UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X
Inre ': Chapter 11 Case No.
GENERAL MOTORS CORP., etal., - 09-50026 (REG)
Debtors. ': (Jointly Administered)
_______________________________________________________________ X

NOTICE TO DEBTORS’ RETIREES REPRESENTED BY
THE INTERNATIONAL UNION, UNITED AUTOMOBILE, AEROSPACE AND
AGRICULTURAL IMPLEMENT WORKERS OF AMERICA OF SALE OF DEBTORS '’
ASSETS AND APPROVAL OF UAW RETIREE SETTLEMENT AGREEMENT

PLEASE TAKE NOTICE THAT:

1. By motion dated June 1, 2009 (the “MotipiGeneral Motors
Corporation (*GM) and its debtor subsidiaries, as debtors in possession (collectively, the
“Debtors’ or the “Compan$),* have sought, among other things, authorization and approval of
(a) the sale of substantially all the Debtors’ assets pursuant to that déater Sale and
Purchase Agreement and related agreements (the *M@P#ong the Debtors (the “Sell&rand
Vehicle Acquisition Holdings LLC (the "Purcha8gra purchaser sponsored by the United
States Department of the Treasury (the “U.S. Tredk(the “363 Transactidi), free and clear
of liens, claims, encumbrances, and other interests, (b) certain proposed pracedgovesn the
sale process and provide for the submission of any competing bids for substantiady all
Debtors’ assets (the “Sale Procediyeg) the assumption and assignment of certain executory
contracts and unexpired leases of personal property and of nonresidenpabpesty
(collectively, the “Leasé¥in connection with the 363 Transaction, (d) that certain settlement
agreement between the Purchaser and the International Union, United Automobile, @&erospa
and Agricultural Implement Workers of America (“UAY\onsented to by representatives of
members of the “Class” of the Debtors’ retirees and surviving spousesergpreby the UAW
such representatives, the “Class Representatitebe executed at the closing of the 363
Transaction (the "UAW Retiree Settlement Agreerfjemind (e) scheduling a hearing for
approval of the 363 Transaction and the UAW Retiree Settlement Agreementdlfe “S

Hearing).?

! The Debtors and their respective Tax ID numbersaar®llows: General Motors Corporation, Tax ID.[88-
0572515; Saturn, LLC, Tax ID No. 38-2577506; Samistribution Corporation, Tax ID No. 38-2755764da
Chevrolet-Saturn of Harlem, Inc., Tax ID No. 20-6407.

2 Copies of the Motion and the MPA (without certaomamercially sensitive attachments) may be obtamed
accessing the website established by the Debtlaisne and noticing agent, The Garden City Group,, lat
http://www.gmcourtdocs.com
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2. The Sale Hearing is scheduled to be conducted on June 30, 2009 at 9:45
a.m. (Eastern Time) at the United States Bankruptcy Court for the Southerct DfSNew
York, Alexander Hamilton Custom House, One Bowling Green, Room 621, New York, New
York 10004 (the "Bankruptcy Cotijt before the Honorable Robert E. Gerber, United States
Bankruptcy Judge, to consider the approval of the MPA or any higher or betteryodfer b
Successful Bidder (as defined in the Sale Procedures) and approval of the Uifd¥ Ret
Settlement Agreement. If the Purchaser is the Successful Bidder, treedasfticipate seeking
entry of an order approving the 363 Transaction substantially in the form of the ¢tadbedtto
the Motion as Exhibit “B” (the “Sale Ord®r The Sale Hearing may be adjourned or
rescheduled without notice by an announcement of the adjourned date at the Safe Hearin

3. Coverage of Retiree Medical Benefits (as defined in the UAWeRetir
Settlement Agreement) will continue to be provided to UAW-Representedd®etare defined in
the Sale Procedures Order) and their eligible dependents without interrupgahdsyGM or
the Purchaser up until December 31, 2009, in accordance with the terms of agreements
negotiated and agreed to by the UAW, which include certain benefit reductions tdeakermef
July 1, 2009 (or, if later, Bankruptcy Court approval, if needed).

4. Contingent upon the Bankruptcy Court’s approval of the 363 Transaction,
and concurrently with the sale of the Debtors’ assets pursuant to the 363 Trandexmhtors
will assume and assign to the Purchaser any collective bargaining agtsemtered into by and
between the Debtors and the UAW (the “UAW CBA Assignif)emtith the exception of (a) the
agreement to provide certain retiree medical benefits specified in theristehoon of
Understanding Post-Retirement Medical Care, dated September 26, 2007, betwesngheyC
and the UAW (“MQOU); and (b) the Settlement Agreement, dated February 21, 2008, between
the Company and the UAW (the “2008 Settlement Agre€inemhbich was approved by the
United States District Court for the Eastern District of Michigan in Eagscaction stylethtl
Union, UAW, et al. v. General Motors Corporatjdivil Action No. 07-14074 (E.D. Mich. filed
Sept. 9, 2007) (final order entered July 31, 2008).

