Form 5500 Annual Return/Report of Employee Benefit Plan

This form is required to be filed for employee benefit plans under sections 104

OMB Nos. 1210-0110
1210-0089

Department of the Treasury and 4065 of the Employee Retirement Income Security Act of 1974 (ERISA) and
Intemal Revenue Service sections 6047(e), 6057(b), and 6058(a) of the Internal Revenue Code (the Code). 2012
Department of Labor i i .
Employee Benefits Security » Complete all entries in accordance with
Administration the instructions to the Form 5500.
Pension Benefit Guaranty Corporation This Form is Open to Public
Inspection
Part 1 | Annual Report Identification Information
For calendar plan year 2012 or fiscal plan year beginning  10/01/2012 and ending  09/30/2013
A This return/report is for: D a multiemployer plan; |:| a multiple-employer plan; or
a single-employer plan; D a DFE (specify)
B This return/report is: D the first return/report; the final return/report;
D an amended return/report; |:| a short plan year return/report (less than 12 months).

C Ifthe plan is a collectively-bargained plan, check here. . .. ... ... . . . . . . .. . ..

D cCheck box if filing under: EI Form 5558; |:| automatic extension; |:| the DFVC program;
|:| special extension (enter description)
Part Il Basic Plan Information—enter all requested information
1la Name of plan 1b Three-digit plan -
GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES number (PN) »
1c Effective date of plan
10/01/1940
2a Plan sponsor’s name and address; include room or suite number (employer, if for a single-employer plan) 2b Employer Identification
Number (EIN)
GENERAL MOTORS LLC 27-0383222
2C Sponsor's telephone
KEVIN W. COBB number
313-665-1803
300 RENAISSANCE CENTER 300 RENAISSANCE CENTER -
MC 482-C33-D71 MC 482-C33-D71 2d Business code (see
DETROIT, Ml 48265-3000 DETROIT, Ml 48265-3000 instructions)
336100

Caution: A penalty for the late or incomplete filing of this return/report will be assessed unless reasonable cause is established.

Under penalties of perjury and other penalties set forth in the instructions, | declare that | have examined this return/report, including accompanying schedules,
statements and attachments, as well as the electronic version of this return/report, and to the best of my knowledge and belief, it is true, correct, and complete.

SEC;Q’}'E Filed with authorized/valid electronic signature. 07/10/2014 KEVIN COBB
Signature of plan administrator Date Enter name of individual signing as plan administrator
SIGN
HERE
Signature of employer/plan sponsor Date Enter name of individual signing as employer or plan sponsor
SIGN
HERE
Signature of DFE Date Enter name of individual signing as DFE
Preparer’'s name (including firm name, if applicable) and address; include room or suite number. (optional) Preparer’s telephone number
(optional)

For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500.

Form 5500 (2012)
v. 120126




Form 5500 (2012) Page 2

3a Plan administrator's name and address Same as Plan Sponsor Name DSame as Plan Sponsor Address 3b Administrator's EIN
3C Administrator's telephone
number
4 If the name and/or EIN of the plan sponsor has changed since the last return/report filed for this plan, enter the name, 4b EIN
EIN and the plan number from the last return/report:
a Sponsor's name 4c PN
5  Total number of participants at the beginning of the plan year 5 109828
6  Number of participants as of the end of the plan year (welfare plans complete only lines 6a, 6b, 6¢, and 6d).
@ ACHVE PAITICIPANTS...........oveveeceieeeet et teteteeee e e et e s et et eteaessasee et es et et et e s e s easee et et eseteseseseas s eses et e st es et eseseseesan st esesesssesessen e s esesesesssnsnnne] 6a 0
b Retired or separated participants reCeiving DENETILS................cciviveueiceeieeeeeeeecee e seeae et esae et n s 6b 0
C Other retired or separated participants entitled to fUtUre DENETILS. ........c.ooiiiiiiiii s 6¢C 0
0 Subtotal. Add INES B, BB, ANA BC.......veuereeereesieeisseeseeeeeseese e e ee et s ettt 6d 0
€ Deceased participants whose beneficiaries are receiving or are entitled to receive benefits............cccocveviiniiiiiiiiien 6e 0
T TOtal. A INES BA AN BE. .......cveeeveceeeececee e et as s sensenens 6f 0
0 Number of participants with account balances as of the end of the plan year (only defined contribution plans
COMPIELE ThiS IEM) .....iv.ieeeseces et eesee st e et eeese et s st es s e s e s et es et s ens st es s e et s e st ess et et s e e e ensessse et nsetas st es e setensneesneessnsnsesnentnessanend 69
h  Number of participants that terminated employment during the plan year with accrued benefits that were
€SS thaN 100%6 VESEM........eeveesieeieeseesteeeeeestesteeeseessestesessesseseetesessssseesesssessssesssessesssenseesssnsens et snssesssstnesnassseenesnsessssntansessssanead 6h 0
7  Enter the total number of employers obligated to contribute to the plan (only multiemployer plans complete this item) ........, 7
8a If the plan provides pension benefits, enter the applicable pension feature codes from the List of Plan Characteristics Codes in the instructions:
1A 1G 1l 3H 1H
b If the plan provides welfare benefits, enter the applicable welfare feature codes from the List of Plan Characteristics Codes in the instructions:
9a Plan funding arrangement (check all that apply) 9b Plan benefit arrangement (check all that apply)
1) Insurance 1) Insurance
2) Code section 412(e)(3) insurance contracts 2) Code section 412(e)(3) insurance contracts
3 Trust 3) Trust
(4) General assets of the sponsor (4) General assets of the sponsor
10 cCheck all applicable boxes in 10a and 10b to indicate which schedules are attached, and, where indicated, enter the number attached. (See instructions)
a Pension Schedules b General Schedules
1) R (Retirement Plan Information) 1 H (Financial Information)
2 D MB (Multiemployer Defined Benefit Plan and Certain Money 2) | (Financial Information — Small Plan)
Purchase Plan Actuarial Information) - signed by the plan ©) A (Insurance Information)
actuary 4) C (Service Provider Information)
(3) SB (Single-Employer Defined Benefit Plan Actuarial (5) D (DFE/Participating Plan Information)

Information) - signed by the plan actuary (6)

G (Financial Transaction Schedules)




SCHEDULE SB Single-Employer Defined Benefit Plan OMB No. 1210-0110
(Form 5500) Actuarial Information 2012

Department of the Treasury

Internal Revenue Service This schedule is required to be filed under section 104 of the Employee

Department of Labor i i i . . .
Employee Benefits Security Administration Retirement Incomelr?ticr:r':ll;llt);ié\(;tegLégggd(eEgt{fE%oe:jned),Secuon 6059 of the This FOTT’:‘;SpeoclzieonntO Public

Pension Benefit Guaranty Corporation

» File as an attachment to Form 5500 or 5500-SF.

For calendar plan year 2012 or fiscal plan year beginning 10/01/2012 and ending  09/30/2013

» Round off amounts to nearest dollar.
P Caution: A penalty of $1,000 will be assessed for late filing of this report unless reasonable cause is established.

A Name of plan B  Three-digit
GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES plan number (PN) > 001
C Plan sponsor's name as shown on line 2a of Form 5500 or 5500-SF D Employer Identification Number (EIN)
GENERAL MOTORS LLC 27-0383222
E Typeofplan: X Single [ ] Multiple-A [ ] Multiple-B F Prior year plan size: | | 100 orfewer [ | 101500 [ | More than 500
Part | | Basic Information
1  Enter the valuation date: Month _10 Day _ 01 Year 2012
2 Assets:
@ MATKEE VAIUE ...ttt 2a 28699482909
B ACIUAIAI VAIUE.........cooeoeeee et 2b 25829534619
3 Funding target/participant count breakdown: (1) Number of participants (2) Funding Target
a For retired participants and beneficiaries receiving payment................ 3a 109760 18807466613
b For terminated vested participants.............c.co.ccoeureeeuerererererereeeenenees 3b 68 2238366
C For active participants:
(1) Non-vested benefits..... 1 3c(1) 0
(2) Vested benefits........... 1 3¢c(2) 0
(3)  TOAl ACHVE ..o 3¢(3) 0 0
O TOUAL ..o 3d 109828 18809704979
4  Ifthe plan is in at-risk status, check the box and complete lines (&) and (b) .........cccocevevevrcuennnen. D
a Funding target disregarding prescribed at-risk aSSUMPLIONS ..........cccoviiiiiiiiiii e 4a
b Funding target reflecting at—risk.assumptions., but disregardi_ng transjtion rulg for plans that have been in 4b
at-risk status for fewer than five consecutive years and disregarding loading factor ..............cccccoccvveeiineennne
B EffECHVE INMEIESE FAE ......v.vecveveieeeeecteteteteeeeteseeee ettt s st s ae b s st st b s s et e s st s s s et s ss b st e s s s et es st e s ns et s setesnaesenees 5 6.77 %
6 Target normal cost 6 1853167

Statement by Enrolled Actuary
To the best of my knowledge, the information supplied in this schedule and accompanying schedules, statements and attachments, if any, is complete and accurate. Each prescribed assumption was applied in
accordance with applicable law and regulations. In my opinion, each other assumption is reasonable (taking into account the experience of the plan and reasonable expectations) and such other assumptions, in
combination, offer my best estimate of anticipated experience under the plan.

SIGN
HERE 06/19/2014
Signature of actuary Date
MARY E GIBBON 14-06921
Type or print name of actuary Most recent enrollment number
TOWERS WATSON 703-258-8163
Firm name Telephone number (including area code)

901 N GLEBE ROAD
ARLINGTON, VA 22201

Address of the firm

If the actuary has not fully reflected any regulation or ruling promulgated under the statute in completing this schedule, check the box and see D
instructions
For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500 or 5500-SF. Schedule SB (Form 5500) 2012

v. 120126



Schedule SB (Form 5500) 2012

Page 2 -|1

Part Il | Beginning of Year Carryover Prefunding Balances

(a) Carryover balance (b) Prefunding balance
7 Balance at beginning of prior year after applicable adjustments (line 13 from prior
ST L) OSSPSR 8883172747 0
8 Portion elected for use to offset prior year's funding requirement (line 35 from
[ L(o LY== I PPN 200000000
9 Amount remaining (lin€ 7 MINUS N 8) ......c.cueveveueiieeiesiceeeeee e 8683172747
10 Interest on line 9 using prior year's actual return of 18.77% o] 1026939948
11 Prior year's excess contributions to be added to prefunding balance:
a Present value of excess contributions (line 38a from prior year) ..........c.cccceeevenn)
b Interest on (a) using prior year's effective interest rate of % except
as otherwise provided (S€€ INSIIUCHIONS) .......vveiiiieeiiieeecieeeeeeeeeee e e e
C Total available at beginning of current plan year to add to prefunding balance............., 0
d Portion of (c) to be added to prefunding balance .............cc.ccceeveeereerierieereeeeenan)
12 Other reductions in balances due to elections or deemed elections..........................] 3211995612
13 Balance at beginning of current year (line 9 + line 10 + line 11d — line 12)................] 6498117083 0
Part Il Funding Percentages
14 Funding target attaiNMENt PEICENTAGE . ...........ovveereeeereeeereeeeeseeseeseseesssesssseessssssssssessssseessssessssesssssessssessssseessssesssssessssessesesssssesssssesssssessssssssnand 14 102.77 %
15 Adjusted funding target attaiNMENt PEICENIATE ....oevecuivieiieeceeieeetee et et seeee s st et ee et saesee et et st s s et es s et en st e s nee s s sete s eaesenssaeseeeseneesas 15 137.32 %
16 Prior year's funding percentage for purposes of determining whether carryover/prefunding balances may be used to reduce 16
CUITENt YEar'S FUNAING FEGUITEMENT...........ciuiivieietiiteiteiteteteete et e et et eteeteeteste st eseeseesestese st eseebessesse e st et enseseebeesesessesserestestensensesearessesseseereneed 100.16 %
17 if the current value of the assets of the plan is less than 70 percent of the funding target, enter such percentage.............cc..cceeveen... 17 %
Part IV Contributions and Liquidity Shortfalls
18 Contributions made to the plan for the plan year by employer(s) and employees:
(a) Date (b) Amount paid by (c) Amount paid by (a) Date (b) Amount paid by (c) Amount paid by
(MM-DD-YYYY) employer(s) employees (MM-DD-YYYY) employer(s) employees
Totals » | 18(b) 18(c) |
19 Discounted employer contributions — see instructions for small plan with a valuation date after the beginning of the year:
a Contributions allocated toward unpaid minimum required contributions from prior years. ........c.cccceeecveevcveeerennnnn 19a
b Contributions made to avoid restrictions adjusted to VAIUALION ALE................ceeeeeeierieeeeeeeeeeee e eeeee e 19b
C Contributions allocated toward minimum required contribution for current year adjusted to valuation date....................., 19c
20 Quarterly contributions and liquidity shortfalls:
a Did the plan have a “funding Shortfall” fOr the PrIOF YEAI? .........eei ittt e et e e e e e e e b e e e sabb e e snne e e nbneeenaneeas Izl Yes D No
b If line 20a is “Yes,” were required quarterly installments for the current year made in a timely Manner?............ccccocoeveeveeeeeeseeeennn B Yes D No
C If line 20a is “Yes,” see instructions and complete the following table as applicable:
Liquidity shortfall as of end of quarter of this plan year
(1) 1st (2) 2nd (3) 3rd (4) 4th
0 0 0 0




Schedule SB (Form 5500) 2012 Page 3

PartV [Assumptions Used to Determine Funding Target and Target Normal Cost

21 Discount rate:

a Segment rates: 1st segment: 2nd segment: 3rd segment:

D N/A, full yield curve used

5.54% 6.85% 7.52 %
b Applicable MONth (ENLET COUR)..........c.coiveiieeieieeeeieee ettt ettt s ettt s e 21b 4
22 Weighted aVerage retir@MENT A0 ...........ccc.cuevveruerieeieeeeieseeeseseetesesesesaeseses e s saesesesses s et esassesssseessesseeesenesseneeans 22
23 Mortality table(s) (see instructions) |:| Prescribed - combined D Prescribed - separate Substitute
Part VI | Miscellaneous Items
24 Has a change been made in the non-prescribed actuarial assumptions for the current plan year? If “Yes,” see instructions regarding required
oV E= Tt o]0 01T o R TP P RSP PR PP PPUOTRRPR Yes D No
25 Has a method change been made for the current plan year? If “Yes,” see instructions regarding required attachment. ..............c.cococoevevnn... |:| Yes No
26 s the plan required to provide a Schedule of Active Participants? If “Yes,” see instructions regarding required attachment....................... |:| Yes No
27 If the plan is subject to alternative funding rules, enter applicable code and see instructions regarding 27
AHEACKHIMIENT ...t ettt ettt ettt a ettt ettt ettt
Part VIl |Reconciliation of Unpaid Minimum Required Contributions For Prior Years
28 Unpaid minimum required contributions for all PHOT YEAI'S ............ooeveee e oo 28
29 D_iscounted employer contributions allocated toward unpaid minimum required contributions from prior years 29
(LTSI = ) PPN
30 Remaining amount of unpaid minimum required contributions (line 28 MiNUS liNE 29) ..........ccccccevevevereeeeeneens 30 0
Part VIII | Minimum Required Contribution For Current Year
31 Target normal cost and excess assets (see instructions):
@ Target NOMMAI COSE (N B) .....vviveeieeeeeeee et ee ettt e st ettt e st es et e e e e et eee s e e s en et eeeteeeeneeenan e e 31a 1853167
b Excess assets, if applicable, but not greater than liNE 318 ............cc.cecueveeeeueereeieeeeeseeeieseees e 31b 1853167
32 Amortization installments: Outstanding Balance Installment
a Net shortfall amortization INStAlMENT ............coiiiiiiiiiii e 0 0
b Waiver amortization inStallMent ...............c..coveveeveieeueeeeeeeeeeesesee e
33 If a waiver has been approved for this plan year, enter the date of the ruling letter granting the approval
(Month Day Year ) and the waived amount ..........cccceeevveerieeeciieee s, 33
34 Total funding requirement before reflecting carryover/prefunding balances (lines 31a - 31b + 32a + 32b - 33).. 34 0
Carryover balance Prefunding balance Total balance
35 Balances elected for use to offset funding
FEQUINEMENT.....tiiiieiiiierie ettt 0 0 0
36 Additional cash requirement (lin€ 34 MINUS N 35) ...........c..ciruiveereereeeeeeeeeeeeeeeeeeeeeeseeeesee s seneeneesesseseeneeneneen. 36 0
37 C_ontributions allocated toward minimum required contribution for current year adjusted to valuation date 37
(gL Lo PSP UUR TR
38 Present value of excess contributions for current year (see instructions)
a Total (eXCesS, if any, Of [INE 37 OVET lINE 36) ......c.ooveveeeieieeeteeeeeeeeeeee e ees s es st ene st esesn s 38a 0
b Portion included in line 38a attributable to use of prefunding and funding standard carryover balances ........ 38b 0
39 Unpaid minimum required contribution for current year (excess, if any, of line 36 over line 37) ........cccccccoevevnnne. 39 0
40 Unpaid minimum required CONHDULIONS fOF All YEAIS..........c.cvevvceceeeeieieseeeeceee et essesae et es st es s enaneseeses 40 0

Part IX Pension Funding Relief Under Pension Relief Act of 2010 (See Instructions)

4

If an election was made to use PRA 2010 funding relief for this plan:

a Schedule elected

|:| 2 plus 7 years

D 15 years

b Eligible plan year(s) for which the election in line 41a was made

42 Amount of acceleration adjustment

[ ]2008 []2009 []2010 [ | 2011
42

43 Excess installment acceleration amount to be carried over to future plan Years ............ccccceevoceerevevereeeererennns

43




SCHEDULE C Service Provider Information OMB No. 12100110
(Form 5500)

Department of the Treasury This schedule is required to be filed under section 104 of the Employee 2012
Internal Revenue Service Retirement Income Security Act of 1974 (ERISA).
Department of Labor . K K K
Employee Benefits Security Administration » File as an attachment to Form 5500. This Form is Open to Public
Pension Benefit Guaranty Corporation Inspection.
For calendar plan year 2012 or fiscal plan year beginning 10/01/2012 and ending  09/30/2013
A Name of plan B Three-digit 001
GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
plan number (PN) 4

C Plan sponsor’s name as shown on line 2a of Form 5500 D Employer Identification Number (EIN)
GENERAL MOTORS LLC 27-0383222

Part | [Service Provider Information (see instructions)

You must complete this Part, in accordance with the instructions, to report the information required for each person who received, directly or indirectly, $5,000
or more in total compensation (i.e., money or anything else of monetary value) in connection with services rendered to the plan or the person's position with the
plan during the plan year. If a person received only eligible indirect compensation for which the plan received the required disclosures, you are required to
answer line 1 but are not required to include that person when completing the remainder of this Part.

1 Information on Persons Receiving Only Eligible Indirect Compensation
a Check "Yes" or "No" to indicate whether you are excluding a person from the remainder of this Part because they received only eligible
indirect compensation for which the plan received the required disclosures (see instructions for definitions and conditions).. . .. ........... |:| Yes D No

b If you answered line 1a “Yes,” enter the name and EIN or address of each person providing the required disclosures for the service providers who
received only eligible indirect compensation. Complete as many entries as needed (see instructions).

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

SEE ATTACHED PDF ATTACHED IS A COMPLETE SCHEDULE C
ALL SECTIONS, MI 00000

(b) Enter name and EIN or address of person who provided you disclosure on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500 Schedule C (Form 5500) 2012
v.120126



Schedule C (Form 5500) 2012 Page 2- |1

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation




Schedule C (Form 5500) 2012

Page3-[1 |

2. Information on Other Service Providers Receiving Direct or Indirect Compensation. Except for those persons for whom you
answered “Yes” to line 1a above, complete as many entries as needed to list each person receiving, directly or indirectly, $5,000 or more in total compensation
(i.e., money or anything else of value) in connection with services rendered to the plan or their position with the plan during the plan year. (See instructions).

(@) Enter name and EIN or address (see instructions)

(b)
Service
Code(s)

(c)
Relationship to
employer, employee
organization, or
person known to be
a party-in-interest

(d)

Enter direct
compensation paid
by the plan. If none,

enter -0-.

