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% Notes due

The % notes will mature on . Interest will accrue from , 2003 at the rate of % per year payable semi-annually in arrears
on and of each year, commencing on , 2003. The notes will not be redeemable prior to maturity unless certain
events occur involving United States taxation.

Application has been made to list the notes on the Luxembourg Stock Exchange.

Per Note Total
Public Offering Price (1) % $
Underwriting Discount % $
Proceeds, before expenses, to General Motors Acceptance Corporation % $

(1) Plus accrued interest from , 2003 if settlement occurs after that date.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the related prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

The notes will be ready for delivery on the closing date in book-entry form only through The Depository Trust Company, including for the
accounts of the Euroclear System or Clearstream Banking, société anonyme, Luxembourg on or about , 2003.

Joint Book-Running Managers

Morgan Stanley

The date of this Prospectus Supplement is , 2003.

This preliminary prospectus supplement relates to an effective registration statement under the Securities Act of 1933,
and is subject to completion or amendment. This preliminary prospectus supplement and the accompanying prospectus
shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of these securities in
any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of such jurisdiction.
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Unless the context indicates otherwise, the words GMAC , we , our , ours and us refer to General Motors Acceptance Corporation.

You should rely only on the information contained in or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We have not, and the underwriters have not, authorized any other person to provide you different information or to make any
additional representations. We are not, and the underwriters are not, making an offer of any securities other than the Notes. This prospectus
supplement is part of and must be read in conjunction with the accompanying prospectus dated April 20, 2001. You should not assume that the
information appearing in this prospectus supplement and the accompanying prospectus, as well as the information incorporated by reference, is
accurate as of any date other than the date on the front cover of this prospectus supplement.

We will deliver the Notes to the underwriters at the closing of this offering when the underwriters pay us the purchase price of the Notes. The
underwriting agreement provides that the closing will occur on , 2003, which is five business days after the date of the prospectus



Edgar Filing: GENERAL MOTORS ACCEPTANCE CORP - Form 424B3

supplement. Rule 15¢6-1 under the Securities Exchange Act of 1934 generally requires that securities trades in the secondary market settle in
three business days, unless the parties to a trade expressly agree otherwise.

The distribution of this prospectus supplement and the accompanying prospectus and the offering of the Notes may be restricted in certain
jurisdictions. You should inform yourself about and observe any such restrictions. This prospectus supplement and the accompanying prospectus
do not constitute, and may not be used in connection with, an offer or solicitation by anyone in any jurisdiction in which such offer or
solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to any person to whom it is
unlawful to make such offer or solicitation.
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This prospectus supplement and the accompanying prospectus include particulars given in compliance with the rules governing the listing of
securities on the Luxembourg Stock Exchange. We accept full responsibility for the accuracy of the information contained in this prospectus
supplement and the accompanying prospectus and, having made all reasonable inquiries, confirm that to the best of our knowledge and belief
there are no other facts the omission of which would make any statement contained in this prospectus supplement and the accompanying
prospectus misleading.

Unless otherwise specified or the context otherwise requires, references in this prospectus supplement and accompanying prospectus to dollars , $
and U.S.$ are to United States dollars.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference information we file with them, which means that we can disclose important information to you by
referring you to those documents, including our annual, quarterly and current reports, that are considered part of this prospectus supplement and
accompanying prospectus. Information that we file later with the SEC will automatically update and supersede this information.

We incorporate by reference the documents set forth below that we previously filed with the SEC. These documents contain important
information about General Motors Acceptance Corporation and its finances.

SEC Filings Period

Annual Report on Form 10-K Year ended December 31, 2002.

Quarterly Report on Form 10-Q Quarter ended March 31, 2003.

Current Reports on Form 8-K Filed January 16, 2003, March 7, 2003, April 10, 2003, April 15,

2003, April 23, 2003, June 13, 2003 and June 19, 2003 (2).

You may, at no cost, request a copy of the documents incorporated by reference in this prospectus supplement and accompanying prospectus,
except exhibits to such documents, by writing or telephoning the office of L. K. Zukauckas, Controller, at the following address and telephone
number:

General Motors Acceptance Corporation
200 Renaissance Center
Mail Code 482-B08-A36
Detroit, Michigan 48265-2000

Tel: (313) 665-4327

This prospectus supplement and accompanying prospectus, together with the documents incorporated by reference, will be available free of
charge at the office of Banque Générale du Luxembourg S.A., 50 Avenue J. F. Kennedy, L-2951, Luxembourg.
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus may include or incorporate by reference forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended (the Securities Act ), and Section 21E of the Securities Exchange Act of 1934,
as amended (the Exchange Act ). All statements, other than statements of historical facts, included in this prospectus supplement and the
accompanying prospectus that address activities, events or developments that we expect or anticipate will or may occur in the future, references
to future success and other matters are forward-looking statements, including statements preceded by, followed by or that include the words
may, will, would, could, should, believes, estimates, projects, potential, expects, plans, intends, anticipates, contint
or the negative of those words or other comparable words.
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These statements are based on GMAC s current expectations and assumptions concerning future events, which are subject to a number of risks
and uncertainties that could cause actual results to differ materially from those anticipated, including:

changes in economic conditions, currency exchange rates, significant terrorist attacks or political instability in the major markets where
we operate;

changes in the laws, regulations, policies or other activities of governments, agencies and similar organizations where such actions may
affect the production, licensing, distribution or sale of our products, the cost thereof or applicable tax rates;

the threat of terrorism, the outbreak or escalation of hostilities between the United States and any foreign power or territory and changes
in international political conditions may continue to affect both the United States and the global economy and may increase other risks;
and

we may face other risks described from time to time in periodic reports that we file with the SEC.

