to support these product
mandates will be approximately $4 billion.

Between now and 2013, Oshawa Car Plant production would beginon t he Af | ex
with the Chevrolet Camaro starting in early 2009, to be followed by two new front-wheel-

drive mid-sized products. The first front-wheel drive car, initially expected to start
production in 2010 has now been delayed until late in 2011 as a necessary step to
conserve cash. A hybrid version of this front-wheel-drive car would still be expected to

proceed and would be the first hybrid car assembled in Canada. The timing of the start

of production of a second front-wheel-drive vehicle for the flex line has not yet been
confirmed. A further small-volume model that has been under consideration for the flex

line is still subject to further assessment.

Also at the Oshawa Car Plant, production of the Chevrolet Impalaon t he fAconsol i
lined moved to two shifts of production effective February 9, 2009, and is expected to
remain in production, subject to market conditions, until 2013.

GMCL also plans to go forward with vehicle production at CAMI in Ingersoll as it
introduces two new vehicles in 2009 i the all-new Chevrolet Equinox in May (shown
below) and the GMC Terrain in August. Subject to market demand, these vehicles
would be expected to be produced until 2013. These new front wheel drive cars and
the new crossovers to be built at CAMI are expected to be leaders in their segments for
fuel efficiency.

2010 Chevrolet Equinox:
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GMCL Vehicle Production Timeline is shown below:

2008 2009 2010 2011 2012 2013
at [ a2 | @3 | a4 [ @1 [ @2 [ a3 | ea | @1 [ @2 [ @3 [ @4 [ @1 | @2 [ @3 | @4 | @1 [ @2 [ @3 [ a4 | a1 [ @2 | @3 | a4
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Torrent

St. Catharines Glendale Powertrain Facility will supply engines and transmissions for
the new front wheel drive cars to be manufactured at Oshawa Car Plant. As a result of
the delay in the start of production of the first front-wheel-drive car at the Oshawa Car
Plant, the start of production of 6 speed front-wheel-drive transmissions will be delayed
until mid-2012.

GMCL Powertrain Production Timeline is shown below:
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GMCL Canadian Engineering Centre

Additionally, GMCL performs advanced automotive engineering at our Canadian
Engineering Centre | ocat ed i n Os h awa and, @s hoted eavlier, (isi CE C0)
completing a transition from vehicle program engineering to more advanced automotive
environmental R&D and innovation work, focused on fuel efficiency improvements and

future extended range electric vehicle technology. This work will engage selected

Canadian suppliers and universities and has the potential to increase the innovative and
environmental capacity of these organizations. @ GMCLO sadvanced technology
investments represent almost2 0 % of GMdés gl obal i nvest ments |
engineering in 2009. Given the importance and size of the supply chain in Canada,

GMCL also intends to continue sourcing competitive parts and services in Canada to

support its Canadian facilities and global operations.

GMCL has the largest vehicle engineering and R&D operation of any auto company in
Canada. GM has encouraged other auto manufacturers operating in Canada to make
progress towards increasing their overall levels of local R&D and sourcing from
Canadian suppliers in line with GMCL6 s b enc hmar k.

AGreeno Technology

GMCL recognizes that its Restructuring Plan must be transformative not only for itself
but also for the country. The Plan is founded on leadership in new environmental
technology and performance. G M6 smvestments and transformational efforts are
perhaps nowhere better seen than in the leading range of advanced environmental
technologies and vehicles GMCL is now offering to consumers in Canada.

For the 2009 model year, GMCL is offering more hybrid models than any other
company in Canada and GM plans to offer 15 hybrid models in North America by 2012.
We have long been the largest seller of small cars in Canada. Going forward, 24 of the
next 26 new planned vehicle launches in North America will be fuel-efficient cars or
crossovers. GMCL has become a fuel efficiency leader with 21 models for sale in
Canada in the 2008 model year that achieve 7.0 Litres/100 km on the highway - more
small fuel-efficient models than any other automaker in Canada.