(e)

Did service provider
receive indirect
compensation? (sources
other than plan or plan
sponsor)

()

Did indirect compensation
include eligible indirect
compensation, for which the
plan received the required
disclosures?

(@)

Enter total indirect
compensation received by
service provider excluding

eligible indirect
compensation for which you
answered “Yes” to element
(f). If none, enter -0-.

(h)

Did the service
provider give you a
formula instead of

an amount or
estimated amount?

Yes |:I No D

Yes D No D

Yes |:| No D

(@) Enter name and EIN or address (see instructions)

(b)
Service
Code(s)

(c)
Relationship to
employer, employee
organization, or
person known to be
a party-in-interest

(d)

Enter direct
compensation paid
by the plan. If none,

enter -0-.

(e)

Did service provider
receive indirect
compensation? (sources
other than plan or plan
sponsor)

()

Did indirect compensation
include eligible indirect
compensation, for which the
plan received the required
disclosures?

@)

Enter total indirect
compensation received by
service provider excluding

eligible indirect
compensation for which you
answered “Yes” to element
(f). If none, enter -0-.

(h)

Did the service
provider give you a
formula instead of

an amount or
estimated amount?

Yes D No D

Yes D No D

Yes |:| No D

(@) Enter name and EIN or address (see instructions)

(b)
Service
Code(s)

(c)
Relationship to
employer, employee
organization, or
person known to be
a party-in-interest

(d)

Enter direct
compensation paid
by the plan. If none,

enter -0-.

(e)

Did service provider
receive indirect
compensation? (sources
other than plan or plan
sponsor)

()

Did indirect compensation
include eligible indirect
compensation, for which the
plan received the required
disclosures?

Enter total indirect
compensation received by
service provider excluding

eligible indirect
compensation for which you
answered “Yes” to element
(f). If none, enter -0-.

(h)

Did the service
provider give you a
formula instead of

an amount or
estimated amount?

Yes D No D

Yes D No D

Yes |:| No D




Schedule C (Form 5500) 2012
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2. Information on Other Service Providers Receiving Direct or Indirect Compensation. Except for those persons for whom you
answered “Yes” to line 1a above, complete as many entries as needed to list each person receiving, directly or indirectly, $5,000 or more in total compensation
(i.e., money or anything else of value) in connection with services rendered to the plan or their position with the plan during the plan year. (See instructions).

(@) Enter name and EIN or address (see instructions)

(b)
Service
Code(s)

(c)
Relationship to
employer, employee
organization, or
person known to be
a party-in-interest

(d)

Enter direct
compensation paid
by the plan. If none,

enter -0-.

(e)

Did service provider
receive indirect
compensation? (sources
other than plan or plan
sponsor)

()

Did indirect compensation
include eligible indirect
compensation, for which the
plan received the required
disclosures?

(@)

Enter total indirect
compensation received by
service provider excluding

eligible indirect
compensation for which you
answered “Yes” to element
(f). If none, enter -0-.

(h)

Did the service
provider give you a
formula instead of

an amount or
estimated amount?

Yes |:I No D

Yes D No D

Yes |:| No D

(@) Enter name and EIN or address (see instructions)

(b)
Service
Code(s)

(c)
Relationship to
employer, employee
organization, or
person known to be
a party-in-interest

(d)

Enter direct
compensation paid
by the plan. If none,

enter -0-.

(e)

Did service provider
receive indirect
compensation? (sources
other than plan or plan
sponsor)

()

Did indirect compensation
include eligible indirect
compensation, for which the
plan received the required
disclosures?

@)

Enter total indirect
compensation received by
service provider excluding

eligible indirect
compensation for which you
answered “Yes” to element
(f). If none, enter -0-.

(h)

Did the service
provider give you a
formula instead of

an amount or
estimated amount?

Yes D No D

Yes D No D

Yes |:| No D

(@) Enter name and EIN or address (see instructions)

(b)
Service
Code(s)

(c)
Relationship to
employer, employee
organization, or
person known to be
a party-in-interest

(d)

Enter direct
compensation paid
by the plan. If none,

enter -0-.

(e)

Did service provider
receive indirect
compensation? (sources
other than plan or plan
sponsor)

()

Did indirect compensation
include eligible indirect
compensation, for which the
plan received the required
disclosures?

Enter total indirect
compensation received by
service provider excluding

eligible indirect
compensation for which you
answered “Yes” to element
(f). If none, enter -0-.

(h)

Did the service
provider give you a
formula instead of

an amount or
estimated amount?

Yes D No D

Yes D No D

Yes |:| No D
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Part | |Service Provider Information (continued)

3 If you reported on line 2 receipt of indirect compensation, other than eligible indirect compensation, by a service provider, and the service provider is a fiduciary
or provides contract administrator, consulting, custodial, investment advisory, investment management, broker, or recordkeeping services, answer the following
questions for (a) each source from whom the service provider received $1,000 or more in indirect compensation and (b) each source for whom the service
provider gave you a formula used to determine the indirect compensation instead of an amount or estimated amount of the indirect compensation. Complete as
many entries as needed to report the required information for each source.

(a) Enter service provider name as it appears on line 2 (b) service Codes (C) Enter amount of indirect
(see instructions) compensation
(d) Enter name and EIN (address) of source of indirect compensation (e) Describe the indirect compensation, including any

formula used to determine the service provider’s eligibility
for or the amount of the indirect compensation.

(a) Enter service provider name as it appears on line 2 (b) service Codes (¢) Enter amount of indirect
(see instructions) compensation
(d) Enter name and EIN (address) of source of indirect compensation (e) Describe the indirect compensation, including any

formula used to determine the service provider’s eligibility
for or the amount of the indirect compensation.

(a) Enter service provider name as it appears on line 2 (b) service Codes (¢) Enter amount of indirect
(see instructions) compensation
(d) Enter name and EIN (address) of source of indirect compensation (e) Describe the indirect compensation, including any

formula used to determine the service provider’s eligibility
for or the amount of the indirect compensation.




Schedule C (Form 5500) 2012
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‘ Part Il | Service Providers Who Fail or Refuse to Provide Information

4

Provide, to the extent possible, the following information for each service provider who failed or refused to provide the information necessary to complete

this Schedule.

(@) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide

(@) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide

(a) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide

(a) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide

(a) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide

(@) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide
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Part Ill | Termination Information on Accountants and Enrolled Actuaries (see instructions)
(complete as many entries as needed)

a Name: b EIN:

C Position:

d Address: € Telephone:
Explanation:

a Name: b EIN:

C  Position:

d Address: € Telephone:
Explanation:

a  Name: b EIN:

C  Position:

d Address: € Telephone:
Explanation:

a Name: b EIN:

C Position:

d Address: € Telephone:
Explanation:

a Name: b EIN:

C Position:

d Address: € Telephone:

Explanation:




SCHEDULE D DFE/Participating Plan Information

(Form 5500)

Department of the Treasury

This schedule is required to be filed under section 104 of the Employee

OMB No. 1210-0110

Internal Revenue Service Retirement Income Security Act of 1974 (ERISA). 2012

Department of Labor » File as an attachment to Form 5500.

Employee Benefits Security Administration

This Form is Open to Public

Inspection.
For calendar plan year 2012 or fiscal plan year beginning 10/01/2012 and ending 09/30/2013
A Name of plan B Three-digit
GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES plan number (PN) > 001

C Plan or DFE sponsor's name as shown on line 2a of Form 5500
GENERAL MOTORS LLC

D Employer Identification Number (EIN)

27-0383222

Part | | Information on interests in MTIAs, CCTs, PSAs, and 103-12 IEs (to be completed by plans and DFES)

(Complete as many entries as needed to report all interests in DFES)

a Name of MTIA, CCT, PSA, or 103-12 IE: FIRST PLAZA GROUP TRUST

b Name of sponsor of entity listed in (a):

GENERAL MOTORS INVESTMENT MANAGEMENT CORP.

d Entity C € Dollar value of interest in MTIA, CCT, PSA, or

C EIN-PN 25-6295264-001 code 103-12 IE at end of year (see instructions) 0
a Name of MTIA, CCT, PSA, or 103-12 IE: GM HRLY-RATE EMPLOYES PENSION TRUST
o . GENERAL MOTORS INVESTMENT MANAGEMENT CORP.
b Name of sponsor of entity listed in (a):
d Entity C € Dollar value of interest in MTIA, CCT, PSA, or
- 25-6013833-001 .’ " ’ 0
C EIN-PN code 103-12 IE at end of year (see instructions)
a Name of MTIA, CCT, PSA, or 103-12 IE: WHITE PLAZA GROUP TRUST
- . GENERAL MOTORS INVESTMENT MANAGEMENT CORP.
b Name of sponsor of entity listed in (a):
C EIN-PN 11-3317084-001 d Entity C € Dollar value of interest in MTIA, CCT,_PSA, or 0
code 103-12 IE at end of year (see instructions)
a Name of MTIA, CCT, PSA, or 103-12 IE: GMAM GROUP PENSION TRUST Il
o ) GENERAL MOTORS INVESTMENT MANAGEMENT CORP.
b Name of sponsor of entity listed in (a):
d Entity M € Dollar value of interest in MTIA, CCT, PSA, or
- 02-0615827-001 - . ’ 0
C EIN-PN code 103-12 IE at end of year (see instructions)

a Name of MTIA, CCT, PSA, or 103-12 IE:

b Name of sponsor of entity listed in (a):

C EIN-PN

d Entity € Dollar value of interest in MTIA, CCT, PSA, or
code 103-12 IE at end of year (see instructions)

a Name of MTIA, CCT, PSA, or 103-12 IE:

b Name of sponsor of entity listed in (a):

C EIN-PN

d Entity € Dollar value of interest in MTIA, CCT, PSA, or
code 103-12 IE at end of year (see instructions)

a Name of MTIA, CCT, PSA, or 103-12 IE:

b Name of sponsor of entity listed in (a):

C EIN-PN

d Entity € Dollar value of interest in MTIA, CCT, PSA, or
code 103-12 IE at end of year (see instructions)

For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500.

Schedule D (Form 5500) 2012
v. 120126
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Name of MTIA, CCT, PSA, or 103-12 |E:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)
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Part Il | Information on Participating Plans (to be completed by DFES)
(Complete as many entries as needed to report all participating plans)

a Plan name

Name of
plan sponsor

EIN-PN

Plan name

Name of
plan sponsor

EIN-PN

a Plan name

b Name of
plan sponsor

EIN-PN

a Plan name

b Name of
plan sponsor

EIN-PN

Plan name

Name of
plan sponsor

EIN-PN

Plan name

b Name of
plan sponsor

EIN-PN

a Plan name

b Name of
plan sponsor

EIN-PN

Plan name

Name of
plan sponsor

EIN-PN

Plan name

b Name of
plan sponsor

EIN-PN

a Plan name

b Name of
plan sponsor

EIN-PN

a Plan name

Name of
plan sponsor

EIN-PN

Plan name

Name of
plan sponsor

EIN-PN




SCHEDULE H Financial Information OMB No. 1210-0110
(Form 5500)
Department of the Treasury This schedule is required to be filed under section 104 of the Employee 2012
Internal Revenue Service Retirement Income Security Act of 1974 (ERISA), and section 6058(a) of the
o Internal Revenue Code (the Code).
epa(tment of_Labor o )
Employee Benefits Security Administration D File as an attachment to Form 5500. This Form is Open to Public
Pension Benefit Guaranty Corporation Inspection
For calendar plan year 2012 or fiscal plan year beginning  10/01/2012 and ending  09/30/2013
A Name of plan B  Three-digit
GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES 001
plan number (PN) 4

C Plan sponsor’s name as shown on line 2a of Form 5500
GENERAL MOTORS LLC

27-0383222

D Employer Identification Number (EIN)

Part | |Asset and Liability Statement

1 Current value of plan assets and liabilities at the beginning and end of the plan year. Combine the value of plan assets held in more than one trust. Report
the value of the plan’s interest in a commingled fund containing the assets of more than one plan on a line-by-line basis unless the value is reportable on
lines 1c(9) through 1c(14). Do not enter the value of that portion of an insurance contract which guarantees, during this plan year, to pay a specific dollar
benefit at a future date. Round off amounts to the nearest dollar. MTIAs, CCTs, PSAs, and 103-12 IEs do not complete lines 1b(1), 1b(2), 1¢(8), 1g, 1h,

and 1i. CCTs, PSAs, and 103-12 IEs also do not complete lines 1d and le. See instructions.

Assets (a) Beginning of Year (b) End of Year
a Total noninterest-bearing Cash ............ccc.ccieveiiiiiiececee e la 606104303
b Receivables (less allowance for doubtful accounts):
(1) EMPIOYEr CONTIDULONS ......evovcveeieererereeesenseseeesseesesssesssessssessesesesseenes 1b(1) 650000000
(2) Participant CONTBULIONS ...............coeveiereeeeeeseeseeseseseesees s s 1b(2)
(B) OHNBT ...ttt 1b(3) 228492488
C General investments:
Q) Interest-b_earing cash (include money market accounts & certificates 1c(1)
OF AEPOSIL) «.vvevieeicre ettt ettt ettt ettt ettt s et se et ae st 26999393
(2) U.S. GOVEINMENT SECUNES. ........eeverereeeeeeeeeeseseeeeeseeeeesseseseseseeeseeeeeeseneees 1c(2)
(3) Corporate debt instruments (other than employer securities):
(A) PIEfEITEU ..o 1c(3)(A)
(B) Al OO ...t 1c(3)(B) 23166809894
(4) Corporate stocks (other than employer securities):
(A) Preferred... lc(4)(A)
(B) COMMON ..., 1c(4)(B)
(5) Partnership/joint venture interests .................... 1c(5)
(6) Real estate (other than employer real property) 1c(6)
(7) Loans (other than to PartiCiPants) ............ccceveeveeereeresresesesseeessensenseeen. 1c(7)
(8) PartiCIPANT IOANS ..ottt 1c(8)
(9) Value of interest in common/collective trUSES...............cocovvvevereriesinens 1c(9) 1257212459
(10) Value of interest in pooled separate acCoUNtS...........c.coevevevevevereereeennnn. 1c(10)
(11) Value of interest in master trust investment accounts ............................ 1c(11) 156393359
(12) Value of interest in 103-12 investment entities ..............cccovovevereernnnn. 1c(12)
(13) \f/uaritég)of interest in registered investment companies (e.g., mutual 1c(13)
(14) Value of funds held in insurance company general account (unallocated |~ ;v
[o70] 11 =Tt ) PRSP P EP U PPPPPPRN
(15) OhET ...ttt 1c(15) 3153242549

For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500

Schedule H (Form 5500) 2012
v. 120126
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1d Employer-related investments: (a) Beginning of Year (b) End of Year
(1) EMPIOYET SECUMHES ....vvvoveeveeieeeeeeceeseeeeeesseseesestesesesseeessas s senesees e seneneeses 1d(1)
(2) EMPIOYET FAI PrOPEILY .....cv.viveeeeeceeeieeeeesseeeeeestessessenesses st s senneesenessnens 1d(2)
€ Buildings and other property used in plan operation..........cc.ccceeeieiieiiieeeiiieenn. le
f Total assets (add all amounts in lines 1a through 1€) ..........ccccceoveveerevereccnnns 1f 29245254445 0
Liabilities
g Benefit Claims PAYADIE ........ovrvriieeeeicieieeeeieece e 19
N Operating PAYaDIES ...........ccveeieeeeeeeee e 1h 365499495
I AcQUISItioN INAEDIEANESS .........coevevieeeeeeeeeeceeee et 1i
J Other ABIIES. .......ovoeveirieieeceeie et 1j 1814163242
K Total liabilities (add all amounts in lines 1g throughj) ........c.cccocevevevevrerenennnne. 1k 2179662737 0
Net Assets
| Net assets (subtract line 1k from liN@ 1f)........c..coeueveiuerrecrerieereeeeseee e | 1 ‘ 27065591708 0

Part Il |Income and Expense Statement

2 Planincome, expenses, and changes in net assets for the year. Include all income and expenses of the plan, including any trust(s) or separately maintained
fund(s) and any payments/receipts to/from insurance carriers. Round off amounts to the nearest dollar. MTIAs, CCTs, PSAs, and 103-12 |Es do not complete
lines 2a, 2b(1)(E), 2e, 2f, and 2g.

Income (a) Amount (b) Total
a Contributions:

(1) Received or receivable in cash from: (A) EMPIOYErS.........cccovevvevrireeneeen. 2a(1)(A) 39550496

(B)  PAtCIDANES ......cvoveveeeeieeeeee ettt ene s enes s 2a(1)(B)

(C) Others (INCIUAING FOIOVEIS) .........oecvveceeeeeeeeeeeee s ess e 2a(1)(C)
(2) NONCASh CONLIDULIONS ..o 2a(2)
(3) Total contributions. Add lines 2a(1)(A), (B), (C), and line 2a(2) ................. 2a(3) 39550496

b Earnings on investments:

(1) Interest:

(A) Inte!’(_est-bearing cas_h (including money market accounts and 2b(1)(A)

certificates of dePOSIt) .......ceeviiriiiiiiii e

(B) U.S. GOVEIMMENT SECUNHES ........vveeeeeeeeeeceeeeeeeeeee e 2b(1)(B) 8932457

(C) Corporate debt iINSIIUMENES ............covveveeeeeereeeeeeeeeeeereee e 2b(1)(C) 75135628

(D) Loans (other than to PArtiCiPANS) ...........cccevruerererrerreererereseeesieseeeanes 2b(1)(D)

(E)  PartiCipant I0NS .........cc.coeveveruerieereerereeiessieseseesessees s seses e seneeanas 2b(1)(E)

(F) OHNEI coe e 2b(1)(F) 19654628

(G) Total interest. Add lines 2b(1)(A) through (F) .......ccccvveveveerrrerenennnn. 2b(1)(G) 103722713
(2) Dividends: (A) Preferred StOCK. ...........ccvveveevevcuereeeeieeeeiesereseeses e senesienens 2b(2)(A)

(B)  COMMON SEOCK ......vvvee oo 2b(2)(B)

(C) Registered investment company shares (e.g. mutual funds).............. 2b(2)(C)

(D) Total dividends. Add lines 2b(2)(A), (B), and (C) 2b(2)(D) 0
(B) RENES ...ttt 2b(3)
(4) Net gain (loss) on sale of assets: (A) Aggregate proceeds .................... 2b(4)(A) 32931712436

(B) Aggregate carrying amount (See inStructions) ............cococoevevevreunnnsn. 2b(4)(B) 32614564160

(C) Subtract line 2b(4)(B) from line 2b(4)(A) and enter result.................. 2b(4)(C) 317148276
(5) Unrealized appreciation (depreciation) of assets: (A) Real estate 2b(5)(A)

(B)  OHNET ..o 2b(5)(B)

() A 105 2E)A) A (B) i e 26()(C) 0




Schedule H (Form 5500) 2012 Page 3

(a) Amount (b) Total
(6) Net investment gain (loss) from common/collective trusts......................... 2b(6) 61125268
(7) Net investment gain (loss) from pooled separate accounts........................ 2b(7)
(8) Net investment gain (loss) from master trust investment accounts ............ 2b(8) 730372
(9) Net investment gain (loss) from 103-12 investment entities....................... 2b(9)
(10) Net inve_stment gain (loss) from registered investment 2b(10)
companies (€.9., Mutual fuNdS).........ccceei it
€ OtEI INCOME......eeoeeeeceeee et n e eneen e enaen e 2c -4059162
d Total income. Add all income amounts in column (b) and enter total...................... 2d 518217963
Expenses
€ Benefit payment and payments to provide benefits:
(1) Directly to participants or beneficiaries, including direct rollovers .............. 2e(1) 586013605
(2) To insurance carriers for the provision of benefits............cocvveeereerrnennen. 2e(2) 26991097623
(B) OUNET ettt 2e(3)
(4) Total benefit payments. Add lines 2e(1) through (3)..........cccvevieveerennnne. 2e(4) 27577111228
f Corrective distributions (S€ INSITUCHONS) ..........cccevrveveeereeeeereeeeieeeeeseeeseneeeas 2f
g Certain deemed distributions of participant loans (see instructions)................. 29
Nl INEEIESE EXPENSE. ... 2h
i Administrative expenses: (1) Professional fees.............cccocoevoveveeeeeenennnn. 2i(1) 1949913
(2) Contract adMINISTALOr FEES..............covevieeeeeeeieeeeeeeeeeeeeeeseeeee e ees s ees 2i(2) 536856
(3) Investment advisory and management fEES ............cc.ovvveeereresrrereseenn. 2i(3) 1991337
(A) ONEI ..ottt 2i(4) 2220337
(5) Total administrative expenses. Add lines 2i(1) through (4).........ccccveueen... 2i(5) 6698443
| Total expenses. Add all expense amounts in column (b) and enter total......... 2 27583809671
Net Income and Reconciliation
K Net income (loss). Subtract line 2j from line 2d 2k -27065591708
| Transfers of assets:
(1) TO thIS PIAN......eeeeeeeeeeeeee ettt 21(2)
(2) FTOM IS PIAN ...t n e 21(2)

Part lll |Accountant’s Opinion

3 Complete lines 3a through 3c if the opinion of an independent qualified public accountant is attached to this Form 5500. Complete line 3d if an opinion is not
attached.

a The attached opinion of an independent qualified public accountant for this plan is (see instructions):
() [{ unquaiified  (2) [ ] Qualified (3) [ ] pisclaimer @) [ ] Adverse

b Did the accountant perform a limited scope audit pursuant to 29 CFR 2520.103-8 and/or 103-12(d)? |:| Yes No

C Enter the name and EIN of the accountant (or accounting firm) below:

(1) Name:DELOITTE & TOUCHE LLP (2) EIN: 13-3891517

d The opinion of an independent qualified public accountant is not attached because:
Q) D This form is filed for a CCT, PSA, or MTIA.  (2) D It will be attached to the next Form 5500 pursuant to 29 CFR 2520.104-50.