Consequently, all of the forward-looking statements made in this prospectus supplement and the accompanying documents are qualified by these
cautionary statements and there can be no assurance that the actual results or developments that we anticipate will be realized or, even if
realized, that they will have the expected consequences to or effects on us. The cautionary statements contained or referred to in this section
should be considered in connection with any subsequent written or oral forward-looking statements that we or persons acting on our behalf may
issue. We do not, however, undertake any obligation to publicly update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.

RECENT DEVELOPMENTS

GM Financing Activities

On May 19, 2003, GM issued in a registered offering $1,115,000,000 in aggregate principal amount of 7.375% Senior Notes due May 15, 2048.
On May 23, 2003, GM issued in a registered offering $425,000,000 in aggregate principal amount of 7.375% Senior Notes due May 23, 2048.
The notes issued in these offerings are general unsecured, unsubordinated obligations of GM. GM has used or will use the net proceeds from
these offerings for general corporate purposes, including the repayment of existing indebtedness.

On June 20, 2003, GM announced that it plans to offer an aggregate of approximately $10 billion of debt securities as part of an overall effort to
accelerate improvements in its balance sheet and financial flexibility. GM plans to raise approximately $10 billion in these offerings, effectively
doubling its original balance-sheet-strengthening target for 2003 to $20 billion from $10 billion and increasing its near-term liquidity to more
than $30 billion.

GM expects the offerings to include intermediate- and long-term debt denominated in U.S. dollars and Euros. The offerings of U.S. dollar
denominated securities will be registered under the Securities Act. GM expects the Euro denominated securities will be offered outside the
United States in transactions not registered under the Securities Act, which securities may not be offered or sold in the United States absent
registration or an applicable exemption from the registration requirements.
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None of these offerings by GM is conditioned upon any of the other offerings of GM, or those of GMAC discussed below. This prospectus
supplement does not constitute an offer with respect to any securities offered or to be offered by GM.

GMAC Financing Activities

On June 20, 2003, GMAC announced that it plans to offer approximately $3 billion of debt securities in a series of offerings as part of its
ongoing funding plan for 2003, intended to be used for general corporate purposes. GMAC also decided to undertake these debt offerings in
order to satisfy funding of ongoing operations.
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GMAC expects the offerings to include short- and intermediate-term debt denominated in U.S. dollars and Euros. The offerings of U.S. dollar
denominated securities will be registered under the Securities Act. GMAC expects the Euro denominated securities will be offered outside the
United States in transactions not registered under the Securities Act, which securities may not be offered or sold in the United States absent
registration or an applicable exemption from the registration requirements.

None of these offerings by GMAC is conditioned upon any of the other offerings of GMAC, or those of GM discussed above. This prospectus
supplement does not constitute an offer with respect to any securities other than the Notes as described herein.

Ratings Agency Actions

On April 9, 2003, S&P reaffirmed its corporate credit rating (BBB) on GM and revised its outlook on GM and GMAC to negative from stable.
S&P also warned that GM s rating was under constant review and could be downgraded without notice.

On April 22, 2003, Dominion Note Rating Service Limited ( DBRS ) announced that it downgraded its long-term ratings of General Motors group
of companies from A to A (low), and changed the trend from negative to stable. Concurrently, DBRS confirmed the commercial paper ratings at
R-1 (low) of the (GM) group, all with a continuing stable trend.

On June 13, 2003, Moody s Investors Service, Inc. ( Moody s ) announced that it had lowered GM s long-term rating from A3 to Baal, and also
lowered GMAC s long-term rating from A2 to A3 and its short-term rating from Prime-1 to Prime-2. Concurrently, Moody s confirmed GM s
existing Prime-2 short-term rating. Moody s rating outlook is negative.

On June 19, 2003, Fitch Ratings ( Fitch ) downgraded its rating of the senior unsecured debt of GM and GMAC from A- to BBB+. Fitch also
reaffirmed the corresponding commercial paper ratings at F2. Fitch s rating outlook remains negative.
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Name

Walter G. Borst
Richard J. S. Clout

Gary L. Cowger

John M. Devine

Eric A. Feldstein

John E. Gibson

William F. Muir
W. Allen Reed

G. Richard Wagoner, Jr

DIRECTORS OF GMAC

Position

Treasurer, General Motors Corporation
Executive Vice President

President, General Motors North America and Group
Vice President, General Motors Corporation

Vice Chairman and Chief Financial Officer, General
Motors Corporation

Chairman and President, General Motors Acceptance
Corporation and Group Vice President, General
Motors Corporation

Executive Vice President
Executive Vice President and Chief Financial Officer

Vice President and Chief Investment Funds Officer,
General Motors Corporation

Chairman, and Chief Executive Officer, General
Motors Corporation

The above Directors do not hold any significant positions outside of General Motors Corporation, GMAC and their respective subsidiaries.

The business address of each Director and the location of GMAC s principal executive offices is 200 Renaissance Center, Detroit, Michigan
48265-2000, United States.