5. The Purchaser has agreed, among other things, to enter into the proposed
UAW Retiree Settlement Agreement, pursuant to which the Purchaser willomadtgoutions to
a voluntary employee beneficiary association trust (the “New VEBArespect of non-pension
retiree benefits to the UAW-Represented Retirees on terms thatfobffethe terms of the
MOU and the 2008 Settlement Agreement. Among other things, the UAW Retileen8att
Agreement provides for the funding of the New VEBA with a combination of (i) shathe of
Purchaser’'s common stock representing 17.5% of the aggregate common equity imtieeest i
Purchaser; (ii) a promissory note of the Purchaser in the principal amount of $&rf pdlyable
in three equal cash installments on July 15 of 2013, 2015, and 2017; (iii) shares of the
Purchaser’s cumulative perpetual preferred stock in the amount of $6.5 billion, with a 9%
dividend per annum, payable quarterly in cash; (iv) warrants to acquire newly isstesdagha
the Purchaser representing 2.5% of the Purchaser’'s common equity outstabdingraber 31,
2009, issuable at any time prior to December 31, 2015; and (v) the assets held in the existing
voluntary employee beneficiary association trust sponsored by the %elkiets be transferred to
the Purchaser, which at March 31, 2009 had a value of approximately $9.4 billion.
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6. In addition, GM, the UAW, and the Class Representatives have entered
into an agreement, dated May 29, 2009 (the “UAW Claims Agreémentsuant to which the
UAW and Class Representatives agreed, subject to the consummation of the 363 dreasdcti
the UAW Retiree Settlement Agreement becoming effective followppgaval of the
Bankruptcy Court, to take further actions to release claims against GM antisidiaries, and
their employees, officers, directors, and agents, relating to retidieahbenefits pursuant to
the MOU, Settlement Agreement, and UAW collective bargaining agreerpemigjedthat
such claims may be reinstated if the rights or benefits of the UAW-RemddRetirees under
the UAW Retiree Settlement Agreement are adversely impactezhbgn of any reversal or
modification of the Bankruptcy Court’s approval of the 363 Transaction or UAW Retiree
Settlement Agreement.

7. The UAW is the authorized representative of the UAW-Represented
Retirees for purposes of approval of the UAW Retiree Settlement Agnéeonsuant to section
1114 of the United States Bankruptcy Code. At the Sale Hearing, the Debtors wilt reques
approval by the Bankruptcy Court of the UAW Retiree Settlement Agreemantageement
with the UAW, as the authorized representative of the UAW-RepresentedeRetire

8. A copy of the MPA (without certain commercially sensitive attachshent
and the Motion (including the proposed Sale Order), the Sale Procedures Ordereasbgntiee
Bankruptcy Court (with the Sale Procedures attached), the UAW Retiree Nwotdt the UAW
Retiree Settlement Agreement, including all exhibits thereto, may beett@) by accessing
(a) the website of the Bankruptcy Courhép://www.nysb.uscourts.gower (b) the website of
the Debtors’ claims and noticing agent, The Garden City Group, Inc., at
http://www.gmcourtdocs.conar (ii) by visiting the Office of the Clerk of the Bankruptcy Court,
United States Bankruptcy Court, Southern District of New York, One BowlinghGieav
York, New York 10004-1408. Copies also may be obtained by faxing a written request to the
attorneys for the Debtors, Weil, Gotshal & Manges LLP (Attn: Russebl&:, Esq.) at 212-
310-8007.

9. Responses or objections, if any, to the relief sought in the Motion,
including the approval of the UAW Retiree Settlement Agreement, mat be made in
writing and filed with the Clerk of the Bankruptcy Court (at the addr ess shown in
paragraph 2 above), and served upofa) Weil, Gotshal & Manges LLP, attorneys for the
Debtors, 767 Fifth Avenue, New York, New York 10153 (Attn: Harvey R. Miller, Esq.,
Stephen Karotkin, Esq., and Joseph H. Smolinsky, Esq.); (b) Cadwalader, Wieksham &
Taft LLP, attorneys for the Purchaser, One World Financial Center, New Yok, New York
10281 (Attn: John J. Rapisardi, Esq.); (c) the attorneys for the Creditors Comitiee; (d)
Cleary Gottlieb Steen & Hamilton LLP, the attorneys for the UAW, One Liberty Plaza,
New York, New York 10006 (Attn: James L. Bromley, Esq.); (e) Cohen, Weiss and Simon
LLP, the attorneys for the UAW, 330 W. 42nd Street, New York, New York 10036 (Attn:
Babette Ceccotti, Esq.); (f) Vedder Price, P.C., attorneys for Export Deelopment Canada,
1633 Broadway, 47th Floor, New York, New York 10019 (Attn: Michael J. Edelman, Esq.
and Michael L. Schein, Esq.); and (g) the Office of the United States Ustee for the
Southern District of New York (Attn: Diana G. Adams, Esq.), 33 Whitehall Stret, 21st
Floor, New York, New York 10004., so as to be received no later than June 19, 2009, at 5:00
p.m. (Eastern Time) (the “Objection Deadliné).
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10. The failure of any person or entity to file a response or objection on or
before the Objection Deadline shall be deemed a consent to the 363 Transaction and the other
relief requested in the Motion, including approval of the UAW Retiree Settlemeaémgint,
and shall bar the assertion, at the Sale Hearing or thereafter, of actyoobje the Sale
Procedures, the Motion, the 363 Transaction, and the UAW Retiree Settlement Adregme
the Debtors’ consummation of the 363 Transaction.

11.  This Notice is subject to the full terms and conditions of the Motion, the
Sale Procedures Order, the MPA, and the UAW Retiree Settlement Agreaiiehtshall
control in the event of any conflict. The Debtors encourage parties in irtterestew such
documents in their entirety and consult an attorney if they have questions or waat advi

12. If you have questions about the 363 Transaction or the UAW Retiree
Settlement Agreement, you may call 1-800-489-4646 (the “Call Cgnter

Dated: New York, New York
June 2, 2009

[s/ Steve Karotkin
Harvey R. Miller
Stephen Karotkin
Joseph H. Smolinsky

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtors
and Debtors in Possession
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