Part IV |Compliance Questions

4 CCTs and PSAs do not complete Part IV. MTIAs, 103-12 IEs, and GlAs do not complete lines 4a, 4e, 4f, 4g, 4h, 4k, 4m, 4n, or 5.
103-12 IEs also do not complete lines 4j and 4l. MTIAs also do not complete line 4.

During the plan year: Yes No Amount

a Was there a failure to transmit to the plan any participant contributions within the time
period described in 29 CFR 2510.3-102? Continue to answer “Yes” for any prior year failures
until fully corrected. (See instructions and DOL'’s Voluntary Fiduciary Correction Program.)...... da X

b Were any loans by the plan or fixed income obligations due the plan in default as of the
close of the plan year or classified during the year as uncollectible? Disregard participant loans
secured by participant’s account balance. (Attach Schedule G (Form 5500) Part | if “Yes” is
(o] TTod (=T 1) O O S T OTO U PO TR PSP PPP PP OPRRUPRO 4b
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Yes No Amount
C  Were any leases to which the plan was a party in default or classified during the year as
uncollectible? (Attach Schedule G (Form 5500) Part Il if “Yes” is checked.) ........ccccoeeiiiininnnns Ac X
d  Were there any nonexempt transactions with any party-in-interest? (Do not include transactions
reported on line 4a. Attach Schedule G (Form 5500) Part Ill if “Yes” is
(o1 TTod (=T 1 USSP PP PR RUPRI 4ad X
€  Was this plan covered by a fidelity DONA?.........oooiiiiiii 4e X 150000000
f Did the plan have a loss, whether or not reimbursed by the plan’s fidelity bond, that was caused
DY fraud OF dISNONESLY? ...ttt et e s e e e e e e e nnes Af X
g Did the plan hold any assets whose current value was neither readily determinable on an
established market nor set by an independent third party appraiser? .........ccccoceevieeeenieeeiiieeens 4g X
h  Did the plan receive any noncash contributions whose value was neither readily
determinable on an established market nor set by an independent third party appraiser? ......... 4h X
i Did the plan have assets held for investment? (Attach schedule(s) of assets if “Yes” is checked,
and see instructions for format reqUIrEMENTS.)........cccueiiiiieeeiiiie e se e see e eee e e e s aaee s 4i X
j Were any plan transactions or series of transactions in excess of 5% of the current
value of plan assets? (Attach schedule of transactions if “Yes” is checked, and
see instructions for format reqUIrEMENTS.).......cciiuiiaiiiii et 4j X
k  Were all the plan assets either distributed to participants or beneficiaries, transferred to another
plan, or brought under the control of the PBGC?.........co.cov.evivoeeeeeeeeeeeeeeeeeeeeeeeeee e, a | X
| Has the plan failed to provide any benefit when due under the plan? ..........cccccoceiiiiiiciene 4] X
m If this is an individual account plan, was there a blackout period? (See instructions and 29 CFR
by O 0 1 0 USRS U PRSPPI am
N If 4m was answered “Yes,” check the “Yes” box if you either provided the required notice or one
of the exceptions to providing the notice applied under 29 CFR 2520.101-3. .......ccccevivveeriineenne an
5a Has a resolution to terminate the plan been adopted during the plan year or any prior plan year?
If “Yes,” enter the amount of any plan assets that reverted to the employer this year..............cc.cccuee... Yes D No Amount: 0

5b

If, during this plan year, any assets or liabilities were transferred from this plan to another plan(s), identify the plan(s) to which assets or liabilities were

transferred. (See instructions.)
5b(1) Name of plan(s)

5b(2) EIN(S)

5b(3) PN(s)

|Part \% |Trust Information (optional)

6a Name of trust

6b Trust's EIN




OMB No. 1210-0110

SCHEDULE R Retirement Plan Information

b This schedule is required to be filed under section 104 and 4065 of the
epartment of the Treasury . . .
Internal Revenue Service Employee Retirement Income Security Act of 1974 (ERISA) and section
6058(a) of the Internal Revenue Code (the Code).

Department of Labor

Employee Benefits Security Administration This Form is Open to Public

» File as an attachment to Form 5500. Inspection.
Pension Benefit Guaranty Corporation
For calendar plan year 2012 or fiscal plan year beginning 10/01/2012 and ending 09/30/2013
A Name of plan B Three-digit
GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES plan number 001
(PN) >
C Plan sponsor's name as shown on line 2a of Form 5500 D Employer Identification Number (EIN)
GENERAL MOTORS LLC
27-0383222

‘ Part | ‘ Distributions
All references to distributions relate only to payments of benefits during the plan year.

1 Total value of distributions paid in property other than in cash or the forms of property specified in the
LIS 0T 1T TP 1

2  Enter the EIN(s) of payor(s) who paid benefits on behalf of the plan to participants or beneficiaries during the year (if more than two, enter EINs of the two
payors who paid the greatest dollar amounts of benefits):

EIN(S): 04-3275867

Profit-sharing plans, ESOPs, and stock bonus plans, skip line 3.

3 Number of participants (living or deceased) whose benefits were distributed in a single sum, during the plan

=2 USRS 3 80
Part Il Funding Information (if the plan is not subject to the minimum funding requirements of section of 412 of the Internal Revenue Code or
ERISA section 302, skip this Part)
4 |sthe plan administrator making an election under Code section 412(d)(2) or ERISA section 302(d)(2)?.......cccevrerrvernnee D Yes No D N/A
If the plan is a defined benefit plan, go to line 8.
5  If a waiver of the minimum funding standard for a prior year is being amortized in this
plan year, see instructions and enter the date of the ruling letter granting the waiver. Date: Month Day Year
If you completed line 5, complete lines 3, 9, and 10 of Schedule MB and do not complete the remainder of this schedule.
6 a Enter the minimum required contribution for this plan year (include any prior year accumulated funding 6a
deficiency not waived) .......................................................................................................................................
b Enter the amount contributed by the employer to the plan for this plan Year ............ccc.cceveveerevrierereerereenenn, 6b
C Subtract the amount in line 6b from the amount in line 6a. Enter the result
(enter a minus sign to the left of @ NEegative amMOUNT)...........c.uiiiiiiieiiee e 6C
If you completed line 6¢, skip lines 8 and 9.
7 Will the minimum funding amount reported on line 6¢ be met by the funding deadline? ...............c...cccoooveuennnnnn. D Yes D No D N/A

8 Ifachange in actuarial cost method was made for this plan year pursuant to a revenue procedure or other
authority providing automatic approval for the change or a class ruling letter, does the plan sponsor or plan
administrator agree With the ChaNGE?.............i it D Yes D No N/A

Part Ill | Amendments
9 |Ifthis is a defined benefit pension plan, were any amendments adopted during this plan

Dox. 110, Ohock 116 N0 DO st e, |] Increase  []pecrease [] ot No
Part IV ESOPSs (see instructions). If this is not a plan described under Section 409(a) or 4975(e)(7) of the Internal Revenue Code,

skip this Part.

10 Were unallocated employer securities or proceeds from the sale of unallocated securities used to repay any exempt loan?.............. : Yes D No
11 a Does the ESOP hold @ny Preferred SIOCK? .........coieeuiiriuriieiiereiretesereseese e eseseesessseesessesessesesessssessesessasssesesssssssssessssesesssesasnssens : Yes D No

b Ifthe _ESOP has an outs_tgr)ding exempt loan with the employer as lender, is such loan part of a “back-to-back” loan? D Yes D No

(See instructions for definition of “DaCK-t0-DACK” I0AN.) ......cc.uiiiiiiiii et

12 Does the ESOP hold any stock that is not readily tradable on an established securities Market? ..............cccooeererresniinnoesnnenen. D Yes D No
For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500. Schedule R (Form 5500) 2012

v. 120126
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| PartV

| Additional Information for Multiemployer Defined Benefit Pension Plans

13 Enter the following information for each employer that contributed more than 5% of total contributions to the plan during the plan year (measured in
dollars). See instructions. Complete as many entries as needed to report all applicable employers.

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,
complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cents)
(2) Base unit measure: D Hourly D Weekly D Unit of production D Other (specify):

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,
complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cents)
(2) Base unit measure: D Hourly D Weekly D Unit of production D Other (specify):

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,
complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cents)
(2) Base unit measure: D Hourly D Weekly D Unit of production D Other (specify):

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,
complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cents
(2) Base unit measure: D Hourly Weekly Unit of production D Other (specify):

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,
complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cents)
(2) Base unit measure: D Hourly D Weekly D Unit of production D Other (specify):

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,

complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cen

ts
(2) Base unit measure:D Hourly ﬁ Weekly Unit of production D Other (specify):
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14  Enter the number of participants on whose behalf no contributions were made by an employer as an employer of the
participant for:

@ THE CUITEINE YEAY .....veevieeeeeee et ettt ettt e et ae et et et et ese et et e e et eseee et et et ese et etessesese et ete s eeeseseetetensetese et etessseesesateneas l4a
b The plan year immediately preceding the CUMTENt PIAN YEAT ...........c.cveuverereereeeeeeeeeeeeeieeeseseeeses s 14b
C  The SecoNd PreCediNg PIAN YEAT ......c.uiiiiiiieiiiii ettt ettt e bt e st e st e e see e et e ebrenbnesantesireareentneanne l4c

15 Enter the ratio of the number of participants under the plan on whose behalf no employer had an obligation to make an
employer contribution during the current plan year to:

a The corresponding number for the plan year immediately preceding the current plan year ...........ccccceeevvveennenn. 15a

b The corresponding number for the second preceding PIan YEar ................coco.coovvevereeeeeeeeeeeeeseeeeererrrenns 15b

16 Information with respect to any employers who withdrew from the plan during the preceding plan year:

a Enter the number of employers who withdrew during the preceding plan year ..........ccccccoeiiiiiiiiiie e 16a

b Ifline 16a is greater than 0, enter the aggregate amount of withdrawal liability assessed or estimated to be 16b
assessed against such WithdraWn €MPIOYETS .......uiiiiiiiii ettt s et e s e et sir e ereesinesenesereesenes

17 If assets and liabilities from another plan have been transferred to or merged with this plan during the plan year, check box and see instructions regarding
supplemental information to be included as an AttaCHMENT. ... ettt s e et e s e s s s e e st s s e e rnrasasnsrananananeenens

| PartVI | Additional Information for Single-Employer and Multiemployer Defined Benefit Pension Plans

18 If any liabilities to participants or their beneficiaries under the plan as of the end of the plan year consist (in whole or in part) of liabilities to such participants
and beneficiaries under two or more pension plans as of immediately before such plan year, check box and see instructions regarding supplemental

information t0 be INCIUAE @S AN AHACHMENT ..........ciiiii e s e s e e e st e e s ee e e e saeeee e teeeaaeeeeasteeeaasteeesssaeeeasseeeansseeesnsaeeesseeeeanteeeansseeeanneeeennseaennnrennnnn

19 If the total number of participants is 1,000 or more, complete lines (a) through (c)
a  Enter the percentage of plan assets held as:
Stock: % Investment-Grade Debt: _ 91% High-Yield Debt: _ 4% RealEstate: % Other: __ 5%
b Provide the average duration of the combined investment-grade and high-yield debt:
D 0-3 years D 3-6 years |:| 6-9 years 9-12 years |:| 12-15 years D 15-18 years D 18-21 years D 21 years or more
C  What duration measure was used to calculate line 19(b)?
Effective duration D Macaulay duration D Modified duration D Other (specify):
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INDEPENDENT AUDITORS' REPORT www.deloitte.com

To the Plan Administrator and Participants of the
General Motors Retirement Program for Salaried Employees:

We have audited the accompanying financial statements of the General Motors Retirement Program
for Salaried Employees (the "Plan"), which comprise the statements of net liabilities (liquidation basis)
as of September 30, 2013 and 2012, and the related statement of changes in net liabilities (liquidation
basis) for the year ended September 30, 2013, and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this
includes the design, implementation, and maintenance of internal control relevant to the preparation
and fair presentation of financial statements that are free from material misstatement, whether due to
fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We
conducted our audits in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the Plan’s
preparation and fair presentation of the financial statements in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the Plan’s internal control. Accordingly, we express no such opinion. An audit also includes
evaluating the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluating the overall presentation of the
financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial status of the General Motors Retirement Program for Salaried Employees as of September
30, 2013 and 2012 (liquidation basis), and the changes in its financial status for the year ended
September 30, 2013 (liquidation basis), in accordance with accounting principles generally accepted in
the United States of America.

Member of
Deloitte Touche Tohmatsu Limited




Emphasis of Matter

As discussed in Note 6 to the financial statements, the Plan was terminated effective November I,
2012 and the Plan’s assets were liquidated on September 27, 2013. In accordance with accounting
principles generally accepted in the United States of America, the financial statements are presented
under the liquidation basis of accounting.

Report on Supplemental Schedules

Our audits were conducted for the purpose of forming an opinion on the financial statements as a
whole. The supplemental Schedule of Reportable Transactions for the year ended September 30, 2013
is presented for the purpose of additional analysis and is not a required part of the financial statements
but is supplementary information required by the Department of Labor's Rules and Regulations for
Reporting and Disclosure under the Employee Retirement Income Security Act of 1974, Such
schedule is the responsibility of the Plan's management and was derived from and relates directly to
the underlying accounting and other records used to prepare the financial statements. These schedule
has been subjected to the auditing procedures applied in our audits of the financial statements and
certain additional procedures, including comparing and reconciling such schedule directly to the
underlying accounting and other records used to prepare the financial statements or to the financial
statements themselves, and other additional procedures in accordance with auditing standards
generally accepted in the United States of America. In our opinion, such schedule is fairly stated in all
material respects in relation to the financial statements as a whole.

Do pitle + Toroche. P

June 30, 2014




GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES

STATEMENTS OF NET LIABILITIES
(LIQUIDATION BASIS)
AS OF SEPTEMBER 30, 2013 AND 2012

(in thousands)

2013 2012
Assects
Cash $ - $ 606,104
Investments at estimated fair value:
Interests in Investment Trusts - 1,257,213
Interests in Master Trusts - 156,393
Cash equivalents and other short termn investments - 26,999
Debt securities - 23,166,810
Group annuity contracts - 3,148,710
Derivatives, net - 4,533
Receivables:
Contribution from GM - 650,000
Accrued interest and other - 226,768
Due from brokers for investiments sold - 1,725
Fotal assets - 29,245,255
Lial;ilities ,
Amount due New SRP - 1,464,163
Loan payable to GM - 350,000
Payable to brokers for investments purchased - 339,088
Accrued administrative expenses and other - 26,412
Present value of participant benefits, including annuitization costs - 27,585,489
Total liabilities - 29,765,152
Net liabilities in liguidation $ - $ (519,897)

See notes to financial statements
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYELS

STATEMENT OF CHANGES IN NET LIABILITIES

(LIQUIDATION BASIS)

FOR THE YEAR ENDED SEPTEMBER 30, 2013

(in thousands)

Net liabilities in liquidation, beginning of year

Decrease (increase) due to:
Contributions from GM (fo fund benefit payments and
purchase of annuity contracts of $586,014 and $26,991,098, respectively)

Investment income (loss);

Net investment gain from Investment Trusts

Net investment gain from Master Trusts

Net realized and unrealized gains (losses) on investments:
Debt securities
Group annuity contracts
Derivatives

Interest income

Dividend and other income (loss), net
Total investment income

Interest
Experience gain
Administrative expenses
Net decrease
Net liabilities in liquidation, end of year

See notes to financial statements

ol

$  (519.897)

39,550

61,125
730

277,675
43,460
(3.986)

103,723

(4,059)
478,668

(9,175)
17,552
(6,698)
519,897
$ -




GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS

Note 1. Description of the Plan

The following description of the General Motors Retirement Program for Salaried Employees (“Plan”) provides
only general information. The plan sponsor was General Motors LLC (“GM LLC”, “GM” or “Company”), an
indirect wholly-owned subsidiary of General Motors Company (“GM Company”). The Plan document
contained a complete description of the Plan’s provisions. The Plan was subject to the requirements of the
Employee Retirement Income Security Act of 1974 (“ERISA”) and the Internal Revenue Code (“IRC”), as
amended.,

The Plan was terminated effective November 1, 2012 as disclosed in Note 6. Plan Termination.
General

The Plan was a defined benefit pension plan and covered substantially all GM LLC salaried employees in the
United States hired prior to January 1, 2007. Benefits provided under the Plan were based generally on the
following;:

° Employees hired prior to January 1, 2001 — Accumulated benefits earned by Plan participants were
generally based on eligible base salary and credited service and vested after five years of service. The
Plan was amended effective January 1, 2007 to provide a modified future benefit based on 1.25% of
career average monthly base salary for future years of service. The Plan was further amended effective
January 1, 2008 to include both base pay and incentive compensation in the Plan’s 1.25% benefit
formula, not to exceed the applicable IRC limits. The accrual of benefits under the 1.25% formula
ceased effective September 30, 2012 pursuant to a January 2012 amendment which did not affect
participant accumulated plan benefits.

o Voluntary employee contributions were permitted prior to January 1, 2007 and vested immediately.

o Employees hired on or after January 1, 2001 and before January 1, 2007 — Plan participants earned
benefits under the Account Balance Plan (“ABP”), a cash balance feature of the Plan. Pay credits
were allocated to ABP accounts monthly based on age and eligible base pay. Interest credits accrued
monthly based on the 30-year U.S. Treasury bond in accordance with the Plan document. Effective
January 1, 2007, employees ceased accruing future pay credits in the ABP portion of the Plan.
Balances under the ABP portion of the Plan continued to earn interest credits. Benefits earned prior
to January 1, 2007 vested after three years of service.

Certain retirees and surviving spouses eligible for Company provided health care upon retirement received,
commencing at age 65 when Company health care coverage ceased, a $300 monthly benefit from the Plan.

For retirements commencing on or after December 1, 2011, eligible participants could elect to receive a lump-
sum distribution of their entire pension benefit. The lump-sum distribution amount could be taken in the form
of either: 1) cash; 2) direct transfer or roll-over into the participants 401(k) account in the General Motors
Retirement Savings Plan for Salaried Employees in the United States (“RSP”) or 3) direct transfer or roll-over
into an individual retirement account or an eligible retirement plan. The lump-sum option was not applicable
to total and permanent disability retirements.




GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES

NOTES TO FINANCIAL STATEMENTS — (CONTINUED)

Note 1. Description of the Plan (continued)

The Plan was amended during 2012 to afford a one-time GM Voluntary Lump-Sum Offer Window Program
(“LSOWP”) to a specified class of in-pay retirees and beneficiaries, and to provide for the transfer of all active
and certain other retired and terminated vested participants and the associated benefit obligations and assets
(pursuant to the requirements of IRC Section 414(1)) to the General Motors Salaried Retirement Program (“New
SRP”} established and thereafter maintained by GM effective August 1, 2012,

The Investment Funds Committee (“IFC”) of the GM LLC Board of Managers was a named fiduciary for the
Plan responsible for reviewing and approving on an annual basis the Plan’s investment allocation policy.
General Motors Investment Management Corporation (“GMIMCo™) was the Plan’s named fiduciary for
investment purposes. GMIMCo is an indirect wholly-owned subsidiary of GM Company. State Street Bank
and Trust Company (“State Street” or “Trustee™) served as the Plan’s principal trustee.

An Annuity Committee was established, pursuant to a 2012 Plan amendment, as a named fiduciary with
authority and control to the extent permitted by ERISA regarding the management of Plan assets in connection
with the purchase of annuities for certain retirees, assessment of various insurers’ suitability and capacity to
issue such annuities, negotiation with suitable insurers regarding the terms and issuance of such annuities, to
appoint and designate one or more fiduciaries to carry out Annuity Committee responsibilities and to
circumscribe the investment management authority of GMIMCo as appropriate to prevent any conflict between
the authority of the Annuity Committee and the authority of GMIMCo. The Annuity Committee entered into
an agreement with State Street pursuant to which, State Street was engaged to serve as the independent fiduciary
with the responsibility to select one or more insurers to issue annuity contracts to cover Plan benefits in
conjunction with the'termination of the Plan. '

Note 2, Significant Accounting Policies

Basis of Accounting

As a result of the initiatives undertaken to terminate the Plan hereinafter discussed, the financial statements are
presented on the liquidation basis of accounting in accordance with accounting principles generally accepted in

the United States of America (“U.S. GAAP”). Accordingly, the Plan reported its benefit obligation as a liability
on the Statement of Net Liabilities (Liguidation Basis) at September 30, 2012,

Use of Estimates

The preparation of the financial statements in conformity with U.S. GAAP required management to make
estimates and assumptions that affected the reported amounts of net liabilities in liquidation and the reported
amounts of changes therein.

Contributions

GM contributions were made periodically within the limits established by ERISA. Contributions made up to
eight and a half months after the Plan year were recorded as contributions receivable or were otherwise recorded
when received.




GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS — (CONTINUED)
Note 2. Significant Accounting Policies (continued)
Payment of Benefits
Benefit payments were accrued under the liquidation basis of accounting.
Administrative Expenses

Certain Plan administrative expenses were partly paid by the Company and such costs were not reflected in
these financial statements.

Interests in Master Trusts and Investment Trusts

A portion of the Plan’s investments were held in the GMAM Group Pension Trust II (“GMAM 1I”), a master
trust. The GM sponsored benefit plans participating in GMAM II were the Plan, the New SRP and General
Motors Hourly-Rate Employees Pension Plan (“Hourly Plan™).

The Plan also owned beneficial interests in various group trusts (“Investment Trusts”). The Investment Trusts
permitted commingling of the assets of more than one employee benefit plan for investment and administrative
purposes, including plans of unrelated sponsors.

GMAM II and the Investment Trusts are tax exempt under the IRC and are direct filing entities. The plans that
participated in either GMAM II and/or the Investment Trusts owned a beneficial interest in certain underlying
investments of these respective trusts. '

Each participating plan had an interest in certain assets, and changes therein, of GMAM II and the Investment
Trusts’ underlying investments. The net investment income (loss) attributabie to GMAM i and the Investment
Trusts was allocated by the Trustee to each participating plan based on that plan’s proportionate beneficial
interest of the underlying securities in each of the respective trusts. Security transactions were recorded on a
trade-date basis. Investment income (loss) was recognized as earned based on the terms of the investments and
the periods during which the investments were directly owned or held by GMAM II and the Investment Trusts.

Risks and Uncertainties

The Plan, GMAM 11 and the Investment Trusts held numerous investment securities which were exposed to
vatious risks, such as interest rate risk, credit risk and overall market risk. Due to the level of risk associated
with certain investment securities, it was reasonably possible that changes in the values of investment securities
would occur and those changes could have materially affected the amounts reported in the financial statements.




GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES

NOTES TO FINANCIAL STATEMENTS — (CONTINUED)

Note 2. Significant Accounting Policies (continued)
Fair Value Hierarchy

Accounting Standards Codification (“ASC”) 820, Fair Value Measurements and Disclosures ("ASC 820”)
promulgated by the Financial Accounting Standards Board (“FASB”) established a fair value hierarchy that
prioritizes the inputs to valuation techniques used to measure fair value. The hierarchy gives the highest priority
to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the
lowest priority to unobservable inputs (Level 3 measurements). The three levels of the fair value hierarchy
under ASC 820 are described below,

Level 1 Unadjusted quoted prices in active markets that are accessible at the measurement date for identical,
unrestricted assets or liabilities;

Level 2 Quoted prices in markets that are not considered to be active or financial instruments for which all
significant inputs are observable, either directly or indirectly; and

Level 3 Prices or valuations that require inputs that are both significant to the fair value measurement and
unobservable.

The Plan’s, GMAM IP’s and the Investment Trusts’ policy was to transfer investments between the levels of
the fair value hierarchy at the beginning of the year based upon changes to observable inputs that were
significant to the overall fair value measurements.

3 ¥

Investment Valuation

The investiments held by the Plan, within GMAM II and the Investinent Trusts were estimated at fair valuc as
described below.

Cash equivalents and other short-term investments — Money market funds and other similar short-term
investment funds are valued using the net asset value per share (“NAV”) as provided by the investment sponsor
or third party administrator. Prices for short-term debt securities are received from independent pricing services
or from dealers who make markets in such securities. Independent pricing services utilize matrix pricing which
considers readily available inputs such as the yield or price of bonds of comparable quality, coupon, maturity
and type as well as dealer supplied prices. Money market mutual funds which provide investors with the ability
to redeem their interests on a daily basis and for which the NAV is publicly available are classified in Level 1.
Other cash equivalents and short-term investments are classified within Level 2.




GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS - (CONTINUED)
Note 2, Significant Accounting Policies (continued)

Equity securities — Common and preferred stock, for which market quotations are readily available at the
measurement date, are valued at the last reported sale price or official closing price as reported by an
independent pricing service on the primary market or exchange on which they are actively traded and are
classified in Level 1. Common and preferred stocks for which the market is not considered to be active are
valued via the use of observable inputs which may include, among others, the use of adjusted market prices last
available, bids or last available sales prices and/or other observable inputs and are classified in Level 2.
Common and preferred stock classified in Level 3 are those privately issued securities or other issues that are
valued via the use of valuation models using significant unobservable inputs that generally consider among
others, aged (stale) pricing, earnings multiples, discounted cash flows and/or other qualitative and quantitative
factors. Other security attributes such as liquidity and market activity may be considered in assessing the
observability of inputs used by pricing services or dealers, which may affect classification in the fair value
hierarchy.

Corporate debt, government and agency securities — Corporate bonds, bank notes, floating rate notes, preferred
securities, U.S. government and government agency obligations, foreign government and government agency
obligations, municipal securities and supranational obligations are valued based on quotations received from
independent pricing services or from dealers who make markets in such securities. Debt securities which are
priced via the use of pricing services that utilize matrix pricing which considers readily observable inputs such
as the yield or price of bonds of comparable quality, coupon, maturity and type, as well as dealer supplied
prices, are classified in Level 2. Securities within this asset class that are typically priced by dealers and pricing
services via the use of proprietary pricing models that incorporate significant unobservable inputs are classified
in Level 3. These inputs primarily ‘consist of yield and credit spread assumptions. Other security attributes
such as liquidity, market activity, price level, credit ratings and geo-political risk may be considered in assessing
the observability of inputs used by pricing services or dealers which may affect classification.

Mortgage and asset-backed securities — U.S, and foreign government agency mortgage and asset-backed
securities, non-agency collateralized mortgage obligations, commercial mortgage securities, residential
mortgage securities and other asset-backed securities are valued based on quotations received from independent
pricing services or from dealers who make markets in such securities. Securities which are priced via the use
of pricing services that utilize matrix pricing which considers readily observable inputs such as prepayment
speed assumptions, attributes of the collateral, yield or price of bonds of comparable quality, coupon, maturity
and type as well as dealer supplied prices are classified in Level 2. Securities within this asset class that are
typically priced by dealers and pricing services via the use of proprietary pricing models which incorporate
unobservable inputs are classified in Level 3. These inputs primarily consist of prepayment curves, discount
rates, default assumptions and recovery rates. Other security attributes such as liquidity, market activity, price
level, credit ratings and geo-political risk may be considered in assessing the observability of inputs used by
pricing services or dealers which may affect classification.




GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS ~ (CONTINUED)
Note 2. Significant Accounting Policies (continued)

Group annuity contracts — Group annuity contracts were the contracts entered into with life insurance
companies which were used as a funding instrument for specified benefits payments. The contracts were
supported by one or more separately managed investment accounts which generally held investments in high
quality fixed income securities. The fair value of each contract depends, to a significant extent, on the values
of the units of the separately managed investment accounts supporting the contract. The fair value of the
separately managed investment accounts’ assets is based on the fair value of the underlying securities held
which are determined by each of the insurance companies. From time to time, the Plan’s liabilities may increase
when certain contractually required reserves, as estimated by an insurer under the terms of the contract, exceed
the fair value of contract assets. The resulting difference represents an outstanding contract asset deficiency
that must be funded by the Plan’s sponsor, Group annuity contracts are unallocated arrangements and are
classified in Level 3.

Investment funds — Investments in exchange traded funds and mutual funds, for which market quotations are
readily available, are valued at the last reported sale price, official closing price or publicty available NAV (or
its equivalent) on the primary market or exchange on which they are traded and are classified in Level 1.
Investments in private investment funds (including hedge funds, private equity funds, real estate funds and other
alternative investment funds) are generally valued based on their respective NAV (or its equivalent), as a
practical expedient to estimate fair value due to the absence of readily available market prices. Fair value
estimates for private investment funds are provided by the respective investment sponsors or investment
advisers and are subsequently reviewed and approved by the Plan’s management. In the event that Plan
management concludes a reported NAV or fair value estimate (collectively, external valuation) does not reflect
fair value or is not determined as of the financial reporting measurement date, Plan management will determine
whether or not an adjustment is necessary based on a review of material factors that could affect the valuation,
such as changes to the composition or performance of the underlying investment(s) or comparable investments,
overall market conditions, expected sale prices for private investments which are probable of being sold in the
short term, and other economic factors that may possibly have a favorable or unfavorable effect on the reported
external valuation. Plan management may adjust the external valuation to ensure fair value as of the balance
sheet date. Investment funds that may be fully redeemed at NAV in the near-term (within 90 days) are generally
classified in Level 2, otherwise Level 3.

Private equity and debt investments -- This category includes direct private equity investments acquired through
private placement transactions and indirect investments made through private equity and debt investment funds.
Direct investments are generally valued in good faith via the use of the market approach (earnings multiples
from comparable companies) or the income approach (discounted cash flow techniques), and may consider
inputs such as revenue growth and gross margin assumptions, discount rates, discounts for lack of liquidity,
market capitalization rates and the selection of comparable companies. As these valuations incorporate
significant unobservable inputs, such investments are classified in Level 3. Refer to fivestment Funds above
for a discussion on fair value estimates related to private equity and debt investment funds.

-10 -




GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS ~ (CONTINUED)
Note 2. Significant Accounting Policies (continued)

Real estate and other alternative investments — This category includes publicly traded real estate investment
trusts, direct real estate, real estate mezzanine loans, infrastructure, and natural resource investments
(collectively, “other alternative investments™) acquired through private placement transactions and indirect
investments made through real estate and other alternative investment funds. The valuation of publicly traded
real estate investment trusts is the same as that previously described for Equity securities. Fair value estimates
for direct investments are generally valued in good faith via the use of the market approach (comparable sales)
or the income approach (discounted cash flow techniques), and may consider inputs such as annual gross rents,
projected vacancy rates, collection loss and recovery rates, natural resource production and reserve estimates,
forward price curves, operating expenses, discount rates, discounts for lack of liquidity and the selection of
comparables, As these valuations incorporate significant unobservable inputs, such investments are classified
in Level 3. Refer to Investment Funds above for a discussion on fair value estimates related to real estate and
other alternative investment funds.

Derivatives — Exchange traded derivatives, such as options and futures, for which market quotations are readily
available, are valued at the last reported sale price or official closing price on the primary market or exchange
on which they are traded and are classified in Level 1. Over-the-counter derivatives, including but not limited,
to swaps, swaptions and forwards, which are typically valued through independent pricing services with
observable inputs, are generally classified in Level 2. Derivatives classified in Level 3 are typically valued via
the use of pricing models which incorporate significant unobservable inputs, but may also include derivatives
which are valued with the use of significant observable inputs which are not subject to corroboration. The
inputs to the model based valuations may include extrapolated or model-derived assumptions such as volatilities
and yield and credif spread assumptions. '

Note 3. Retiree Lump-Sum Offer and Annuity Contracts

On June 1, 2012, the LSOWP was offered to 44,806 eligible retirees and their beneficiaries who commenced
receipt of benefits on or afier October 1, 1997, but prior to December 1, 2011. Under the LSOWP, eligible
participants had the option to elect to receive the entire amount of their pension benefits, except for certain
benefits attributable to pre-1985 participant voluntary contributions (“Part B Primary Benefits™), in an aggregate
fump-sum amount consisting of either: 1) cash; 2) direct transfer or roll-over into the participant’s 401(k)
account in the RSP or 3) direct transfer or roll-over into an individual retirement account or another eligible
retirement plan. In addition, LSOWP participants were offered the opportunity to change to one of the new
forms of monthly joint and survivor benefits based on eligibility. The election period concluded on July 20,
2012 and a total of 12,437 participants voluntarily accepted the LSOWP.

GM entered into a Definitive Transaction Framework Agreement (“DTFA”)} with The Prudential Insurance
Company of America (“Prudential”), a Prudential Financial, Inc. company, and State Street (on behalf of the
Plan) on May 30, 2012. Pursuant to the DTFA, the Plan agreed to purchase from Prudential an irrevocable,
single premium, nonparticipating group anuuity contract that required Prudential to assume the obligations to
pay and administer future annuity payments (other than Part B Primary Benefits) to those salaried retirees that
were not transferred to the New SRP, not offered the LSOWP or offered the LSOWP but did not elect a lump-
sum distribution.
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS — (CONTINUED)
Note 3. Retiree Lump-Sum Offer and Annuity Contracts (continued)

The Plan owned three discrete participating group annuity contracts that were previously issued by Prudential,
Metropolitan Life Insurance Company (“MetLife”) and Aetna Life Insurance Company (“Aetna”) and are
referred to herein individually as the “Prudential GAC”, “MetLife GAC” and “Aetna GAC”. The Prudential
GAC, MetLife GAC and Actna GAC each separately guaranteed the payment of one third of participant pre-
1985 Part B Primary Benefits under the Plan and were supported by certain assets held by the respective insurers
in separate investment accounts. The Plan participated in the investment returns, participant mortality and other
experience pertinent to these group annuity contracts. In August 2012, GM and State Street (on behalf of the
Plan) entered into distinct Pricing Framework Agreements with MetLife (“MetLife PFA”) and Aetna (“Aetna
“PFA”) pursuant to which, the MetLife GAC and Aetna GAC would be amended, restated and converted to
irrevocable, nonparticipating group annuity contracts upon Plan termination and the satisfactory completion of
other conditions to closing. The Prudential GAC was amended and restated to reflect the conversion of the Part
B Primary Benefits component to nonparticipating status, and to incorporate the purchase of terminal annuities
as contemplated by the DTFA previously discussed.

The closings of the amended and restated Prudential GAC, MetLife GAC and Aetna GAC were consummated
on November 1, 2012, November 14, 2012 and December 3, 2012, respectively. The aggregate consideration
paid related to the purchase of terminal annuities and the conversions to nonparticipating status approximated
$27 billion and included approximately $2.9 billion of assets then held in the respective insurers’ separate
investment accounts that were surrendered. Upon closing, Prudential, MetLife and Aetna each irrevocably and
unconditionally guaranteed payment of retired participant terminal annuities and/or their respective share of
Part B Primary Benefits commencing January 1, 2013.

Note 4. Employer Loans and Contributions

In conjunction with the Plan’s termination under ERISA, the Company entered into an agreement to pay to the
Plan the amounts necessary to ensure that upon distribution of Plan assets, the Plan was able to provide all
participant benefits and pay administrative costs.

In August 2012, GM and the Plan entered into a loan agreement whereby, GM loaned the Plan $2.0 billion for
a 90-day period without interest (“Initial Loan”). The Initial Loan satisfied the requirements of Prohibited
Transaction Exemption 80-26 (“PTE 80-26”) and was in compliance with ERISA. The loan agreement was
amended in November 2012 and $1.5 billion of the Initial Loan was forgiven by the Company and deemed an
employer contribution for the year ended September 30, 2012. The due date of the remaining $0.5 billion Initial
Loan amount then outstanding was extended to April 15, 2013, of which $250 million was repaid by the Plan
in December 2012. The loan agreement was further amended in April 2013 and an additional $150 million of
the then outstanding Initial Loan amount was forgiven by the Company and deemed an employer contribution
for the year ended September 30, 2012. The due date of the remaining $100 million outstanding balance was
extended to September 27, 2013. The Plan repaid an additional $60.4 million during the period April 2013
through late September 2013 leaving an outstanding Initial Loan balance of $39.6 million which was forgiven
by the Company and deemed an employer contribution (pursuant to an executed Loan Repayment Agreement)
for the year ended September 30, 2013.

GM and the Plan entered into a second loan agreement effective October 1, 2012 whereby, GM loaned the Plan

$180 million for a 90-day period without interest (“Second Loan”) that also met the conditions of PTE 80-26.
The Second Loan was fully repaid in December 2012.
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS - (CONTINULD)
Note 4. Employer Loans and Contributions (continued)

The Company made a cash contribution to the Plan aggregating $650 million in October 2012 and the amount
was recorded as a contribution receivable at September 30, 2012 in accordance with the Plan’s accounting
policy.

Note 5. Transfers to New SRP

All active salaried participants and certain terminated vested and other retirees were transferred to the New SRP
effective August 1,2012. The estimated fair value of the investments attributable to the transferred participants
totaled approximately $6.1 billion and was calculated pursuant to the requirements of IRC Section 414().
Investments with a fair value approximating $4.7 billion were initially transferred to the New SRP on August
1, 2012. Transfer of the remaining investments, including accumulated earnings thereon, was completed in
carly 2013, A liability of approximately $1.5 billion representing the amount due the New SRP was recorded
in the Statement of Net Liabilities (Liquidation Basis) at September 30, 2012,

Note 6. Plan Termination

The Plan was terminated effective November 1, 2012 pursuant to a standard termination under Section 4041 of
ERISA and upon expiration of the Pension Benefit Guaranty Corporation review period. Subsequent to the
closing of the group annuity contracts and completion of the asset transfers to the New SRP as previously
described, the Plan’s trust was liquidated and terminated on September 27, 2013.