RATIO OF EARNINGS TO FIXED CHARGES

Three Months Ended

March 31,

2003

1.64

2002

1.43

Year Ended

December 31,

2002 2001

1.43 1.38

The ratio of earnings to fixed charges has been computed by dividing earnings before income taxes and fixed charges by the fixed charges.

See Ratio of Earnings to Fixed Charges in the accompanying prospectus for additional information.

10



Edgar Filing: GENERAL MOTORS ACCEPTANCE CORP - Form 424B3

S-5

11



Edgar Filing: GENERAL MOTORS ACCEPTANCE CORP - Form 424B3

CONSOLIDATED CAPITALIZATION OF GMAC

Unaudited

(In millions of U.S. Dollars)

March 31,
2003

Short-term debt $ 38,537
Long-term debt 149,580
Fair value adjustment 2,913
Total Debt $ 191,030
Stockholders Equity
Common stock, $.10 par value (authorized 10,000 shares, outstanding 10 shares) and paid-in capital $ 5,641
Retained earnings 12,984
Accumulated other comprehensive loss 33)
Total stockholders equity $ 18,592
Total Capitalization $ 209,622

Note: Guarantees, commitments and contingent liabilities of GMAC are as disclosed on page 67 of the Annual Report on Form 10-K for the year
ended December 31, 2002.

There has since March 31, 2003 been no material change in the capitalization and indebtedness of the Company.

S-6
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SELECTED CONSOLIDATED FINANCIAL DATA

The following table sets forth our selected financial data derived from our audited consolidated financial statements for the two years ended

December 31, 2002 and 2001 and from unaudited financial statements for the three months ended March 31, 2003. We do not publish

non-consolidated financial statements. The following information should be read in conjunction with the consolidated financial statements and
related notes incorporated by reference in this prospectus supplement and in the accompanying prospectus. See Incorporation of Certain

Documents by Reference in this prospectus supplement and the accompanying prospectus.

Balance Sheet Data:
Assets

Cash and cash equivalents
Investment securities
Loans held for sale

Finance receivables and loans, net of unearned income

Consumer
Commercial
Allowance for credit losses

Total finance receivables and loans, net
Investment in operating leases, net

Notes receivable from General Motors
Mortgage servicing rights, net

Premiums and other insurance receivables
Other assets

Total assets

Liabilities
Debt
Interest payable

Unearned insurance premiums and service revenue
Reserves for insurance losses and loss adjustment expenses

Accrued expenses and other liabilities
Deferred income taxes

Total liabilities
Stockholder s equity

Common stock, $.10 par value (10,000 shares authorized, 10 shares outstanding) and paid-in

capital
Retained earnings
Accumulated other comprehensive loss

Total stockholder s equity

Total liabilities and stockholder s equity

Three
Months
Ended

March 31,
2003

Year Ended

December 31,

2002

2001

(in millions of U.S. Dollars)

$ 9,958 $ 8,103 $ 10,101
13,537 14,605 11,197
11,126 14,563 10,187
98,007 92,630 69,439
46,611 45,246 42,454
(3,154) (3,059) (2,167)

141,464 134,817 109,726
27,841 24,163 25,228
2,582 2,801 4,165
2,680 2,683 4,840
1,837 1,742 1,501
24,503 24,193 15,776
$235,528 $227,670 $192,721
191,030 183,091 152,033
2,189 2,719 2,381
3,720 3,497 2,578
2,168 2,140 1,797
14,287 14,837 13,915
3,542 3,555 3,883
216,936 209,839 176,587
5,641 5,641 5,641
12,984 12,285 10,815
(33) (95) (322)
18,592 17,831 16,134
235,528 227,670 192,721

13
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Income Statement Data:

Revenue

Consumer

Commercial

Loans held for sale

Operating leases, net of depreciation

Total financing revenue
Interest and discount expense

Net financing revenue before provision for credit losses
Provision for credit losses

Net financing revenue

Insurance premiums and service revenue earned
Mortgage banking income

Investment income (loss)

Other income

Total net revenue

Three Months Ended Year Ended
March 31, December 31,

2003 2002 2002 2001

(in millions of U.S. Dollars)

$ 1,940 $ 1,600 $ 6,952 $ 5,452
523 532 2,057 2,859
274 211 916 897
426 556 2,002 2,242

3,163 2,899 11,927 11,450
(1,774) (1,651) (6,733)  (7,580)

1,389 1,248 5,194 3,870
(378) (506) (2,028) (1,472)

1,011 742 3,166 2,398
732 590 2,689 2,226
838 526 2,064 1,862

80 42 (8) 523
783 747 3,671 3,388

3,444 2,647 11,582 10,397

es or decisions with respect to the Named Executive Officers, except that compensation for our
Named Executive Officers, other than our Chief Executive Officer, also took into account the

recommendations of our Chief Executive Officer.

Executive Summary

Our executive compensation program is structured to:

continually attract and, perhaps more importantly, retain qualified management by
maintaining compensation programs that are competitive with comparable employers;

motivate our executives to achieve our annual and long-term strategic goals and to reward

performance based on attaining and, if applicable, surpassing those goals; and

enhance long-term shareholder value and align the interests of our Named Executive

Officers with our shareholders.