Technology and innovation capacity is vital to sustainability in the auto sector. For
example, GM has developed two hybrid systems: firstly, a highly affordable hybrid
system offered in the Saturn VUE and AURA and the Chevrolet Malibu Hybrid. It
delivers a 10-20% fuel economy gain and sets the global benchmark for an effective
low-cost hybrid system. Secondly, GM6 s awar d wsnode hybrid gystéemywhich
is utilized in full-size pick-up trucks, SUVs and compact crossovers. Our 2-mode hybrid
Chevy Tahoe and GMC Yukon have been recognized for their ability to offer a 50%
improvement in city fuel economy resulting in comparable city fuel economy with the 4
cylinder Toyota Camry.
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GM will also launch the ground-breaking Chevrolet Volt in 2010 with the Canadian
launch expected in 2011. The Volt is an extended-range electric vehicle that will
provide up to 65 km of electric-only driving on a single charge. GMCL is participating in
the development of electric vehicle technologies through R&D being undertaken at the
CEC in Oshawa and we are collaborating with Ontario Power Generation and other
utilities in preparing consumers for this new technology.

2011 Chevrolet Volt:

GMCL has also played a significant role in the development of emission-free fuel cell
vehicles. The Canadian Engineering Centre in Oshawa was selected to assemble the
wor |l dos | ahygreger fuekcellgp@emeredoChevrolet Equinoxes as part of GM06 s
Project Driveway.

fiGreeno Facilities T AOntario Environmental Leadero Recogni t i on

GMCL is also proud to be the first and only automotive manufacturer to be recognized

as an AEnvironumeddaral Ornteaardiea®@s Envi r o GMELnt al L
has attained this status in recognition of i
facilities and for our commitment to achieve targets more stringent than environmental

compliance required by law. These commitments include voluntary reductions in air

emissions at assembly locations and voluntary reductions in waste production and

energy consumption at all Ontario facilities.

With the suite of new vehicles to begin production at the Oshawa Car Plant and CAMI,
GMCLG6s vehicle production profile is moving t
the current vehicles produced in GMCLG6s facil
first plant in Canada to produce a hybrid vehicle, with hybrid variants of the Chevrolet
Silverado and GMC Sierra pick-ups delivering a 50% improvement in city fuel economy.
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The new vehicles to be introduced at the Oshawa Car Plant are fuel-efficient, mid-size
front-wheel drive cars. The first of these vehicles will include a hybrid variant making the
Oshawa Car Plant the home of the first hybrid car to be manufactured in Canada.

At CAMI, smaller and more fuel-efficient crossovers will replace the current crossover
production. The new Chevrolet Equinox and GMC Terrain will start production at CAMI
in May and August 2009 respectively and will have a choice of a 4 cylinder (2.4L) or V6
(3.0L) engine compared with the current Equinox and Pontiac Torrent which are only
offered with V6 engines configurations (3.4L or 3.6L). This represents a shift to more
sophisticated powertrains that are all aluminum, and incorporate both direct injection
and variable valve technology. The new 3.0L V6 will be flex-fuel capable and both new
engines will be paired with 6 speed transmissions. The 4 cylinder Equinox is expected
to lead the segment in fuel economy with fuel consumption estimated to be 6.7 L/100
km highway.

The Equinox offers the choice of 2 new
direct injection engines—a 2.4Land a 3.0L -
both paired with 6-speed transmissions.

With the 2.4L, the Equinox is expected to
provide top-of-segment highway fuel
economy, consuming just 6.7 L/100 km.

That’s a 19% improvement, meaning
customers will enjoy the fuel economy of a
sedan with the utility of a Canadian
crossover.

Based on Transport Canada's 2009 estimate of 20,000km annual driving
distance and $1.00/L for regular gas, consumers who drive the 2.4L
Equinox will save an estimated 360 litres of fuel or $360 annually , versus
the 2008 Equinox.