! ?
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS — (CONTINUED)
Note 7. Directly Held Investments

The following table presents by level within the fair value hierarchy the Plan’s directly held investments by
major category as of September 30, 2012 (in thousands):

Level 1 Level2 Level 3 Total
Assets

Cash equivatents and other short-term investments $ - § 26999 § - § 2699

Debt securities
Corporate debt securities - 19,843,085 “ 19,843,083
U.S. government and agency obligations - 2,270,578 - 2,270,578
Foreign governments and foreign government agencics - 50,378 - 50,378
Mortgage and asset-backed securities - 974,641 28,128 1,002,769
Total debt securities - 23,138,682 28,128 23,166,810
Group annuity contracts - - 3,148,710 3,148,710
Derivatives 4,533 - - 4,533
Total net investments $ 4,533 $23,165681  § 3,176,838  $26,347052

The following table summarizes the changes in the fair value of the Level 3 investments directly held by the
Plan for the year ended September 30, 2013 (in thousands):

Change in

Unrealized
Gains
Net Realized (Losses)
and Altributable
Balimee  Unrealized fo Assefs

Beginning  Gains ~ Purchases/  Sales/  Tramsfrs In - Balance Held At
of Year  (Losses)  Issuances Setllements  (Out)  EndofYear EndofYear

Assets
Debt securities
Mortgage and asset-backed securifies § 28128 & 200 § - S 28 § - 8§ - §
Group anmuity contracts 3,145,710 43460 500000 3692170 -
Total $3176838 5 43660 § 50000 S3M04® § - 0§ - §
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS — (CONTINUED)
Note 8. Investment in Master Frust

The net assets of GMAM 11 at September 30, 2012 were as follows (in thousands):

Cash $ 7241
Investments at fair value
Cash equivalents and other short-term investments 121,889
Equity securities 5,764
Debt securities 1,143,148
Investment funds 38,229
Private equity and debt investments 25,077
Derivatives, net 90
Total investments 1,334,197
Receivables
Accrued investment income 14,554
Due from broker for securities sold 3,286
Other receivables 5,975
Total receivables 23,815
Total assets 1,365,253
Liabilities
Payable to broker for securities purchased 3,697
Accrued expenses and other liabilities 3,931
Total liabilities 7,628
Total net assets $1,357,625

The Plan’s beneficial interest in GMAM 11 at September 30, 2012 approximated 11.5%.
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS — (CONTINUED)
Note 8. Investment in Master Trust (continued)

The net investment loss attributable to GMAM H for the year ended September 30, 2013 was as follows (in
thousands):

Net realized and unrealized gains and (losses)

on investments
Equity securities § 27943
Debt securities {318,379
Investment funds 1,303
Private equity and debt investments (5,741
Real estate and other alternative investments (450)
Derivatives (including foreign currency spot contracts), net (3,110)
Other investments (2,346)
Net realized and unrealized losses
on nvestments (300,780)
Interest income 55,959
Dividend income 11,236
Other income, net 11,538
’ 78,733 !
Administrative expenses and other, net (792)
Net investment loss $ (222,839

The Plan’s ownership of GMAM Il was substantially liquidated by December 31, 2012. The Plan’s share of
GMAM II net investment income prior to liquidation was $730.

The following table presents the individual investments that equaled or exceeded 5% of GMAM II’s net assets
as of September 30, 2012 (in thousands):

Cash equivalents and other short-term investments

Government Short Term Investment Fund $ 121,889
Debt securities

U.S. Treasury Note 11/15/39, 4.375% 152,394

U.S. Treasury Note 02/15/39, 3.5% 100,733

U.S. Treasury Note 08/15/22, 1.62% 74918
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES

NOTES TO FINANCIAL STATEMENTS — (CONTINUED)

Note 8. Investment in Master Trust (continued)

The following table presents by level within the fair value hierarchy the financial assets and liabilities of GMAM
11 by major category as of September 30, 2012 (in thousands):

Assets

Cash equivalents and other short-term investments

Equity securities
Consumer discretionary and staples
Energy and utilities
Industrials and materials
Financial services
Total equity securities
Debt securities
Corporate debt securities
U.S. government and agency obligations
Foreign government and government agencies
Mortgage and asset-backed securities
Total debt securitics
Investment funds
Equity funds
Fixed income funds
Multi-strategy funds
Total investment funds
Private equity and debt investments
Other
Derivatives(a)
Total financial assets

Liabilities(b)
Equity securities
Derivatives(a)
Total financial liabilities
Tuetal fair value of investments

Levell Level 2 Level 3 Total
$ - $ 121,889 $ - $ 121,889
- 259 3,799 4,058
185 2 - 187
- 45 235 280
- 1,099 164 1,263
i85 1,405 4,198 5,788
- 216,274 29310 245,584
- 521,804 - 521,804
- 370,645 - 370,645
- 5,115 - 5,115
- 1,113,838 29,310 1,143,148
. - 13,362 13,362
_ - 16 16
8,117 - 16,734 24,851
8,117 - 30,112 38,229
- - 25,077 25077
71 441 51 563
8,373 1,237,573 88,748 1,334,694
- - (24) (24)
(48 (425) - (473)
(48) (425) (24) {497y
8 8,325 $1,237,148 $ 88,724 $1.334,197

{(a) Includes futures, forwards, options, swaps, equity rights and warrants.
(1) Represents investments sold short and derivative contracts.

Transfers Between Levels

There were no significant transfers between Level 1 and Level 2 during the year ended September 30, 2012.

Information regarding derivative financial instruments and investment restrictions and unfunded commitments
pertaining to GMAM 11 is contained in Note 11. Derivative Financial Instruments and Note 12. Investment
Redemption Restrictions, Unfunded Commitments and Other Provisions, respectively.
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS - (CONTINUED)
Note 9. Investment Trus{s

The fair value of the Plan’s investments in the Investment Trusts as of September 30, 2012 is presented in the
following table (in thousands):

Fair

Trusts Trust EIN Value
First Plaza Group Trust 25-6295264  $ 1,070,066
White Plaza Group Trust 11-3317084 187,137
General Motors Hourly-Rate Employes Pension Trust  25-6013833 10
Total beneficial interests in Investment Trusts $ 1,257213

The following table provides a summary of the beneficial interests in the net assets of the Investment Trusts by
patticipating plan, excluding amounts attributable to plans of unrelated sponsors, and the aggregate fair value
of the underlying net assets subject to ASC 820 leveling at September 30, 2012 (in thousands):

Plan $ 1,257,213
Hourly Plan 55,931,508
New SRP 3,291,756
Personal Retirement Plan 26,881
Total net assets of the Investment Trusts 60,507,358
Less:
’ Cash 282,798
Net non-security assets 387,243

Fair value of Investment Trusts' net assets subject to leveling _ $ 59,837,317

The underlying financial assets and liabilities of the Investment Trusts are presented in the tables that follow
on a gross basis by major category within the fair value hierarchy.
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYLEES
NOTES TO FINANCIAL STATEMENTS — (CONTINUED)
Note 9, Investment Trusfs (continued)

The following table presents by level within the fair value hierarchy the underlying financial assets and
liabilities of the Investment Trusts by major category as of September 30, 2012 (in thousands):

Level 1 Level 2 Level 3 Total
Assets
Cash equivalents and other short-term investments $ - $ 72,670 3 - 3 72,670
Equity securities
Consumer discretionary and stap]es{a) 796,414 461 7,012 803,387
Energy and utilities 472,328 i - 472,339
Industrials and materials 581,083 85 763 581,931
Information technology and telecommunication services 902,116 - - 902,116
Financial services 573,896 2,124 283 576,303
Other 492318 - 7,428 499,746
Total equity securities 3,818,155 2,681 15,486 3,836,322
Debt securities
Corporate debt securities - 18,632,999 62,146 18,695,145
US government and agency obligations - 13,445,817 - 13,445,817
Foreign govermments and government agencies - 410,036 30 410,066
Mortgage and asset-backed securities - 1,584,342 62,472 1,646,814
Total debt securities - 34,073,194 124,648 34,197,842
Investment funds ,
Equity funds 85,560 53,542 25,600 164,702
Fixed income funds - 496,084 290,541 786,625
Funds of hedge funds - - 4,125,901 4,125,901
Multi-strategy funds - 567,092 603,640 1,170,732
Other investnient funds - 381,090 10,681 391,771
Total investment funds §5,560 1,497,808 5,056,363 6,639,731
Private equity and debt investments®
Venture capital - - 1,781,920 1,781,920
Foreign equity - - 1,486,141 1,486,141
Leveraged buyouts - - 3,025,216 3,025,216
Distressed debt - - 1,746,658 1,746,658
Other - - 565,559 565,559
Total private equity and debt investments - - 8,605,494 8,605,494
Real estate and other alternative investments
Real estate investment trusts 871,599 - - 871,599
Core/core plus real estate investments' - - 3,123,762 3,123,762
Opportunistic - - 1,143,464 1,143,464
Other” - - 574,201 574,201
Total real estate and other alternative investments 871,599 - 4,841,427 5,713,026
Derivatives® 22,870 1,720,416 958 1,744,244
Total financial assets 4,798,184 37,366,769 18,644,376 60,809,329
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES

NOTES TO FINANCIAL STATEMENTS — (CONTINUED)

Note 9. Investment Trusts (continued)

Level 1 Level 2 Level 3 Total
Liabilities™
Agency mortgage and asset-backed securities - (9,731) - {9,731)
Derivatives® (25,013) (936,643) (625) (962,281)
Total financial liabilities (25,013) (946,374} (625) (972,012)
Total fair value ofinvestments $ 4773,171 $36,420,395 $ 18,643,751 $59,837317

{(a) Includes $1.0 million of GM Company common stock within Level 1.

{b) Includes fund investments and direct holdings.

{c) Primarily consists of class "A" and "B" apartment, industrial, office and retail; hotels, land, senior living and self storage.
(d) Primarily consists of energy, infrastructure, natural resource investments and real estate mezzanine loans.

(&) Includes futures, forwards, options, swaps, equity rights and warrants.

() Represents investments sold short and derivative contracts.

Transfers Between Levels
There were no significant transfers between Level 1 and Level 2 during the year ended September 30, 2012.

Refer to Note 11. Derivative Financial Instruments and Note 12. Investment Redemption Restrictions,
Unfunded Commitments and Other Provisions for related disclosures pertaining to the Investment Trusts.

Note 10. Investment Risks '

The IFC established the Plan’s investment allocation policy and GMIMCo oversaw the allocation of
investments with a view towards achieving the desired investment objectives. The Plan, GMAM Il and
Investment Trusts were exposed to various types of risks that were associated with the financial instruments
and markets in which the Plan, GMAM 1I and Investment Trusts invested. These risks included market risk,
credit risk and liquidity risk. The overall risk management strategies and policies complemented the Plan’s
investment strategy as discussed below.

Market Risk - Market risk includes the potential for both gains and losses and encompasses currency risk,
interest rate risk and price risk.

Cutrency Risk — The Plan, GMAM Il and Investment Trusts invested in financial instruments
denominated in foreign currencies and were exposed to risks that the foreign currency exchange rates
fluctuated in a manner that adversely affected the value of foreign currency denominated assets or
liabilities. Foreign currency contracts were used to manage currency risk.

Interest Rate Risk — The Plan, GMAM I and Investment Trusts invested in fixed income securities for
which changes to the relevant interest rates for particular securities may have resulted in an investment
manager being unable to secure similar returns upon expiration of contracts or the sale of securities, In
addition, changes to prevailing interest rates or changes in expectations of future interest rates may have
resulted in an increase or decrease in the fair value of the securities held. Interest rate swaps and other
financial derivative instruments were used to manage interest rate risk,
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS — (CONTINUED)

Note 10. Investment Risks (continued)

Price Risk — Price risk is the risk that the value of the instrument will fluctuate as a result of changes in
market prices, whether caused by factors specific to an individual investment, its issuer, or any factor
affecting the value of financial insttuments or securities. Plan assets were carried at fair value and all
changes in market prices directly affected net assets available for benefits, and such changes were
recognized in the statement of changes in net assets available for benefits. The Plan, GMAM II and
Investment Trusts managed price risk by constructing a diversified portfolio of financial instruments.
In addition, price risk may have been hedged using derivative instruments such as options, swaps or
futures.

Credit Risk - Counterparty credit risk is the risk that a counterparty to a financial instrument will default on its
commitment, Counterparty credit risk is primarily related to over-the-counter derivative instruments used to
manage exposures related to interest rates on long-term securities and foreign currency exchange rate
fluctuations. The risk of default can be influenced by various factors including macro-economic conditions,
market liquidity, fiscal and monetary policies and counterparty-specific characteristics and activities. Certain
agreements with counterparties employed set-off, collateral support arrangements and other risk mitigation
procedures designed to reduce the net exposure to credit risk in the event of counterparty default. Credit policies
and processes were in place to manage exposure to credit risk on an ongoing basis and to manage concentrations
of counterparty risk by seeking to undertake transactions with large well-capitalized counterparties and by
monitoring the creditworthiness of these counterparties.

Liquidity Risk - Liquidity risk is the risk that the Plan would encounter difficulty in meeting obligations
associated with its financial liabilities, primarily benefit payments as they became due. This situation might
have arisen due to circumstances outside the Plan’s control, such as general market disruption or an operational
problem affecting the Plan sponsor or third parties. The ability to sell assets might have been impaired if other
market participants were seeking to simultaneously sell similar assets.

Certain investment funds, private equity and debt investinents, real estate investments and derivative contracts
owned by GMAM II or Investment Trusts were illiquid. As a result, the Plan may have been unable to quickly
liquidate some of these investinents at an amount close to or equal to fair value in order to meet liquidity
requirements or to respond to specific events such as deterioration in the creditworthiness of any particular
issuer or counterparty.

Iliquid investments held in the portfolio were generally long-term investments that complemented the long-
term nature of the Plan’s accumulated plan benefits and were not used to fund benefit payments when they
became due. GMIMCo monitored liquidity risk on an ongoing basis and had procedures in place designed to
maintain flexibility in addressing Plan-specific, broader industry and market liquidity events.
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NOTES TO FINANCIAL STATEMENTS — (CONTINUED)
Note 10. Investment Risks (continued)

Certain assets directly held by the Plan at September 30, 2012 represented investments in group annuity
contracts. GM entered into group annuity contracts with various life insurance companies to provide pension
benefits to certain of the salaried workforce and were supported by high quality fixed income securities. GM,
as the Plan’s sponsor, was exposed to counterparty risk if any or all of the life insurance companies failed to
perform in accordance with the terms and conditions stipulated in the contracts, or any or all of the life insurance
companies became insolvent or experienced other forms of financial distress, GM and the Plan were also
exposed to liquidity risk due to the funding obligation that could have arisen under these contracts. GMIMCo
monitored counterparty and liquidity risks on an on-going basis and had procedures in place designed to monitor
the financial performance of the life insurance companies that were parties to these contracts and maintained
flexibility in addressing contract-specific and broader market events.

Plan investments, whose fair values were based on estimates in the absence of readily determinable fair values,
aggregated approximately $4 billion at September 30, 2012, The fair value of these investments represented
approximately 15% of the Plan’s total assets at September 30, 2012. Because of the inherent uncertainty of
these estimates, the values for these types of investments may have differed significantly from the fair values
that would have been used had a ready market for these investments existed, and the differences could have
been material.

Note 11, Derivative Financial Instruments

The Plan, GMAM II and the Investment Trusts entered into various derivative financial instruments (“derivative
contract(s)”) to hedge or protect the underlying investments from changes in the interest rate, foreign exchange,
commodities and securities markets. Losses may have arisen if the value of the derivative contract decreased
due to an unfavorable change in the price of the underlying assets or if the counterparty did not perform under
the contract. All derivative contracts were recorded at fair value.

Derivative contracts were classified by the following primary risks: interest rate risk, foreign currency exchange
risk, credit risk, equity risk and commodity risk. To mitigate these risks, the Plan, GMAM Il and the Investment
Trusts may have entered into the following types of derivative contracts: swap agreements (including interest
rate swaps and swaptions and credit default swaps), financial futures (including interest rate, foreign exchange
and equity futures), foreign exchange forwards and exchange-traded and over-the-counter (“OTC”) options
(including foreign currency, equity and commodity options),
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS — (CONTINUED)
Note 11, Derivative Financial Instruments (continued)

The fair values of derivative contracts held by the Plan, GMAM II and the Investment Trusts as of September
30, 2012 wvere as follows (in thousands):

2012
Investment
Plan GMAM I Trusts
Derivative assets
Interest rate contracts $ 4,533 h - $ 1,663,907
Foreign currency contracts - 441 34,267
Commodity contracts - 22 48
Credit contracts - - 315
Equity contracts - 100 45,707
Total $ 4533 % 563 % 1,744244
Derivative liabilities
Interest rate contracts $ - $ - $  (879,825)
Foreign currency contracts - (425) (24,186)
Commodity contracts - (48) @2
: Credit contracts - - v (358)
Equity contracts - - (57,890)
Total $ - $ (473) $§  (962,281)

The fair values of the derivative contracts were included in the respective captions — Inferests in Investment
Trusts, Interests in Master Trusts and Derivatives, net within the Plan’s Stafement of Net Liabilities (Liquidation
Basis) at September 30, 2012, Changes in the fair value of the derivative contracts were recorded in the
respective captions - Net Investment Gain from Investment Trusts, Net Investment Gain from Master Trusts and
Net Realized and Unrealized Gains (Losses) Derivatives within the Plan’s Statement of Changes in Net
Liabilities (Liquidation Basis).
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS — (CONTINUED)
Note 11. Derivative Financial Instruments (continued)
The following table presents the net realized and unrealized gains (losses) of the derivative contracts (including

foreign currency spot contracts) attributable to the Plan, GMAM Il and the Investment Trusts for the year ended
September 30, 2013 (in thousands):

2013
Investment
Plan GMAM 11 Trusts
Interest rate contracts $ (3998 § (26903 § (12629
Foreign currency contracts - 1,533 10,373
Commodity contracts - (58) 59
Credit contracts - - 9
Equity contracts 12 22,318 (7,176)
Total $  (3986) $ (3,110) § (9,274)

The following tables present the derivatives activity within the Plan, GMAM II and Investment Trusts based
on the average notional amount of derivative contracts held throughout the years ended September 30, 2013
and 2012 (in thousands). The notional amount represents the contractual amount applicable to the derivative
contracts and not the amount at risk.

2013 2012
' Investment Investment
Plan GMAM II Trusts Plan GMAM II Trusts

Interest rate contracts $ - § 334560 0§ 69646510 0§ T30 0§ 10,148 $ 187.817,699
Foreign currency contracts - 30,562 6,324,507 - 147,191 10,904,604
Commodity contracts - - - - 67 3
Credit contracts . . 12971 - - 395,780
Equity contracts - 106 3211 - - 6,101
Total $ > S 365228 % 75987199 0§ 731350 § 157406  § 199,124,257

All of the derivative contracts directly held by the Plan were settled on October 1, 2012.

Interest rate contracts, including interest rate swaps, swaptions and financial futures, were generally used to
reduce the Plan’s sensitivity to changes in interest rates. In addition, interest rate swaps, swaptions and financial
futures may have been used to obtain desired market exposure, to implement the Plan’s asset mix rebalancing,
to generate income at prevailing market rates and for other risk management purposes.

Foreign currency contracts, as well as listed or OTC traded foreign currency options, foreign currency futures

and related options on foreign currency futures may have been used as a short-term or long-term hedge against
possible variations in foreign exchange rates and for other risk management purposes.
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS — (CONTINUED)
Note 11. Derivative Financial Instruments (continued)

Commodity contracts include options on energy preducts. Commuodity options were primarily used to create
an exposure to certain commodities, for hedging and risk management purposes, or otherwise as part of a
specific investment strategy.

Credit contracts, including total return swaps and credit default swaps, were used to mitigate the impact of
fluctuating interest rates on specific assets, to reduce credit risk exposure to defaults of corporate and sovereign
issuers and to manage other credit risk exposures.

Equity contracts included equity swaps, options and futures on equity securities. Equity options and futures
were primarily used to rebalance the Plan's asset mix. Equity swaps and options, and to some extent futures,
were used to create an exposure to equities and equity indices. Equity options and futures may have been be
used for hedging and risk management purposes or otherwise as part of specific investment strategies.

The Plan’s, GMAM II's and Investiment Trusts” maximum risk of loss from counterparty default, either as the
protection seller or as the protection buyer, was the aggregate fair value of the contracts with the counterparty.
This risk was typically mitigated by having a master netting agreement with collateral arrangements with the
counterparty. The master netting agreement permitted the offsetting of the fair value of certain derivative
positions, some of which may have been assets and some of which may have been liabilities to determine a net
close-out amount. The Plan, GMAM II and Investment Trusts or their respective counterparties may have been
required to post collateral to secure a net close-out obligation if specified thresholds defined in the master
netting agreement were met or exceeded. To the extent any amounts due from counterparties were not fully
collateralized, the Plan, GMAM II and the Investment Trusts boré the risk of loss from the counterparty’s non-
performance.