Elements of OQur Compensation Plan and How It Relates to Our Objectives

For 2008, the Committee used the following compensation elements to achieve its goal of driving

sustainable growth:

short-term compensation (base salary and cash bonus payments) and

long-term compensation (equity compensation in the form of stock options and restricted

stock grants).

15
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The Committee used its judgment and experience, with information provided by Company
management, in determining the amount and mix of compensation. The Committee was advised
by management of market practices and market data to provide a frame of reference for decision
making, but did not focus on specific peer company data or compensation surveys nor did it target
compensation to be within a specific percentile of a peer group. Base salary and bonus payments
are designed to reward current performance. Equity compensation is designed to reward longer
term performance. The Committee reviews total short-term and
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long-term compensation annually. For 2008, the majority of compensation consisted of base salary
with an additional component of stock options and restricted stock as long-term compensation.

Short-Term Compensation

Base Salary. This element is important in attracting executive officers and provides a base of cash
compensation. Base salary compensation for each executive officer is set at a level that we believe
enables us to attract and retain talent.

In January 2008, the Board, upon review and recommendation of the Committee, established cash
compensation for Mr. Jones at $15,000 per month for his service as Interim Chief Executive
Officer of the Company, based on his specific expertise in the beverage industry and his
knowledge of the Company. Mr. Jones served as Interim Chief Executive Officer until June 2008.
On June 3, 2008, he entered into an employment agreement to serve as Chief Executive Officer.
Under the employment agreement, Mr. Jones served as Interim Chief Executive Officer in a
non-employee capacity and was paid cash compensation of $20,000 for the month of May 2008.
He became eligible to become an employee of the Company in the United States in June 2008, at
which time he became our Chief Executive Officer and was paid the base salary provided for in
his employment agreement as described below. During the period prior to his becoming an
employee of the Company, Mr. Jones also continued to receive compensation in his capacity as a
non-employee director, which compensation is described in the Director Compensation section of
this proxy statement.

The 2008 base salaries of Messrs. Jones and Ricci of $245,000 each, and of Messrs. O Brien and
O Neill of $200,000 and $220,000, respectively, reflect the amounts negotiated in connection with
their employment agreements entered into at the time they were hired in 2008, which were based
on individual skills, experience, competitiveness of the marketplace and management input. In
2008, neither Mr. Natha nor Mr. Burns received a base salary increase, as they both left the
Company during that time period. Going forward, the Committee will annually evaluate each
executive officer s performance in light of business and individual performance to determine if any
changes to base salary are necessary. The Committee will rely to a large extent on the Chief
Executive Officer s evaluations of every other executive officer s performance.

Annual Cash Bonus. In 2007 and 2008, the Company did not have an established bonus plan for
executives with pre-determined performance targets. Rather, after the end of the fiscal year, the
Committee received a recommendation from the Chief Executive Officer regarding every other
officer s performance and the Committee determined whether to grant each executive a
discretionary bonus based on its review of the financial performance of the Company and the
individual performance of the executive. Although each Named Executive Officer s employment
agreement contains certain parameters for bonus consideration (as described below under the
heading Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards
Table ) that were intended to be based on goals set by the Company or agreed to between the
Company and the executive, such performance criteria were not established for 2007 or 2008 and
any bonuses were therefore strictly discretionary.

Bonus Payments in 2008 for 2007 Performance. Mr. Natha received a discretionary bonus of
$35,000 in July 2008 for his performance in 2007, based on a negotiated amount that was less than

the minimum bonus outlined in Mr. Natha s employment agreement but considered fair in light of
Company performance in 2007. No other Named Executive Officer received a bonus in 2008 for

Table of Contents
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2007 performance.

Bonus Payments in 2009 for 2008 Performance. The Committee reviewed the Company s fiscal

2008 results and evaluated the performance of each of our executives in 2008. Based on these
evaluations, and particularly in light of the Company s financial performance in 2008, the
Committee determined that no cash bonuses would be awarded to the Named Executive Officers,
with the exception of Mr. O Neill. In recognition of his leadership and the performance of his team,
Mr. O Neill received a discretionary cash bonus of $3,300 based on the achievement of key
performance indicators by the employees reporting to him. The key performance indicators
included product distribution goals, merchandising objectives, brand activity in a market, and
distributor management. As described below under Long-Term Compensation, the Committee

12
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determined to award stock options to Messrs. Jones, Ricci and O Brien in lieu of cash bonuses due
to those executives achievement of non-financial objectives in 2008.

2009 Bonus Plan. On April 6, 2009, the Company s Board of Directors, on the recommendation of
the Committee, adopted a 2009 bonus plan for Messrs. Ricci and O Brien.

The 2009 bonus plan consists of two components, an objective component based on achievement
of key performance indicators relating to the Company s operating plan ( KPIs ) that accounts for
75% of the possible bonus at target, and a subjective component, payable at the sole discretion of
the Committee based upon such factors that the Committee deems appropriate with respect to each
executive officer, that accounts for 25% of the possible bonus at target.

The first component of the 2009 bonus plan links payout to achievement of KPIs related to the
Company s cash balance, net income (loss), operating expenses, average inventory on hand, brand
development initiatives and annual gross margin, with each KPI assigned a different weight.
Depending on the level of achievement for each KPI, Messrs. Ricci and O Brien may receive
between 0% and 100% of the target amount allocated to achievement of each KPI.