GMCL 6 s p o we r ttionaalsem mages adcontribution to fuel efficiency. St.
Catharines Glendale Powertrain Facility manufactures V6 and V8 engines. The V8
engines incorporate cylinderdeact i vati on technology cal
Using cylinder deactivation, the engine switches seamlessly from 8 to 4 cylinders in low-
demand situations such as highway cruising but then switches back to 8 cylinders when
required for hill-climbing or other high-demand situations.

In addition, GMCL plans to introduce 6 speed front-wheel-drive transmissions in our St.
Catharines Glendale Powertrain Facility to serve the vehicle production in the Oshawa
Car Plant. Moving from 4 speed transmissions to 6 speed transmissions and the use of
cylinder deactivation, direct fuel injection, variable valve timing, turbo charging, and
cleaner, more powerful diesel engines are among the powertrain improvements that GM
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is utilizing in order to improve the fuel efficiency of its conventional internal combustion
engine offerings.

GMCLG6s objective is to become the fuel
we compete. Liquidity support will help us achieve this goal and help us maintain and
sustain a position of environmental leadership among automakers operating in Canada.

VI GM SUPPLIERS IN CANADA

GM purchased over $14 billion from Canadian suppliers and service companies in
2007. This represents approximately half of thet ot a |l I padsupsrehasyg feoom
Canadian parts suppliers. Approximately $4 billion of these parts and services are
utilized at GMC L tasllities and the balance are utilized by GM in North America or
globally. As noted in the chart below, GM leads the industry with respect to Canadian
and US content for vehicles manufactured in North America.

GM Has Highest US/Canadian Content for Vehicles

Manufactured in North America

General Motors

US/Canadian Content for Vehicles Manufactured in North Ametica

| 77%

l Detroit 3
Ford 71% Average
Toyota ] 66% \
Mazda | 63%
Mercedes-Benz ] 62%
Mitsubishi ]61%
Honda J61% All Other
Nissan ] 58% Average
Suzuki | 55% 55%
Subaru ] 54%
Hyundai | 38%
BMW | 29%
Volkswagen [ 13% )
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12008 US/Canadian content from American Automobile Labeling Act except where only 2009 data is available, volume weighted b
Automotive News 2008 North American vehicle production

2US/Canadian content percentage reflects only vehicles produced in North Arferiexample, Mazda 6 for Mazda and GL, M, and R
Class for Mercedes

While it is too soon to accurately predict the impact of the Restructuring Plan on GM 6
Canadian supply chain, GM intends to continue sourcing from competitive and
innovative Canadian suppliers. It should be noted that GM and its competitors utilize
many of the same suppliers. As a result, a failure of one or more automakers would
disrupt the supply chain. GM continues to encourage its competitors in Canada to
increase their use of Canadian suppliers as this diversifies supplier risk and helps these
excellent Canadian companies focus more resources on innovation which is critical to
future competitiveness.
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Additionally, GMCL applauds the measure included in the 2009 Federal Budget to
assist automotive parts manufacturers by improving their access to credit through
accounts receivable insurance offered by Export Development Canada.

The table below shows GMés Canadian pdahets pur
decline in purchases from 2005 to 2007 from Canadian suppliers can be attributed

largely to two factors: firstly, the appreciation of the Canadian dollar which negatively

affected the competitiveness of Canadian suppliers, and secondly, a decline in overall

GM production volumes.

GM PURCHASES FROM CANADIAN SUPPLIERS
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Appendix G.

VIl GMCL DEALERS IN CANADA

GMCL 6 s d e a &nd rregdilersp esmploy approximately 33,000 Canadians in
communities all across Canada and, particularly in rural communities, are significant
local businesses contributing to the vitality of the community. Information about the
location of GMCLO s deal er s hi posiated enidployindnie canalee sfound in
Appendix G.

Dealers and retailersar e one of GMCLOGs mostandammoriticalant st a
component of the RestructuringPlan. As t he direct | ink to GMCLG®Gs
the dealers and sefiAmbeassacdors EMELHBh t he cust