The fair value of cash and securities posted as collateral by the Investment Trusts for the benefit of
counterparties in connection with open derivatives contracts at September 30, 2012 aggregated approximately
$446,500. Neither the Plan nor GMAM 11 posted any collateral on open derivative contracts at September 30,
2012.

Note 12. Investment Redemption Restrictions, Unfunded Commitments and Other Provisions

GMAM 1l and the [nvestment Trusts held various investment funds, private equity and debt investments and
real estate investments, Certain of these holdings were represented by shares, units or other interests in which
the NAV determined by the investment sponsor or manager was used as a practical expedient to estimate fair
value. These investments may have also contained redemption restrictions, had specified liquidation terms and
conditions or required additional capital contributions. A discussion of these provisions for the respective
investments underlying GMAM II and the Investment Trusts follows.
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS — (CONTINUED)

Note 12. Investment Redemption Restrictions, Unfunded Commitments and Other Provisions
(continued)

Investiment Funds

The investment funds held by GMAM II and the Investment Trusts may have been subject to initial period lock-
up restrictions. An investment fund lock-up restriction is a provision which does not allow the investor to make
a withdrawal from the fund during a specified initial period. In addition, investment funds may invest a portion
of their assets in illiquid investments which are held in "side pockets" and represent separately held accounts.
Certain investment funds may not be redeemed at all due to redemption restrictions imposed by fund managers.
Distributions from such investment funds were received as the underlying investments comprising these funds
were liquidated.

The following describes the various investment funds and their related strategies held by GMAM 11 and the
Investment Trusts.

Equity funds primarily invest in U.S. equity securities as well as equity securities issued by companies
incorporated, listed or domiciled in developed and/or emerging markets countries. Also included in this
group are equity long/short investment funds that attempt to profit from security mispricing in equity
markets.

Fixed income funds invest in high quality and high yield fixed income securities of domestic and foreign
public and private companies and government issuers. This category also reflects investment funds whose
focus is to invest in fixed income instruments that allow fund managers to profit from mispricing of these
instruments. Certain derivatives may be used for hedging purposes by some fixed income fund managers
to limit exposure to various risk factors.

Multi-strategy funds represent investment funds that invest in broadly diversified portfolios of equity, fixed
income and derivative instruments. Certain investment funds may also employ multiple alternative
investment strategies, in combination, such as global macro, event-driven, and relative value (which seeks
to take advantage of pricing discrepancies between instruments including equities, debt, options and
futures).

Funds of hedge funds invest in a portfolio of alternative investment funds. Funds of hedge fund managers
typically seek to achieve their objectives by allocating capital across a broad array of alternative investment
funds and/or investment managers. Included in this group is the General Motors Asset Management
Absolute Return Strategy Fund (“ARS”) which is managed by GMIMCo. Generally, investors in ARS do
not have the right to redeem their interest from the fund. However, pursuant to ARS’s offering documents
and the Securities and Exchange Commission requirements for registered investment companies,
redemption of interests from ARS may occur through a tender offer and payment for the interests tendered
must be made within four to six months thereafter.

Other investment funds invest in event-driven situations (i.e. mergers, hostile takeovers, reorganizations,
recapitalizations, share buybacks or leveraged buyouts). This category also represents investment funds
that employ other investment strategies such as global macro (i.e. investment in leveraged transactions) and
managed futures.
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS - (CONTINUED)

Note 12, Investment Redemption Restrictions, Unfunded Commitments and Other Provisions
(continued)

The following table summarizes the fair value, redemption restrictions, unfunded commitments and other
provisions related to certain investment funds held by GMAM 11 and the Investment Trusts at September 30,
2012 ($ in thousands):

Funds with Permitted Redemptions

Unfanded Not Redemption  Redemption
Description Fair Value Commitments Redeemable® Redeemable® Frequency  Notice Period
GMAM II
Equity funds® $ 13361  § - 100% 0% N/A N/A
Fixed income funds 16 - 100% 0% N/A N/A
Multi-strategy funds ® 16,734 - 100% 0% N/A N/A
Total § 30,111 3 -
Investment Trusts
Equity funds $ 79,142 § - 32% 68% Daily 2 days
BPaily, Monthly,
Fixed income fumls(c) 786,625 85,328 16% 84% Quarterly, Semi- 2 - 90 days
Annually
. @ o o Monthly,
Mutti-strategy funds 1,170,732 - 3% 97% Quarterly 3 - 91 days
Funds of hedge funds® 4,125,901 173,984 95% 5% Semi-Annally 95 days
Monthly,
Other funds® 391,771 - 2% 9% Quarterdy 5 - 45 days
Total $ 6554171 $ 259,312

* Represents the ratio of the fair value of these investment funds to the total fair value of investment funds in this category.

() Equity funds representing 20% of the fair value had designated “side-pocket” investments.

(b) The funds comprising this category were expected to be liquidated within 6 years.

(c) A single investment fund representing 21% of the fair value of this strategy was subject to an initial lock-up
period of 3 years, The nonredeemable funds in this category were estimated to be liquidated within 10 years.

(d) Investment funds representing 1% of the fair value had “side-pocket” investments. The nonredeemable funds
were estimated to be liquidated within 6 years.

(e) Includes investment in ARS aggregating $3.9 billion. Investment funds representing 0.1% of the total fair
value had “side-pocket investments. The redeemable investment funds in this category were subject to an
initial lock-up period of 3 years.

(f) Approximately 13% of the fair value of investment funds in this category were subject to initial lock-up
periods ranging from 3 months to 2 years. The nonredeemable funds were estimated to be liquidated within
8 years.
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS - (CONTINUED)

Note 12. Investment Redemption Restrictions, Unfunded Commitments and Other Provisions
(continued)

Private Equity and Debt Investments

These investments represent private equity and debt funds that pursue multiple strategies, including venture
capital, leveraged buyouts, distressed debt and private investments in public equity. In addition, these funds
may be structured with a focus on domestic or foreign equity and debt. Private equity and debt investments do
not permit redemptions and there is no public market for these investments. A typical private equity and debt
investment is made in a partnership that has a ten-year term, with two to three one-year extensions to the
partnership term with the consent of either the partnership's limited partner advisory committee or a majority
of the limited partners. Genetally, the only way an investor is able to exit a private equity and debt investment
prior to liquidation of the partnership is to sell its interest in the partnership in the private secondary market for
such interest at a discount that will vary from time to time depending on market supply and demand. Due to
the nature and inherent illiquidity of private market investments, the range of estimated liquidation periods for
these investments may differ from their contractual lives.

No private equity and debt investments were owned by the Plan or GMAM 11 at September 30, 2012,

The following table summarizes the fair value, unfunded commitments and estimated liquidation periods of
certain private equity and debt investments held by the Investment Trusts as of September 30, 2012 ($ in

thousands):
Estimated Ligquidation Period*

' Between

five In more
Unfunded In less than and ten than

Description Fair Value  Commitments five years vears ten years
Venture capital $1,731447 & 556,964 32% 39% 29%
Foreign equity 1,444,121 336,721 55% 25% 20%
Leveraged buyouts 2731412 1,026,232 42% 28% 30%
Distressed debt 1,746,658 303,902 47% 26% 27%
Other 490483 68,874 32% 63% 5%

Total 5 8,144,121 3 2292693

* Cakulated based on the aggregate fair value in each asset category.

Certain Investment Trusts were party to new private equity investments that required funding commitments
aggregating approximately $84 million at September 30, 2012. These investments were unfunded and had a
zero fair value at the measurement date.
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYELS
NOTES TO FINANCIAL STATEMENTS — (CONTINUED)

Note 12. Investment Redemption Restrictions, Unfunded Commitments and Other Provisions
(continued)

Real Estate and Other Alternative Investinents

These investments represent funds that primarily invest in entities which are principally engaged in the
ownership, acquisition, development, financing, sale and/or management of income-producing real estate
properties, including commercial and residential properties as well as energy, natural resources and other
industrial assets. These funds typically seek long-term growth of capital and current income that is above
average relative to public equity funds. These investments are generally not redeemable. Distributions from
each fund were received as the underlying investments were liquidated.

Neither the Plan nor GMAM II held any real estate and other alternative investments at September 30, 2012,

The following table summarizes the fair value, unfunded commitments and estimated liquidation periods of
certain real estate and other alternative investments held by the Investment Trusts as of September 30, 2012 ($

in thousands):
Estimated Liguidation Periog*

Between Between
one six In more
Unfunded In fess than and five and ten than
Description Fair Value  Commitments  one year years years ten years
Corefcore plus real estate investments $3,123972 % 74,806 14% 27% 10% 49%
Opportunistic 1,143,464 539,980 14% % 15% 0%
Other 355, 267,894 4% 68% 27% 1%

Tatal $4622607 § 882,680

* Calculated based on the aggregate fair value in each asset category.

The “Core/Core Plus” category in the preceding table reflects approximately $800 million of investments which
were held in entities managed by third-party investment advisors. The “Opportunistic” category included
approximately $41 million of similar third party managed investments. These investments were highly illiquid,
generally could not be redeemed and distributions from these entities were received upon liquidation of the
underlying assets. Plan management has not established a liquidation date for approximately $400 million of
the aforementioned investments as of September 30, 2012, These investments were assigned an estimated
liquidation period of “more than ten years”.
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS — (CONTINUED)
Note 13. Federal Income Tax Status

The Internal Revenue Service determined and informed the Company by a letter dated May 18, 2012 that the
Plan and related trusts were designed in accordance with applicable sections of the IRC. Management believes
the Plan was operated in compliance with the applicable sections of the IRC prior to its termination and the
Plan and related trusts were tax-exempt. Therefore, no provision for income taxes has been included in the
Plan’s financial statements.

The Plan’s management has analyzed the tax positions taken by the Plan and has concluded that as of September
30, 2013, there were no uncertain positions taken or expected to be taken that would require recognition of a
liability (or asset) or disclosure in the financial statements. The Plan is subject to audit by taxing jurisdictions.
There were no audits for any tax periods in progress. Plan management believes that the Plan is no longer
subject to audit for periods prior to the 2010 plan year.

Note 14. Related-Party Transactions
The Plan, Master Trusts and Investinent Trusts entered into related-party transactions which generally include
investments or transactions with trustees, fund managers, GM Company and its subsidiaries and other GM

sponsored benefit plans as described throughout these financial statements. Such transactions were within the
scope of the investment guidelines as established by the IFC and/or satisfied PTE 80-26 requirements.
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES

NOTES TO FINANCIAL STATEMENTS — (CONTINUED)

Note 15, Actuarial Present Value of Participant Benefits and Plan Termination Assumptions

The Company has terminated the Plan as described in Note 6. Plan Termination. In conjunction therewith, the
Plan entered into contractual arrangements with several insurers as discussed in Note 3. Retiree Lump-Sum
Offer and Annuity Contracts that contractually provided for the ongoing payment of pension benefits to a
specific population of retired plan participants and their beneficiaries. In addition, all active salaried
participants and certain terminated vested and other retirees were transferred to the New SRP as disclosed in
Note 5. Transfers to New SRP.

The actuarial present value of accumulated participant benefits at September 30, 2012 was determined on a
liquidation basis as a result of the initiatives undertaken to terminate the Plan and reflects the following actuarial
assumptions and other valuation inputs and adjustments:

The interest rate used to discount accumulated plan benefits at September 30, 2012 was 3.24%.

Interest credited to participant accounts under the ABP was the greater of 3.25% or the 30-year Treasury
rate for the mounth of July preceding the valuation date (2.59% for July 2012),

Benefits paid (i.e. cleared bank presentments) to Plan participants subsequent to September 30, 2012
net of adjustments totaled approximately $586 million and were included in the determination of the
present value of accumulated plan benefits and discounted using the first spot rate of the October 1,
2012 yield curve which was 0.38%.

The aggregate costs incurred, net of actuarial experience and certain other investment' valuation and
participant census data true-up adjustments, to consummate the purchase of the Prudential GAC,
MetLife GAC and Aetna GAC described in Note 3. Retiree Lump-Sum Offer and Annuity Contracts
was approximately $2.1 billion and represented the difference between the present value of the
consideration paid to the insurers and the present value of pension benefits due participants at
September 30, 2012. The aggregate net costs were discounted from the actual payment dates using the
first spot rate of the October 1, 2012 yield curve which was 0.38%.
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GENERAL MOTORS RETIREMENT PROGRAM FOR SALARIED EMPLOYEES
NOTES TO FINANCIAL STATEMENTS — (CONTINUED)
Note 16. Reconciliation of Financial Statements to the Form 5500

The following table presents a reconciliation of net liabilities (Liguidation Basis) per the financial statements
to net assets per the Form 5500 as of September 30, 2013 and 2012, respectively, (in thousands):

2013 2012
Net liabilities (Liquidation Basis) per the financial statements $ - $ (519,897)
Add:
Present valie of participant benefits, including annuitization costs - 27,585,489
Net assets available for benefits per the Form 5500 $ - $ 27,065,592

The following is a reconciliation of the changes in net liabilities (Liguidation Basis) per the financial statements
to the Form 5500 for the year ended September 30, 2013 (in thousands):

Amounts per Plan Amounts
Financial Liquidation per
Statements Activity Form 5500
Benefits paid to participants b3 - $ 586014 (1) $ 586,014
Amounts paid to insurers for the provision of benefits - 26,991,098 (v) 26,991,098
Interest 9,175 (9,175) () -
Experience gain ' (17,552) 17,552 (d) -

() Benefiis paid to participaints that were accrued in the prior year financial statements.

(b) Plan assets transferred / surrendered to the insurers pursuant to the closing ofthe group annuity contracts that were accrued
in the prior year per the financial statements.

(c) Interest expense recognized on the present value of participant benefit obligation (recorded in the prior year per the financial
statements) and excluded from the Form 5500.

(d) Actuarial experience gain recognized on the present value of participant benefit obligation (recorded in the prior year per the
financial statements) and excluded from the Form 5500.

Note 17. Subsequent Events

Subsequent events have been evaluated through June 30, 2014 which is the date these financial statements
were available to be issued.

-32 -




SUPPLEMENTAL SCHEDULE




YD ARSI PRIEISAI PUB PIPUSIUE SUL JO Sursoro uodn s198se 1umoooe aeredss Iomsul JO IopUILMS S SUDSAIAOY s

"OVD [EHUSPNIS PRIRISAI PUE papustre ) Jo Sursopd uodn slosse umoose aleredas pINSUL O JOPUSLING oY) SIUSIdoY s

VD [BHUSPLJ POIRISAE PUE PapUSUIE a1} JO Surso[o uodn SanLmosss JUSUNSIAUL SNOLIBA JO Jo)Sues) o) SIUosaIdoy]

Auedwio)) sosurinsuy

8I¥°c8 9SL 096 8€C°CL8 96L7096 1 o 10BIIUCD ANnUUY dnomx o] uenrodons
Auedwion) aourInSU]
LLPTE TEI'689 £69°959 TEI'689 8 19e1U0D Anuuy dnomxy apr] uBN[OdONSN
Aueduwon sourinsuy
- 0007008 - - 0007008 4 wenug) Amnuuy dnox 9ry uelodossy
eoLIDULY JO Auedwo))
T8FE8L TTO000°1 ors9IT TTO000'L I wx10B0UOD Anuuy dnoxny  souUBINSUL [BIIUSPTU] YL
RO Y JO Auedwo)
650" FLIT 6V6" 0T VT 06878T6'TC 6V6°T0TYT I LJORBUOD Anuuy dnoxy  20URINSU [ERUOPTUJ SYL
BOLDU Y JO AuBdio)
86391 908°5¢ 80681 908°¢€ € wenue) Amuuy dnoiny  9OUBRINSYL [BNUIPTUY 94T,
ISUONIESTE) JO SILIDG
poLIBWY JO Aunduroy
650 vLT"L 6r6°I0LPT 068°8E6TC 6601 YT I L3oEnuo) Ajpnuuy dnoxy  eoummsuj [ERUSprUg UL
1suenEsSuUBL) ILSUG
(ssoT) Neqg 1955y Y LI SUOICSUBL], 1255V Jo nomitidsa(g (q) paajoauy
mE N () uendBsmEAY Jo3s0D (3) Sufps ) sseqaamng (3) JO 13N Laey yo £nuapy (€)
UO 5)aSTY
Joangza
Judany (y)

100 “HAHIANN NV7Id
TTTE/L0-LT I FTAOTIINA

(suonzvesuer) Jo Jaqunu 3dadXo ‘spuesnoyl ui)

€107 ‘0€ MAANALIAS AIANT dVIAXA THL 04

SNOILLDVSNVIL 3 T4VLIOJTY A0 T TNATHDIS—IF ANIT ‘Al LYVd ‘H ATNATHOS

STIAOTINT ATIVIVS 04 NVAD0Ed INTIWIIILTY STOLON TVIANTD



SCHEDULE SB Single-Employer Defined Benefit Plan MBING 1210 G

(Form 5500) Actuarial Information 2012

Department of the Treasury

[t R"“"”:’ Senvios This schedule is required to be filed under section 104 of the Employee

Department of Labor Retirement Income Security Act of 1974 (ERISA) and section 6059 of the This Form is Open to Pub
EmbloyesiBensits Securty Adminialralion Internal Revenue Code (the Code). Inspec';leon pbte
Pension Benefit Guaranty Corporation
P File as an attachment to Form 5500 or 5500-SF.
For calendar plan year 2012 or fiscal plan year beginning 10/01/2012 and ending 11/01/2012

» Round off amounts to nearest dollar.
» Cautlon: A penalty of $1,000 will be assessed for late filing of this report unless reasonable cause Is established.

A Name of plan B  Three-digit
plan number (PN) » 001
General Motors Retirement Program for Salaried Employees
C Plan sponsor's name as shown on line 2a of Form 5500 or 5500-SF D Employer Identification Number (EIN)
General Motors LLC 27-0383222
E Type of plan: @ Single D Muttiple-A I:l Multiple-8 F Prior year plan size: [] 100 or fewer D 101-500 @ More than 500
Part | r Basic Information
1 Enter the valuation date: Month__ 10 Day__ 1 Year 2012
2 Assets:
AMEBIKEEVBIUE ... essse s st as s sss st sassse s essssses s ssssssassesssesssesnrssesesssesssnsmsens 2a 28,699,482, 909
B ACIUAIAI VAIUB..........coveeveereinrecteresesrssresssssnssssessss s sasstssssessasessssassasessssas sons sesssns sestnsesnessassesassasssssonsssnssssens 2b 25,829,534,619
3  Funding target/participant count breakdown: (1) Number of participants (2) Funding Target
a For retired participants and beneficiaries receiving payment...............| 3a 109,760 18,807,466,613
b For temminated vested participants...........co..o.uveeeeiereercvemersnnns 3b 68 2,238,366
C For active participants: .
(1) NON-vested BENOMLS ...........cccveveremerrerrsenssersensesserserinsrsnssssessens 3c(1) 0
(2) VSt DBNBMLS .........c..covvrreeniecrerrirnecsrinnsensnssensosssnsnssnsssssnsens 3c(2) 0
(3)  Total ACHVE.......cceerrrrererrenreenrreimereserseerrnrsnnaee 3¢(3) 0 0
A Total....oceerrerercnnrenrireennnins .| 3d 109,828 18,809,704,979
4  [fthe plan is in at-risk status, check the box and complete lines (a) and (b)
a Funding target disregarding prescribed at-risk @sSUMPLONS .........ccceoireeerierenrieveesiesnserirensesssseseresssssersonssessons 4a
b Funding target reflecting at-risk assumptions, but disregarding transition rule for plans that have been in 4b
at-risk status for fewer than five consecutive years and disregarding loading factor...........c.c.e.ceuvrervrrivennes
5 EfctiVe INMErest rate............cccovrireeeecinceneeerecressrsesssessesresersossesesssssesssssenns S o 5 6.77 %
6 TAMGOL NOMNAI COSL.........ooceertrererseecsseeeereetsenerserssssssesssestsessssassastnssosssessesasssessesossesesenssessnsassassassassssssssasssssasennd 6 1,853,167
Statement by Enrolled Actuary
To the best of my | the infi lied in this and panying schedul and if any, is plete and Each p ibed assumption was applied in
accordance with appilcebla law and lati n my op each other is (taking into the experience of the plan and reasonable sxpectauuns) and such other assumptions, in

combination, offer my best estimate of anticipated experience under the plan.