Each executive s target bonus under the 2009 bonus plan is set at 40% of the bonus potential
contemplated in that executive s employment agreement, so that Mr. Ricci s target bonus is 40% of
his annual base salary and Mr. O Brien s target bonus is 14% of his annual base salary. Because the
2009 target bonuses are set at a lower amount than contemplated in the executives employment
agreements, on April 6, 2009, Messrs. Ricci and O Brien received a stock option grant for 40,000
and 20,000 shares, respectively, of the Company s common stock. These stock options have an
exercise price equal to the closing price of the Company s common stock on the date of grant and
vest over a period of 42 months, with 14.29% vesting on each six month anniversary of the grant
date.

Long-Term Compensation

Historically, the long-term incentive compensation that the Committee generally has employed is
the granting of stock option awards and/or restricted stock grants. The purpose of granting option
awards and/or restricted stock grants is to provide equity compensation that provides value to
executives when value is also created for the shareholders. The long-term incentive compensation
is intended to motivate executives to make stronger business decisions, improve financial
performance, focus on both short-term and long-term objectives and encourage behavior that
protects and enhances the long-term interests of our shareholders. The stock option awards and
restricted stock grants have a time-based vesting schedule with a certain percentage of shares
vesting over a period of time established by the Committee. The equity awards are generally
granted annually. This is a substantial portion of the total compensation package for executives
and is an important retention and incentive tool.

As described below under the heading Narrative Disclosure to Summary Compensation Table and
Grants of Plan-Based Awards Table, the employment agreements with each of our Named
Executive Officers provide for certain annual equity grants (with the exception of our employment
agreement with Mr. Jones, which provides for a one time equity grant), which the Committee
believes to be appropriate, based on individual skills, experience, competitiveness of the
marketplace and management input. Although the allocation of awards between stock options and
restricted stock grants varies in some cases from the terms of the employment agreements, in 2008

Table of Contents
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the Committee approved the following stock option and restricted stock grants to the Named
Executive Officers that are generally consistent with their employment agreements. As
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described in note (1) below, Mr. Jones also received an award for his service as Interim Chief
Executive Officer from January 2008 to June 2008.

Stock Option Restricted

Stock
Name Awards Grants
Stephen C. Jones(1) 180,000
Jonathan J. Ricci 75,000 8,000
Michael R. O Brien 40,000 2,000
Thomas P. O Neill 30,000 4,000
Hassan N. Natha 30,000 4,000

Peter J. Burns

(1) Includes a stock option for 20,000 shares that Mr. Jones received for service as Interim Chief
Executive Officer for the period January 1, 2008 to June 2008. Excludes a stock option for
15,000 shares and a 2,000 share restricted stock award granted to Mr. Jones in March 2008 in
his capacity as a non-employee director, which are discussed in the Director Compensation
section of this proxy statement.

In addition to the awards in the table above, in connection with the Committee s determination in
March 2009 not to award cash bonuses in respect of 2008 corporate financial performance to
Messrs. Jones, Ricci and O Brien, the Committee granted a stock option for 20,000 shares to each
of those executive officers. These stock options were awarded in respect of the executives
achievement of non-financial objectives in 2008, including (i) the recruiting and development of a
new senior leadership team, (ii) improvement in the Company s operations, including the
implementation of extensive cost containment and control measures, and (iii) the development of a
strategic plan that focuses on the Company s higher-margin core products (including the Company s
Jones Pure Cane Soda glass bottle business), the launch of Jones GABA, and the strengthening of
the Company s distribution structure. The Committee believes these modest stock option awards
appropriately reward the executives for their 2008 achievements because the stock options allow
them to share in any value created for the shareholders as a result of the efforts of the executives in
2008 to position the Company for improved financial performance in the future.

All equity compensation grants are formally approved by the Committee and the stock option
prices are equal to or higher than the closing price of our Company s common stock on the date of
approval. In December 2008, Mr. Jones received a one-time stock option grant for 160,000 shares
(included in the table above), as provided for in his employment agreement entered into with the
Company effective June 2008. The stock option was granted at an exercise price of $1.25 per
share, which is $0.88 above the closing price of the common stock on the date of grant. When
originally contemplated as part of Mr. Jones compensation package, the Company s common stock
was trading at approximately $2.75 per share; however, the stock option was not granted at that
time because the grant had initially been delayed, as provided in the employment letter, until

Mr. Jones became eligible to be employed by the Company in the United States. By the time the
Committee met to grant the stock option in December 2008, the trading price of the Company s
common stock had decreased significantly. As a result, the potential value of the grant, if made at
the closing price on the date of grant, would have been significantly higher than the value of the
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same grant made at a price of $2.75 per share. At meetings in December 2008, the Committee
reviewed the proposed stock option grant in light of the trading price of the Company s common
stock at that time and Mr. Jones overall compensation package, including the incentive value of
the package. The Committee ultimately determined to grant the stock option at an exercise price of
$1.25 per share, a significant premium to the trading price on the date of grant, which the
Committee determined was an appropriate balance between reflecting the value of the award had it
been granted at an exercise price closer to $2.75 per share and the need to provide our Chief
Executive Officer with a competitive compensation package that is more likely to achieve the
objectives of our long-term compensation program.

We do not have a program or plan to time equity awards to our new or existing executives in
coordination with the release of material nonpublic information nor do we time the release of
material nonpublic
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information for the purpose of affecting the value of executive compensation. We also do not have
any equity ownership requirements or guidelines with respect to our executive officers.

Health Benefits

The Named Executive Officers are eligible to participate in the same medical, dental, life, and
disability insurance programs that are available to all our U.S.-based staff members.

401(k) Plan

The Named Executive Officers are eligible to participate in the 401(k) savings plan that is
available to all our U.S.-based staff members. In 2008, we did not match any participant
contributions to the 401(k) plan. Effective January 2009, we implemented a matching program for
all employees, including the Named Executive Officers, under which the Company matches 100%
of the first 3% of participant contributions and 50% of the next 2% of participant contributions,
subject to statutory limits.

Perquisites

In general, we do not provide perquisites to our executives that are not available to other
employees. The Named Executive Officers have access to the same workplace amenities as do all
of our staff members, consistent with our commitment to providing a positive work environment.
In 2008, however, we provided our Chief Operating Officer, Executive Vice President of Sales
and former Senior Executive Vice President of Sales and Marketing with a monthly car allowance
to compensate them for the business use of their automobile. In addition, we provided our
Executive Vice President of Sales with COBRA coverage for the first 90 days of employment with
the Company and a cell phone allowance. We also paid for Seattle living expenses for our Chief
Executive Officer and Chief Operating Officer, both of whom reside outside of the state of
Washington but are required to spend a minimum specified amount of time at our offices in
Seattle.

Employment Agreements and Severance and Change of Control Benefits

We have entered into employment agreements, which include severance and change of control
benefits, with all of our Named Executive Officers, as described below under the heading

Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table.
The Committee believes that the employment agreements that have been entered into were
necessary in order to attract and retain the executives and were merited in light of all relevant
circumstances, including each individual s past employment experience, desired terms and
conditions of employment and the strategic importance of their respective positions, including
stability and retention. The Committee believes that the severance and change of control benefits
provided in the employment agreements are necessary in order to retain and maintain stability
among the executive group and that the terms of the severance and change of control agreements
are reasonable. In the event of a change of control without termination, the Named Executive
Officers, with the exception of Mr. Jones, receive only accelerated vesting of stock options and
restricted stock grants, assuming the awards are not assumed or substituted for by the successor
company. Under Mr. Jones s agreement, even if he is not terminated in connection with a change in
control, he would receive a cash severance payment in addition to the accelerated vesting of his
equity awards. The Committee believes this single-trigger protection was necessary and

Table of Contents



Edgar Filing: GENERAL MOTORS ACCEPTANCE CORP - Form 424B3

appropriate because his change of control protection is for a limited period, expiring on May 1,
2009.

In connection with their respective termination of employment, we entered into separation
arrangements with Messrs. Burns and Natha. Mr. Natha s separation agreement is generally
consistent with the severance provisions in his employment agreement, as described below under
the heading Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based
Awards Table. Mr. Burns severance agreement was negotiated to include an additional severance
amount equal to three months of salary above the six months of salary provided for in his
employment agreement. Additionally, Mr. Burns received COBRA coverage for himself and his
family for nine months and a payment of $112,500, neither of which were provided for in the

event of termination under the terms of his employment agreement, as described below under the
heading

15
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Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table.
Mr. Natha s separation agreement was negotiated by our Chief Executive Officer, Mr. Jones;
Mr. Burns separation agreement was negotiated by Mr. Jones and our then interim Chairman of

the Board, Scott Bedbury. The separation agreements were then recommended to and approved by

the Committee, and subsequently the Board. The Committee believes that the separation
arrangements negotiated with Messrs. Natha and Burns were necessary and fair in light of the
circumstances of the terminations.

COMPENSATION COMMITTEE REPORT

The Compensation and Governance Committee of the Board of Directors has reviewed and

discussed the Compensation Discussion and Analysis with management and, based on such review

and discussions, the Compensation and Governance Committee recommended to the Board that
the Compensation Discussion and Analysis be included in this Proxy Statement.

Compensation and Governance Committee of the Board of Directors
Michael M. Fleming, Chairman

Summary Compensation

Mills A. Brown

Richard S. Eiswirth, Jr.

EXECUTIVE COMPENSATION

Table

Susan A. Schreter

The following table shows all compensation awarded, earned by or paid to our Named Executive
Officers for the fiscal years ended December 31, 2008, 2007 and 2006, to the extent applicable.

rincipal Position  Year

ones (3) 2008

ve Officer

Ricci (5) 2008

ng Officer

) Brien (7) 2008

al Officer

) Neill (8) 2008

e President of

atha (10) 2008

“Financial Officer 2007
2006

1s (12) 2008

r Executive Vice 2007
ales and
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Salary
($)

$ 142917
234,792
66,667
165,000
154,149
175,000
111,042

71,826
168,750

Stock
Bonus Awards

$) (@) $Q2)
$ $ 13,089
6,229

18

2,000

35,000 26,177
50,000 9,610
27,882
18,018

Option
Awards

®Q2)
$ 144,535
33,750
219
8,750
98,942
142,433
87,694

5,000
93,257

All Other
Compensation

$

$ 102,600(4)

39,281(6)

12,548(9)

243,857(11)

289,888(13)
14,292

Total
%

403,141
314,052

66,904
188,298
558,125
377,043
198,736

394,596
294,317
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(1) The amount shown for Mr. Natha in 2008 represents a discretionary cash bonus earned and
paid in 2008 for 2007 performance. Discretionary bonuses for 2008 performance were not
earned or paid until 2009, but are described in the section entitled Compensation
Discussion & Analysis above.