Y T Tre (42004

\jSIgnature of actuary Date
Mary E Gibbon 14-06921
Type or print name of actuary Most recent enroliment number
Towers Watson (703) 258-8163
Firm name Telephone number (including area code)
901 N Glebe Road
Arlington VA 22201
Address of the firm
If the actuary has not fully reflected any regulation or ruling promulgated under the statute in completing this schedule, check the box and see D
instructions
For P Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500 or 5500-SF. Schedule SB (Form 5500) 2012

v. 120126



Schedule SB (Form 5500) 2012 Page 2 -|

Part Il | Beginning of Year Carryover Prefunding Balances

(a) Carryover balance (b) Prefunding balance
7 Balance at beginning of prior year after applicable adjustments (line 13 from prior
YA oo 8,883,172,747 0
T Y e e o 200,000,000 0
9  Amount remaining (line 7 MiNUS INE 8) ..........oveveveeieeeeeeeee e 8,683,172,747 0
10 Interest on line 9 using prior year's actual return of 18.77 Vo 1,026,939,948
11 Prior year's excess contributions to be added to prefunding balance:
a Present value of excess contributions (line 38a from prior year) ...........c.cccceeuune
b Interest on (a) using prior year’s effective interest rate of Z % except
as otherwise provided (see iNStructions)...........cccoooiiiiiiiiin i
C Total available at beginning of current plan year to add to prefunding balance ............ 0
d Portion of (c) to be added to prefunding balance...............ccocoveurveececeeceeeeeeeen.
12 Other reductions in balances due to elections or deemed elections ......................... 3,211,995,612
13 Balance at beginning of current year (line 9 + line 10 + line 11d — line 12) 6,498,117,083 0
Part Il Funding Percentages
14 Funding target attaiNMENt PEICENTAGE. .............veeeeeeeeeeeeeeeeeeeeeeees e eees e seee e seee s seee e sese e sese e sess e sese s eesseeeseees e seeseees e sees e eees e sess e sese e sesseesseos 14 | 102.77 o
15 Adjusted funding target attainMent PEICENTAGE ...ovovoveeeeeeeeeeee ettt es e e e e enenenana s 15 137.32 4
16 Prior year's Tunding_ percen_tage for purposes of determining whether carryover/prefunding balances may be used to reduce 16 100.16 o
current Year's fUNAING FEQUITEMENL...........c.u ettt ettt ettt e ekt e et et et e et ea st an e eeeeaeanneeseeaeeenbeaseeneenseeseesseaneesseend - %
17 If the current value of the assets of the plan is less than 70 percent of the funding target, enter such percentage.. 17 %
Part IV | Contributions and Liquidity Shortfalls
18 Contributions made to the plan for the plan year by employer(s) and employees:
(a) Date (b) Amount paid by (c) Amount paid by (a) Date (b) Amount paid by (c) Amount paid by
(MM-DD-YYYY) employer(s) employees (MM-DD-YYYY) employer(s) employees
Totals > | 18(b) 0] 18(c) | 0
19 Discounted employer contributions — see instructions for small plan with a valuation date after the beginning of the year:
a Contributions allocated toward unpaid minimum required contributions from prior years. .............cccocceiiiinnne. 19a
b Contributions made to avoid restrictions adjusted to valuation date ..................coccoeeeeeieeee oo 19b
C Contributions allocated toward minimum required contribution for current year adjusted to valuation date..................... 19¢c
20 Quarterly contributions and liquidity shortfalls:
a Did the plan have a “funding shortfall” for the PriOr YEAI? ..........oo ittt e et e et e e e e e e e e eabe e e eeneeeennnees BI Yes |:| No
b Ifline 20a is “Yes,” were required quarterly installments for the current year made in a timely manner?..............c.ccocooveueereeececeeeeenn] m Yes |:| No
C Ifline 20a is “Yes,” see instructions and complete the following table as applicable:
Liquidity shortfall as of end of quarter of this plan year
(1) 1st (2) 2nd (3) 3rd (4) 4th
0 0 0 0




Schedule SB (Form 5500) 2012

Page 3

PartV

Assumptions Used to Determine Funding Target and Target Normal Cost

21 Discount rate:

a Segment rates:

1st segment:

5.54 9

2nd segment:

6.85 %

3rd segment:

7.52 %

|:| N/A, full yield curve used

b Applicable MONth (ENTEF COTE)..........c.oveeeeeeeeeeeeee ettt en e e 21b 4
22 Weighted average retif@MENt AQE .............ovovoveeeeeeeeeeeeee e e e ee ettt ee e e e e s en e e eenenenann 22
23 Mortality table(s) (see instructions) |:| Prescribed - combined |:| Prescribed - separate E Substitute
Part VI | Miscellaneous Items
24 Has a change been made in the non-prescribed actuarial assumptions for the current plan year? If “Yes,” see instructions regarding required
=11 E=Tod 010 01T o) SO T SO OO OO TP T SO P UV PR PUPPPTRUP m Yes |:| No
25 Has a method change been made for the current plan year? If “Yes,” see instructions regarding required attachment.................c.cccccceue..., |:| Yes m No
26 Is the plan required to provide a Schedule of Active Participants? If “Yes,” see instructions regarding required attachment. ........................ |:| Yes m No
27 |If the plan is subject to alternative funding rules, enter applicable code and see instructions regarding 27
AHACHIMENT. ...ttt et
Part VIl | Reconciliation of Unpaid Minimum Required Contributions For Prior Years
28 Unpaid minimum required contributions for all PriOr YEArS ...........ccccccoveveveeeieeeeeeeeeee e e 28
29 D_iscounted employer contributions allocated toward unpaid minimum required contributions from prior years 29
(LTSI T TSN
30 Remaining amount of unpaid minimum required contributions (line 28 minus line 29) ... 30 0
Part VIl | Minimum Required Contribution For Current Year
31 Target normal cost and excess assets (see instructions):
A Target NOMMAl COSE (N B)........oveeeeeeeeeeeee et oot ee et et e e e e s e e ee et e e en e e e e nene s nnanns 31a 1,853,167
b Excess assets, if applicable, but not greater than liNE 318 ...........ccoveuieeeeeeeeieeeeeeeeeee oo eee e 31b 1,853,167
32 Amortization installments: Outstanding Balance Installment
a Net shortfall amortization installment...............ccoiiiiii e d 0
b Waiver amortization installment ...............ccccoceeuiiiieiccecececeer e
33 If a waiver has been approved for this plan year, enter the date of the ruling letter granting the approval
(Month Day Year ) and the waived amount ..............cccoeeeiiiiiiineeen. 33
34 Total funding requirement before reflecting carryover/prefunding balances (lines 31a - 31b + 32a + 32b - 33).. 34 0
Carryover balance Prefunding balance Total balance
35 Balances elected for use to offset funding
FEQUIrEMENT. .. oo 0 0 0
36 Additional cash requirement (liN€ 34 MINUS INE 35)...........ccoieeeee oot eee et 36 0
37 C_ontributions allocated toward minimum required contribution for current year adjusted to valuation date 37
(LTI TS o) USSP
38 Present value of excess contributions for current year (see instructions)
a Total (excess, if any, of INE 37 OVEI lINE 36) .......ooiiiiiiii it ettt e a e 38a 0
b Portion included in line 38a attributable to use of prefunding and funding standard carryover balances ........ 38b 0
39 Unpaid minimum required contribution for current year (excess, if any, of line 36 over line 37) .........cccccooeveee... 39 0
40 Unpaid minimum required contributions for all YEArS ..............coeeovevieeeeee oo 40 0
Part IX | Pension Funding Relief Under Pension Relief Act of 2010 (See Instructions)
41 If an election was made to use PRA 2010 funding relief for this plan:
b ST g 1= U] [ =Y =T (=T USSR PUPP PRI |:|2 plus 7 years |:| 15 years
b Eligible plan year(s) for which the election in iNe 418 WaS MAAE ......v..evveeeveeeeeeeeeeeeeeeeeeeeeeeeseeseseeeeeeeesereeeereeee [ ]2008 []2009 []2010 |:| 2011
42 Amount of acceleration AdJUSIMENT ................ooiiieeee oot ee e et e ee e eenenenaen 42 0

43 Excess installment acceleration amount to be carried over to future plan years ...............ccccooeeeveveeeeeeeeeernnn.

43




Schedule SB - Statement by Enrolled Actuary

Plan Sponsor General Motors LLC

EIN/PN 27-0383222 / 001

Plan Name General Motors Retirement Program for Salaried Employees
Valuation Date October 1, 2012

Enrolled Actuary Mary Gibbon

Enrollment Number 14-06921

The actuarial assumptions that are not mandated by IRC § 430 and regulations, represent the enrolled
actuary's best estimate of anticipated experience under the plan, subject to the following conditions:

The actuarial valuation, on which the information in this Schedule SB is based, has been prepared in
reliance upon the employee and financial data furnished by the plan administrator and the trustee. The
enrolled actuary has not made a rigorous check of the accuracy of this information but has accepted it after
reviewing it and concluding it is reasonable in relation to similar information furnished in previous years. The
amounts of contributions and dates paid shown in Item 18 of Schedule SB were listed in reliance on
information provided by the plan administrator and/or trustee.



Schedule SB, Line 12 —
General Motors Retirement Program for Salaried Employees
EIN/PN: 27-0383222/001

The amount in line 12 of $3,211,995,612 is the amount of funding standard carryover balance
transferred to the plan that was spun-off on August 1, 2012.



Schedule SB, Line 23 — Information on Use of Substitute Mortality Tables
General Motors Retirement Program for Salaried Employees
EIN/PN: 27-0383222/001

The IRS has approved GM's use of plan-specific mortality tables based on GM's own mortality
experience for funding purposes. These tables are also used for ASC 960 purposes.

GM Specific Salaried Male Mortality Table projected with 100% scale AA from 10/1/2004 is used for
healthy and disabled mortality for males for current valuation.

GM Specific Salaried Female Mortality Table projected with 100% scale AA from 10/1/2004 is used for
healthy and disabled mortality for females.



Schedule SB, Line 41 —
General Motors Retirement Program for Salaried Employees
EIN/PN: 27-0383222/001

The plan elected Pension Funding Relief for the 2010 year using the 15 year amortization. As the plan
is now fully funded, the amortization bases are eliminated.



Schedule SB, Part V — Significant Events
General Motors Retirement Program for Salaried Employees
EIN/PN: 27-0383222/001

The Plan was terminated as of November 1, 2012.



Schedule SB Part V — Summary of Actuarial Assumptions/Methods
General Motors Retirement Program for Salaried Employees
EIN/PIN: 27-0383222-001

Schedule SB, Part V — Statement of Actuarial Assumptions and Methods

Plan Sponsor: General Motors LLC
EIN/PN: 27-0383222/001
Interest rate basis: Segment rates based on bond yields during the month of

the valuation date

®  Applicable month June, 2012

Interest rates:

®  First segment rate 5.54%

® Second segment rate 6.85%

®  Third segment rate 7.52%

® Effective interest rate 6.77%

® Interest Rates used for 24 month average 3-Segment Rates for June 2012
maximum contribution ignoring MAP 21 smoothing: 1.84%; 4.79%; 5.90%

calculations and PBGC

Annual rates of increase

®  Future increases in Maximum  Accrued benefits projected to be paid in future years are
Benefits Limits limited to the maximum presently allowed under IRC
Section 415. No provision is made for future increases in
the maximum annual benefit.



Schedule SB Part V — Summary of Actuarial Assumptions/Methods
General Motors Retirement Program for Salaried Employees
EIN/PIN: 27-0383222-001

Demographic Assumptions

Inclusion date

Mortality

® Healthy and
Disabled

Interest Credits for

Account Balance
Benefits

Form of Payment

The valuation date coincident with or next following the date on which the
employee was hired prior to January 1, 2007.

GM Specific Salaried Male Mortality Table projected with 100% scale AA
from 10/1/2004 is used for healthy and disabled mortality for males.

GM Specific Salaried Female Mortality Table projected with 100% scale
AA from 10/1/2004 is used for healthy and disabled mortality for females.

The sample rates at 10/1/2012 by gender are shown below:

Percentage not surviving during the year

Age Males Females
20 0.0268% 0.0155%
30 0.0416% 0.0215%
40 0.0658% 0.0351%
50 0.1382% 0.1291%
60 0.5085% 0.4540%
70 1.5349% 1.4814%
80 4.7006% 4.1126%
90 16.4545% 13.3534%
100 37.6087% 35.8333%

The greater of 3.25% or the 30-year Treasury rate for the month of July
preceding the valuation date (2.59% for July 2012).

The normal forms of payment are single life annuity or joint annuity with
65% survivor option for all benefits with exception of the Early Retirement
Supplements, Temporary and Interim benefits, Account Balance Benefit
and Level Benefit. Note that an employee’s Basic benefit restores under
65% survivor option after spouse’s death if hired prior to 1988.

The normal forms of payments are temporary annuity for the Early
Retirement Supplements, Temporary and Interim benefits.

The normal form of payment is lump sum for Account Balance Benefit.
Lump sums were valued using the substitution of annuity form under IRS
Regulation 1.430(d)-1(f)(4) with application of generational mortality and
with recognition of the phase-in of IRC §417(e)(3) assumptions.

For disability retirements and non-disability retirements prior to 12/1/2012,
it is assumed that 100% elect the annuity form of payment for retirement.
For non-disability retirements on and after 12/1/2012, it is assumed that
50% will elect the annuity form of payment and 50% will take lump sums.

It is assumed that 25% of non-ABP terminated vested participants elect an
annuity and 75% elect a lump sum 10 years following the date of
termination. 100% of non-ABP terminated vested participants already
beyond 10 years from date of termination were assumed to elect an
annuity.



Schedule SB Part V — Summary of Actuarial Assumptions/Methods
General Motors Retirement Program for Salaried Employees
EIN/PIN: 27-0383222-001

Percent married For purposes of valuing the pre-retirement surviving spouse’s benefit
other than the $300 monthly level benefit, it is assumed that 80% of male
employees and 40% of female employees would not reject the automatic
survivor benefit election.

For purposes of valuing the pre-retirement surviving spouse’s benefit for
the $300 monthly level benefit, it is assumed that 15% of single life annuity
elections of retirees get J&S level benefit.

Spouse age Husband-wife age difference is three years for males and two years for
females.
Level benefit 15% of single life annuity elections of retirees get J&S Level benefit

assumptions

Administrative expenses The assumed annual plan-related expenses are $22,238,000 for the current
plan year and $28,723,000 for the prior plan year.

At-risk assumptions For at-risk calculations, all participants eligible to elect benefits during the
current and subsequent ten plan years are assumed to commence benefits
at the earliest possible date under the plan, but not before the end of the
current plan year, except in accordance with the regular valuation
assumptions. In addition, all participants (not just those eligible to begin
benefits within the next 11 years) are assumed to elect the most valuable
form of benefit under the plan.

Timing of benefit Annuity payments are payable monthly at the beginning of the month and
payments lump sum payments are payable on date of decrement.

Change in assumptions The assumed annual plan-related expenses were changed from
since prior valuation $28,723,000 for 2011 to $22,238,000 for 2012.

The 3-tier segment rates were updated to reflect rates as of June 2012 as
opposed to June 2011. Rates were also changed, where applicable, to
reflect the smoothing allowed under MAP-21.

There was a change in the interest crediting rate for certain former Saturn
employees and this change was treated as an assumption change.



Schedule SB Part V — Summary of Actuarial Assumptions/Methods
General Motors Retirement Program for Salaried Employees
EIN/PIN: 27-0383222-001

Valuation date

Funding target

Target normal cost

Actuarial value of assets

Benefits not valued

First day of plan year and the twelve-month period ends September 30,
2013.

Present value of accrued benefits

Present value of benefits expected to accrue during plan year plus plan-
related expenses expected to be paid from plan assets during plan year.

Average of the fair market value of assets on the valuation date and the two
immediately preceding valuation dates, adjusted for contributions, benefits,
administrative expenses and expected earnings (with such expected
earnings limited as described in IRS Notice 2009-22) . The average asset
value must be within 10% of market value, including discounted
contributions receivable (discounted using the effective interest rate for the
2011 plan year.)

The method of computing the actuarial value of assets complies with rules
governing the calculation of such values under the Pension Protection Act of
2006 (PPA). These rules produce smoothed values that reflect the
underlying market value of plan assets but fluctuate less than the market
value. As a result, the actuarial value of assets will be lower than the market
value in some years and greater in other years. However, over the long term
under PPA's smoothing rules, the method has a significant bias to produce
an actuarial value of assets that is below the market value of assets if the
actual expected return exceeds limits required under IRS Notice 2009-22.

All benefits described in the Plan Provisions section of this report were
valued including based on discussions with GM regarding the likelihood that
these benefits will be paid. Towers Watson has reviewed the plan provisions
with GM and, based on that review, is not aware of any significant benefits
required to be valued that were not.

The plan pays small benefits (with a present value up to $5,000 in a single
lump sum payment. Such lumps sums are not explicitly valued as such;
rather such participants benefits are valued using the benefit choice
assumptions described above.



Schedule SB Part V — Summary of Plan Provisions
General Motors Retirement Program for Salaried Employees
EIN/PIN: 27-0383222-001

Schedule SB, Part V — Summary of Plan Provisions

Plan Provisions

The plan was originally effective October 1, 1950 (as amended through October 1, 2012).

Plan year

Covered participants

Definitions

October 1, 2012 to September 30, 2013. The plan was terminated
effective November 1, 2012.

All SRP participants who commenced their benefit payments and
meet specific criteria prior to December 1, 2011.

100% vesting

Statutory limits on

benefit

Normal retirement date (NRD)
Monthly retirement benefits

(other than Account Balance
Plan)

3 years of Vesting Service for Account Balance Plan and 5 years
of Vesting Service for all others.

The maximum benefit limit under Internal Revenue Code Section
415 is $200,000 for the current plan year.

First of month coinciding with or next following the attainment of
age 65.

@) Part A basic benefit rate per year of credited service prior
to December 31, 2006:
Benefit Class Basic Benefit
Code REI

A $51.90

B 51.15

C 51.40

D 51.65
(b) Part B supplementary benefit of 1% of final 5-year average

pay over $5,165 per year of credited service prior to
December 31, 2006.

(c) Part B primary benefit of 1.25% of pay over $3,800 prior to
December 31, 2006.

(d) Temporary benefit payable to age 62; rate per year of
credited service is $49.80 up to a maximum benefit of
$1,494 for credited service prior to December 31, 2006.

(e) Early retirement and interim supplements for credited
service prior to December 31, 2006:

(i) The early retirement supplement payable to age
62 for employees retiring with 30 or more years of
service is equal to $3,020 minus the Part A basic
and Part B supplementary benefits after reduction
for early retirement but prior to any reduction for
the survivor option and after reduction for any
temporary benefit which might be payable for



Schedule SB Part V — Summary of Plan Provisions
General Motors Retirement Program for Salaried Employees
EIN/PIN: 27-0383222-001

current plan.

(i) The interim supplement payable to age 62, to
employees retiring age 60 with 10 years or after
age 55 with 85 points but less than 30 years of
service if hired prior to 1988, is equal to the rate
shown below per year of credited service:

Age at Retirement Benefit Rate
55 $ 21.90
56 25.85
57 31.25
58 36.60
59 40.85
60 47.30
61 47.30

The interim supplement is offset by any Part B
supplementary benefit.

4] Career Average benefit of 1.25% of post-2006 pay for
credited service post December 31, 2006 through
September 30, 2012.

(9) Level Benefit

All retirees and/or surviving spouses are eligible for an
additional $300 monthly benefit (Level Benefit) if they are
eligible for GM paid retiree medical benefits and age 65
and over.

This level benefit is payable at the latest of the effective
date of January 1, 2009, actual retirement date and age
65. It is paid in the form of a joint and 100% survivor
option for all pre-2009 retirees and all post-2008 retirees
who elect a joint and survivor option for any portion of their
primary pension.

Annual retirement benefits for  Account balance is the sum of Pay Credit and Interest Credit for
Account Balance Plan Credited Service up to December 31, 2006. As of January 1,
2007, Pay Credit ceases; Interest Credit continues.

Pay Credit: employee will receive a percentage of base
salary for each pay period based on the following schedule
for Credited Service up to December 31, 2006

Age Pay Credit Percentage
Under 30 4.0%
30-39 5.5%
40 - 49 7.0%
50 and over 10.0%

Interest Credits: The account balance as of the end of the
previous month times Monthly Interest Credit Percentage.
The account balance as of the end of the previous month
shall be determined after pay credits and interest credits



Schedule SB Part V — Summary of Plan Provisions
General Motors Retirement Program for Salaried Employees
EIN/PIN: 27-0383222-001

have been credited for such previous month.

Monthly Interest Credit Percentage: Based on an annual
rate of the greater of 3.25% or 30-year Treasury rate for
month of July preceding the valuation date.

Early retirement reduction The sample early retirement reduction are shown below:

Factors for non ABP
Age Retirement Eligible Vested Termination
42 21.0% N/A
45 26.1% N/A
50 38.3% N/A
55 57.9% 42.8%
60 86.7% 64.0%
62 100.0% 78.4%
65 100.0% 100.0%

Eligibility for Benefits

Normal Retirement Age 65.

Early Retirement Any age with 30 years of service or ages 55-59 with 85 points if

hired prior to 1988 or age 55 with 10 years of service.
Automatic Retirement: Age 65 for executives.

Total and Permanent Disability 10 years of service and totally and permanently disabled prior to
Retirement: age 65.

Vested Deferred Benefit 3 years of service for the Account Balance Plan and 5 years of
service for all others.

Pre-Retirement Survivor Benefit 3 years of service for ABP and 5 years of service for all others
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General Motors Retirement Program for Salaried Employees
EIN/PIN: 27-0383222-001

Benefits Paid Upon the Following Events

Normal retirement

Early retirement

Total and permanent disability
retirement

Vested benefits upon
termination of service

Death benefits for participants
in active service

Surviving spouse coverage

Monthly pension benefit determined as of NRD. Sum of
unreduced Part A Basic, Part B Supplementary, Part B Primary
benefits, and Career Average benefits.

Vested account balance or a monthly annuity based on vested
account balance in Account Balance Plan.

Ages 62-65: unreduced benefits. May be eligible for Level Benefit.

Ages 60-62 with less than 85 points: benefit reduced by table from
age 62 plus Interim Supplement.

Prior to age 62 with 30 years of service or age 55 with 85 points and
hired prior to 1988: Benefits reduced by table from age 62 plus
early retirement or interim supplement. Part A basic benefit re-
determined at age 62 without reduction. May be eligible for Level
Benefit.

Age 55-59 with less than 85 points: benefit reduced by table from
age 65.

Unreduced benefits plus temporary benefit. May be eligible for
early retirement supplement and Level Benefit.

Benefits payable at age 65 (employee may elect a reduced pension
starting as early as age 55).

Vested account balance or a monthly annuity based on vested
account balance in Account Balance Plan.

Part A basic benefit determined as if the employee had retired
voluntarily on date of death without rejection of surviving spouse
option. If the employee is not eligible to retire, 50% of the accrued
Part A basic benefit as of date of death is paid to the surviving
spouse. 65% of accrued Part B supplementary and B primary
benefits are payable to the surviving spouse for current plan. The
surviving spouse may elect to begin receiving these benefits
following the employee’s 65™ birthday or to begin receiving reduced
benefits as early as the employee’s 55" birthday.

Vested account balance or a monthly annuity based on vested
account balance for designated beneficiary in Account Balance
Plan.

(a) Applies to Part A basic, B supplementary, B primary, Career
Average and ABP benefits.

(b) Generally effective at retirement, except deferred to age 55 for
disability retirements with less than 30 years of service.

(c) Adjustment factor is 95% plus (minus) %2% for each year in
excess of 5 that spouse's age exceeds (is less than) employee's
age. Maximum 100%.

(d) Surviving spouse receives 65% of 95% (adjusted for age) of the
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employee's benefit for current plan.

(e) For voluntary early retirements eligible for a re-determined
benefit at age 62, the Part A basic benefit for the surviving
spouse is based on the re-determined amount payable after
age 62.

(f) Restoration of Part A basic benefit at spouse's death by
application of employee. Upon remarriage the employee may
re-elect the option.

One-time lump sum payment The SRP plan is amended to give any participant who retired on or
after October 1, 1997 and before December 1, 2011, a one-
time election to choose from a lump sum payment payable in
August 2012. These lump sums were distributed on or prior to
August 31, 2012.

Future Plan Changes

The annuities were purchased for all remaining participants. All benefits and assets were distributed
on April 30, 2013, thus, the plan ceases on that date.

Changes in Benefits Valued Since Prior Year

Assets and liabilities were spun-off effective August 1, 2012 to create the General Motors Salaried
Retirement Program (New SRP). All participants who commenced their benefit payments and meet
specific criteria prior to December 1, 2011 remain in this Plan. The active salaried employees and all
others not remaining in this Plan were spun-off to the New SRP.

The SRP plan was amended to give any participant who retired on or after October 1, 1997 and before
December 1, 2011, a one-time election to elect a lump sum payment payable in August 2012.



Schedule SB, Line 24 — Changes in Actuarial Assumptions
General Motors Retirement Program for Salaried Employees
EIN/PN: 27-0383222/001

Change in assumptions and methods since prior valuation:

The assumed annual plan-related expenses were changed from $28,723,000 for 2011 to $22,238,000
for 2012.

The 3-tier segment rates were updated to reflect rates as of June 2012 as opposed to June 2011. Rates
were also changed, where applicable, to reflect the smoothing allowed under MAP-21.

There was a change in the interest crediting rate for certain former Saturn employees and this change
was treated as an assumption change.



General Motors Retirement Program for Salaried Employees
Form 5500 — Sch. H, Part IV, Line 4j—Schedule of Reportable Transactions
Plan No. — 001
Plan Year: 10/01/2012 — 09/30/2013

Schedule of Reportable Transactions

The Schedule of Reportable Transactions is included with the attached Financial Statements.



Form 5500 - Sch. C - Service Provider Information
For Plan year Beginning 10/1/2012 and Ending 9/30/2013
A. Name of Plan -- General Motors Retirement Program for Salaried Employees

C. Plan Sponsor -- General Motors LLC

B. Plan Number -- 001
D. EIN -- 27-0383222

PART I. 1 INFORMATION ON PERSONS RECEIVING ONLY ELIGIBLE INDIRECT COMPENSATION

1 Information on Persons Receiving Only Eligible Indirect Compensation
(a) Check "Yes" or "No" to indicate whether you are excluding a person from the remainder of this Part because they received only eligible
indirect compensation for which the plan received the required disclosures.

[X]Yes [ 1No

1(b)

Persons Who Provided Disclosures on Eligible Indirect Compensation

Name of Party Providing Disclosure Information

EIN
(No SocSec #)

Address
(Report if EIN Unknown or for self-employed persons. )

1 [Carlyle Partners I, L.P. 1001 Pennsylvania Ave, NW, Suite 220 South, Washington DC
2 |[Carlyle Partners IV, L.P. 1001 Pennsylvania Ave, NW, Suite 220 South, Washington DC
3 [Carlyle Partners V, L.P. 1001 Pennsylvania Ave, NW, Suite 220 South, Washington DC
4 |Cerberus Asia Capital Management 061564744
Beteiligungsberatung GmbH OpermTurm, Bockenheimer Landstrasse
5 |Cerberus Deutschland GmbH 2-4 Frankfurt, 6306 Germany
6 |[Cerberus European Investments, LLC 200831785
7 |Cerberus Global Investment Advisors, LLC 861057076
8 [Cerberus Institutional Management Il, LLC 134196316
Marunouchi MY Plaza 2-1-1- Marunouchi 8 th Floor Chiyoda-ku
9 [Cerberus Japan K.K. Tokyo, 100-0005 Japan
10 |Cerberus Operations and Advisory Company, LLC 205804477
11 [Cerberus UK Management Ltd. 84 Grosvenor, 2nd Floor, London, W1K 3JZ UK
12 |CIE Management Il Limited Heritage Hall, Le Marchant Street, St. Peter Port, Guernsey, GY1 4HY
National Westminster House, Le Truchot, St Peter Port, Guernsey,
13 |[EQT IV (General Partner) LP GY12PT
National Westminster House, Le Truchot, St Peter Port, Guernsey,
14 |EQT V (General Partner) LP GY12PT
15 |FIG LLC 1345 Avenue of the Americas, NY, NY 10105
16 |Fortress Credit Opportunities Advisors LLC 1345 Avenue of the Americas, NY, NY 10105
17 |Goldman, Sachs & Co. 133501777
18 |JP Morgan Hedge Fund Services JPMorgan Hedge Fund Services
19 |Lexington Advisors Inc. 061634170
20 |Lexington Advisors Inc. 342047997
21 |MV Management X, LLC 320133493
22 |MV Management XI, LLC 320328318
23 |OCM Opportunities Fund VIl GP, L.P. 980521250
24 |OCM Opportunities Fund VIlIb GP, L.P. 208514102
25 |Partridge Hill Overseas Management, LLC 133968110
26 |[PineBridge Highstar (SPE), LLC 277 Park Ave., 45th Floor, NY, NY 10172
27 |TPG Biotechnology Genpar II, L.P. 203556149
28 |TPG Capital Management, L.P. 205927066
29 |TPG Genpar IV, L.P. 200347947
30 |TPG VI Mgmt, LLC 453846799
Meijiseimeikan, 2-1-1 Marunouchi, 4 th floor Chiyoda-ku, Tokyo 100-
31 |Yamato Servicing K.K. 0005 Japan

lof5
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Form 5500 - Sch. C - Service Provider Information

For Plan year Beginning 10/1/2012 and Ending 9/30/2013
A. Name of Plan -- General Motors Retirement Program for Salaried Employees

C. Plan Sponsor -- General Motors LLC

B. Plan Number -- 001
D. EIN -- 27-0383222

PART I. 2 INFORMATION ON OTHER SERVICE PROVIDERS RECEIVING DIRECT OR INDIRECT COMPENSATION
2(a) 2(b) 2(c) 2(d) 2(e) 2(f) 2(9) 2(h)
Service Providers Receiving Direct or Indirect Compensation Did Indirect Total Indirect
Compen. Incl. Compen. Recvd by | Did Provider
Did Provider Receive| Eligible Indirect Provider. Excl. Givea
Indirect Compen. | Compen, which the | Eligible Indirect Formula
Relationship (Other than from | Plan Recvd Required | Compen. for which | Instead of an
EIN Address to GM (or Direct Plan or GM)? Disclosures? "Yes" was Amt.?
(Report if EIN Unknown or for Service indicate Compen. anserwed for 2(f).
Name (No Soc Sec #)|self-employed persons. ) Code "None") | Paid by Plan | (Yes) (No) (Yes) (No) | (If none, enter "0") | (Yes) | (No)
1 |General Motors Investment Management Corp. | 382903925 14 Subsidiary 6,616,896 X
2 |GM North American Operations 270383222 14 Division 4,015,510 X
3 |Pyramis Global Advisors LLC 043532603 28 Trustee 2,545,484 X
4 |State Street Bank 041867445 18 Trustee 1,842,671 X
5 |Pacific Investment Management Co 330629048 72 None 1,778,060 X
6 |Blackrock Financial Management 133806691 28 None 1,479,412 X
7 |Kirkland & Ellis 361326630 29 None 1,295,334 X
8 |Nomura Corporate Research & Asset 132866631 28 None 1,222,657 X
9 |Towers Watson Delaware Inc. 530181291 11 None 631,253 X
10 |Blackrock Investment Management 320174431 28 None 614,565 X
11 |Mellon Capital Management 251442864 28 None 612,625 X
12 |Aetna Capital Management Inc. 066033492 23 None 449,317 X
13 |Blackrock Capital Management 510395386 28 None 440,254 X
14 |MetlLife-NY 135581829 28 None 380,813 X
15 [Deloitte 133891517 10 None 334,471 X
650 Ffth Ave., New York NY
16 |[TGM Associates L.P. 10019 28 None 323,300 X
17 |SS & C Technologies, Inc. 061169696 15 None 308,933 X
18 [Prudential Investments 221211670 28 None 291,926 X
19 |Clifford Chance, New York 135553664 29 None 256,734 X
20 |Stone Harbor Investment Partners LP 203888589 28 None 249,903 X
21 |Smith Breeden Associates 480938275 28 None 209,516 X
22 |Cogent Partners 752993256 17 None 200,000 X
23 |AEW Capital Management L.P. 043329433 28 None 176,926 X
24 |JP Morgan Chase & Co. 134994650 28 None 157,087 X
25 |Capital Guardian Trust Company 952553868 28 None 137,246 X
26 |Prudential Financial 610087127 28 None 134,656 X
27 |Nisa Investment Advisors 481140940 28 None 127,112 X
28 |JP Morgan Investment Management, In 133200244 18 None 116,673 X
29 |Globeop Financial Services LLC 522202017 15 None 96,336 X
30 |Oaktree Capital Mgmt 954521152 72 None 95,452 X
31 |Mellon Global Securities 135160382 18 None 91,957 X
32 |Skadden, Arps, Slate, Meagher & Flo 131777230 29 None 88,759 X
33 |Morgan Stanley Real Estate Fund VI 205999082 28 None 81,969 X
34 |Baillie Gifford Overseas Ltd 118567178 28 None 72,626 X
35 |Morgan Stanley Real Estate Fund V 201959919 28 None 66,717 X
36 |Wellington Management Company 042683227 28 None 62,860 X
37 |Aetna Life Insurance Company 066033492 18 None 58,608 X
38 |Goldman Sachs Asset Management 133575636 28 None 53,484 X
39 |Primecap 953868081 28 None 46,928 X
40 |DDJ Capital Management, LLC 043300754 28 None 46,566 X
41 |DeBevoise & Plimpton 135537279 29 None 45,293 X
42 |The Bank Of New York Mellon 135160382 18 None 42,973 X
43 |Numeric Investors Lp 043068821 28 None 41,944 X
44 |Pyramis Global Advisors Trust Co 202159373 28 None 39,710 X
45 |Cadwalader, Wickersham & Taft LLP 134980350 29 None 37,883 X
46 |Blackrock Realty Advisors 752617200 28 None 36,996 X
47 |Energy Trust LLP (Ubs) 134145449 28 None 36,152 X
48 |Weil, Gotshal & Manges, LLP 131456110 29 None 34,129 X
49 |Vestar Capital Partners 133715250 29 None 23,636 X
50 |Kirkpatrick & Lockhart Preston Gate 250921018 29 None 22,425 X
51 |Simpson Thacher & Bartlett 135395280 29 None 21,438 X
52 |Paul, Weiss,R irkind,Wharton 181662105 29 None 19,907 X
53 [Bloomberg L.P. 133417984 49 None 18,423 X
54 |Evercore Trust Company 264691954 18 None 18,054 X
55 |Deloitte Haskins & Sells 510033500 10 None 17,477 X
s6 |Hartford Life Insurance Company 60974148 28 None 17,226 X
57 |Akin Gump Strauss 751338644 29 None 17,001 X
47 Esplanade, St Helier JE1 0BD
s8 |Carey Olsen Greater London, GB None 16,978 X
59 |Sarofim Realty Advisors 760029911 28 None 16,194 X
60 |Ropes & Gray LIp 042233412 29 None 13,366 X
61 |Fried Frank Harris Shriver Jacob 135344867 29 None 12,642 X
Warwick Court London, United
62 |Charterhouse Kingdom EC4M 7DX None 12,211 X
National Westminister House St
63 |EqtV Limited Peter Port, GB GY1 3RA None 11,588 X
64 |DLA Piper LLP 520616490 29 None 11,061 X
65 |Deloitte Germany 4 Rosenheimer Platz Munchen DE| 10 None 10,327 X
66 |King & Spalding 580520153 29 None 8,970 X
67 |Kaye Scholer LLP 131672623 29 None 8,300 X
68 |Jenner & Block LLP 362192554 29 None 8,290 X
69 |O'Melveny & Myers LLP 951066597 29 None 7,637 X
70 |Prudential Corporate Operating 29 None 7,637 X
20f5 7/10/2014



Form 5500 - Sch. C - Service Provider Information

For Plan year Beginning 10/1/2012 and Ending 9/30/2013
A. Name of Plan -- General Motors Retirement Program for Salaried Employees

C. Plan Sponsor -- General Motors LLC

B. Plan Number -- 001
D. EIN -- 27-0383222

PART I. 2 INFORMATION ON OTHER SERVICE PROVIDERS RECEIVING DIRECT OR INDIRECT COMPENSATION
2(a) 2(b) 2(c) 2(d) 2(e) 2(f) 2(9) 2(h)
Service Providers Receiving Direct or Indirect Compensation Did Indirect Total Indirect
Compen. Incl. Compen. Recvd by | Did Provider
Did Provider Receive| Eligible Indirect Provider. Excl. Givea
Indirect Compen. | Compen, which the | Eligible Indirect Formula
Relationship (Other than from | Plan Recvd Required | Compen. for which | Instead of an
EIN Address to GM (or Direct Plan or GM)? Disclosures? "Yes" was Amt.?
(Report if EIN Unknown or for Service indicate Compen. anserwed for 2(f).
Name (No Soc Sec #)|self-employed persons. ) Code "None") | Paid by Plan | (Yes) (No) (Yes) (No) | (If none, enter "0") | (Yes) | (No)
71 |Tradeweb 133932439 49 None 7,376 X
72 |Morgan Stanley Real Estate Fund Iv 522309805 28 None 7,104 X
73 |KPMG LLP 980330148 16 None 6,515 X
74 |Mjr Realty Advisors, LLC 752834230 28 None 6,019 X
75 |Westbrook Partners Fund VI 205372857 28 None 5,898 X
One Manhattanville Road,
76 |Apollo Advisors VII, L.P. Purchase, NY 10577 52 None - X X 400,000 X
77 |Blackstone Management Associates IV L.L.C. 345 Park Avenue, NY, NY 10154 72,61 None 2,979 X X X
78 |Blackstone Management Associates V L.L.C. 345 Park Avenue, NY, NY 10154 72,61 None 17,175 X X X
79 |Blackstone Management Associates VI L.L.C. 345 Park Avenue, NY, NY 10154 72,61 None 135,541 X X X
80 | Centerbridge Advisors, LLC 204714365 28 None - X X 6,055 X
CIP IV-E: $80,834 ;
CIPIV-E: $22,734 ;
CIP V-A: $286,475;
PO Box 255, Trafalgar Court, Les CIP V-A:
Banques, St. Peter Port, $63,651;CIP V-A:
81 |Coller Investment Management Limited Guernsey, GY1 3QL 52 None - X X $14,125 X
$58,822,546 times
Providence Equity Partners 50 Kennedy Plaza, 4th Floor, your ownership
82 |LLC. Providence, RI 02903 72 None - X X percentage X
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Form 5500 - Sch. C - Service Provider Information

For Plan year Beginning 10/1/2012 and Ending 9/30/2013
A. Name of Plan -- General Motors Retirement Program for Salaried Employees
C. Plan Sponsor -- General Motors LLC

B. Plan Number -- 001
D. EIN -- 27-0383222

PART 1.3 OTHER INDIRECT COMPENSATION INFORMATION

E0) 30) 30 EG) E0)
EIN Address
Service Provider Name (As Service | Amt. of Indirect |  Name of Source of Indirect (Report if EIN Unknown or for self-employed|  Describe Indirect
reported on 2(a)) Code Compen. Compensation (No Soc Sec #) persons. ) Compen.
NONE
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Form 5500 - Sch. C - Service Provider Information
For Plan year Beginning 10/1/2012 and Ending 9/30/2013
A. Name of Plan -- General Motors Retirement Program for Salaried Employees
C. Plan Sponsor -- General Motors LLC

B. Plan Number -- 001
D. EIN -- 27-0383222

PART Il. 4 SERVICE PROVIDERS WHO FAIL OR REFUSE TO PROVIDE INFORMATION

4(a) 4(b) 4(c)
Name EIN Address Nature of
(No Soc Service Describe Info. Provider
Sec#) |(Report if EIN Unknown or for self-employed persons. ) Code Failed to Provide
NONE
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