(2) For 2008, represents the dollar amounts recognized for financial statement reporting purposes
for the fiscal year ended December 31, 2008 in accordance with Statement of Financial
Accounting Standards No. 123 (R) and thus includes amounts from awards granted in and
prior to 2008. See Note 7 of the consolidated financial statements in our Annual Report on
Form 10-K for the year ended December 31, 2008 regarding
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assumptions underlying the valuation of the equity awards for which amounts were recognized in
2008.

(3) During 2008, Mr. Jones served as a non-employee director of the Company from January
through May, during which time he received compensation as a non-employee director.
Mr. Jones served as Interim Chief Executive Officer from January 1, 2008 until June 2008,
and was appointed Chief Executive Officer effective in June 2008. As of December 31, 2008,
he held stock options for 30,000 shares and 4,572 restricted stock grants attributable to
compensation for his services as a non-employee director, a stock option for 20,000 shares
attributable to his service as Interim Chief Executive Officer and a stock option for
160,000 shares received for his service as Chief Executive Officer. The amount shown in the
Stock Awards column represents the dollar amount recognized for outstanding stock grants
that Mr. Jones received for his service as a non-employee director. The amount shown in the
Option Awards column represents the dollar amount recognized for outstanding stock options
that Mr. Jones received for his service (i) as a non-employee director in the amount of
$72,280, (ii) as interim Chief Executive Officer in the amount of $67,000 and (iii) as Chief
Executive Officer in the amount of $5,255.

(4) Represents annual retainer and meeting attendance fees for service as a non-employee director
in the amount of $11,000, compensation for service as Interim Chief Executive Officer in the
amount of $79,000, and living expenses incurred in Seattle while employed as Chief
Executive Officer in the amount of $12,600.

(5) Mr. Ricci began his employment with the Company in January 2008.
(6) Represents $30,656 for living expenses incurred in Seattle, and $8,625 for car allowance.
(7) Mr. O Brien began his employment with the Company in September 2008.

(8) Mr. O Neill began his employment with the Company in March 2008 and terminated effective
April 10, 2009.

(9) Represents car allowance, cell phone allowance and COBRA coverage for the first 90 days of
employment with the Company.

(10) Mr. Natha s employment terminated effective September 14, 2008. The Statement of
Financial Accounting Standards No. 123(R) value of the stock option and restricted stock
awards forfeited by Mr. Natha was $504,550 and $35,367, respectively.

(11) Represents severance accrued in connection with Mr. Natha s termination, as provided for in

his employment agreement and subsequent separation agreement, entered into in August of
2008.

(12) Mr. Burns employment terminated effective March 31, 2008. The Statement of Financial
Accounting Standards No. 123(R) value of the stock option and restricted stock awards

forfeited by Mr. Burns was $489,600 and $129,727, respectively.

(13) Represents severance payment in connection with Mr. Burns termination, as provided for in
his separation agreement, entered into in February 2008.

Table of Contents

27



Edgar Filing: GENERAL MOTORS ACCEPTANCE CORP - Form 424B3

17

Table of Contents

28



Edgar Filing: GENERAL MOTORS ACCEPTANCE CORP - Form 424B3

Table of Contents

2008 Grants of Plan-Based Awards Table

The following table shows information regarding equity-based awards granted to the Named
Executive Officers during 2008.

All
Other All Other
Stock Option Grant
Awards: Awards: Exercise Date Fair
Number Number
of of or Base Value of
Price
Shares Securities of Stock and
of Stock Underlying Option Option
or Units Options Awards Awards
Name Grant Date #) #) ($/Sh) )]
Stephen C. Jones 01/29/2008 20,000(1) $ 625 $ 67,000
03/27/2008 15,0002) $ 327 $ 28,350
03/27/2008 2,000(2) $ 6,540
12/09/2008 160,000 $ 125 $ 36,800
Jonathan J. Ricci 03/27/2008 75,000 $ 327 $ 141,750
03/27/2008 8,000 $ 26,160
Michael R. O Brien 12/09/2008 40,000 $ 037 $ 9,200
12/09/2008 2,000 $ 740
Thomas P. O Neill(3) 06/05/2008 30,000 $ 300 $ 52,500
06/05/2008 4,000 $ 12,000
Hassan N. Natha(4) 03/27/2008 30,000 $ 327 $ 56,700
03/27/2008 4,000 $ 13,080

Peter J. Burns

(1) Received by Mr. Jones for service as Interim Chief Executive Officer prior to becoming an
employee.

(2) Received by Mr. Jones for his service as a non-employee director prior to becoming an
employee.

(3) As aresultof Mr. O Neill s resignation effective April 10, 2009, of the awards granted to him
in 2008, 25,714 shares subject to the unvested portion of the option award were forfeited and
are no longer outstanding. In addition, the Company has a repurchase right at a price of $0 per
share with respect to the 3,429 shares subject to the unvested portion of the restricted stock
award, which the Company intends to exercise.

(4) As aresult of Mr. Natha s termination of employment effective September 14, 2008, 50% of

the restricted stock awarded to him in 2008 and 50% of the stock option awarded to him in
2008 immediately vested. The remaining 50% of the stock option grant expired immediately
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upon termination. The portion of the stock option that vested on termination expired 90 days
following the date of termination and is no longer outstanding. In addition, the Company
repurchased at a price of $0 per share the portion of the restricted stock award that did not
immediately vest upon termination.

Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards
Table

The following describes the material factors necessary to understand the compensation disclosed
in the Summary Compensation Table and Grants of Plan-Based Awards Table.

Stephen C. Jones. Mr. Jones serves as our Chief Executive Officer, pursuant to an employment
agreement that is effective beginning on June 3, 2008. He will resign from his position as our
Chief Executive Officer, effective May 1, 2009. Pursuant to the employment agreement, Mr. Jones
received compensation for his services as Interim Chief Executive Officer in a nonemployee
capacity for the month of May 2008 in the amount of $20,000. Under the employment agreement,
Mr. Jones receives an annual base salary of $245,000 beginning in June 2008, when he became an
employee of the Company. In addition, the employment agreement provides that Mr. Jones is
eligible to receive (a) an annual performance bonus for the 12-month period ended April 30, 2009
in an amount up to $160,000 payable in the sole discretion of the Board of Directors (on the
recommendation of the Compensation and Governance Committee) based on the achievement of
performance objectives tied to the Company s 2008 and 2009 budgets and operating plans and such
other

18
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factors as may be approved by the Compensation and Governance Committee and Board of
Directors, and (b) an option to purchase 160,000 shares of the Company s common stock, also
subject to approval of the Compensation and Governance Committee. The employment agreement
also provides for corporate housing in Seattle and four weeks of annual vacation. The employment
agreement also contains certain restrictive covenants, including the requirement that Mr. Jones
execute a confidentiality agreement and a noncompetition agreement.

Under the employment agreement, Mr. Jones is entitled to receive a lump sum payment equal to
his base salary and immediate vesting of the unvested portion of his stock options granted pursuant
to his employment if any of the following events occurs prior to May 1, 2009: (a) the Company
terminates Mr. Jones s employment without Cause, (b) Mr. Jones terminates his own employment
for Good Reason or (c) the Company consummates a Corporate Transaction while Mr. Jones is
employed by the Company.

For purposes of Mr. Jones s employment agreement, the following terms are defined as follows:

Cause includes (i) conviction of any felony or misdemeanor; (ii) breach of the Company s
Code of Ethics or Insider Trading Policy or Regulation FD policies, provided, however, that,
if the breach is curable, it shall not constitute Cause if such breach is cured within 30 days
after the receipt by Mr. Jones of written notice from the Company of the breach; (iii) theft or
embezzlement from the Company; or (iv) attempt to obstruct or failure to cooperate with any
investigation authorized by the Company or any governmental or self-regulatory entity;
provided, however, that, if such obstruction or failure to cooperate is curable, it shall not
constitute Cause if such obstruction or failure to cooperate is cured within 30 days after the
receipt by Mr. Jones of written notice from the Company of such obstruction or failure to
cooperate.

Good Reason is a material reduction in Mr. Jones then-current base salary unless such
reduction is part of a reduction in salary that affects all executive officers of the Company at
a substantially similar percentage of magnitude. Notwithstanding the foregoing, a
termination will not be for Good Reason unless (i) Mr. Jones notifies the Company in
writing of the reduction which he believes constitutes Good Reason within 90 days of its
initial occurrence (and such reduction is, in fact, material), (ii) the Company fails to remedy
such reduction within 30 days after the date on which it receives such notice (the Remedial
Period ), and (iii) Mr. Jones actually terminates employment within 30 days after the
expiration of the Remedial Period and before the Company has remedied such reduction.

Corporate Transaction 1is any of the following events: (a) consummation of any merger or
consolidation of the Company in which the Company is not the continuing or surviving
corporation, or pursuant to which shares of the Company s common stock are converted into
cash, securities or other property, if following such merger or consolidation the holders of
the Company s outstanding voting securities immediately prior to such merger or
consolidation own less than 50% of the outstanding voting securities of the surviving
corporation; (b) consummation of any sale, lease, exchange or other transfer in one
transaction, or a series of related transactions, of all or substantially all of the Company s
assets other than a transfer of the Company s assets to a majority-owned subsidiary
corporation of the Company; or (c) approval by the holders of the Company s common stock
of any plan or proposal for the liquidation or dissolution of the Company.
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Jonathan J. Ricci. Mr. Ricci serves as our Chief Operating Officer, pursuant to an employment
agreement that was effective on January 20, 2008. Pursuant to the employment agreement,

Mr. Ricci receives an annual base salary of $245,000. In addition, the employment agreement
provides that Mr. Ricci is eligible to receive (a) an annual performance bonus of up to 100% of his
base salary based on the achievement of objectives to be agreed upon by the Company and

Mr. Ricci and subject to approval by the Compensation and Governance Committee, and (b) an
option to purchase, or a combination of stock options and restricted stock grants equivalent to,
80,000 shares of the Company s common stock annually. The employment agreement also provides
for corporate housing in Seattle, and four weeks of annual vacation. The employment agreement
also contains certain restrictive covenants, including the requirement that Mr. Ricci execute a
confidentiality agreement.
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Under the employment agreement, through January 20, 2009, Mr. Ricci was entitled to receive a
lump sum payment equal to six months of his then current salary if he was terminated without
Cause more than 90 days after the beginning of his employment with the Company or if he was
terminated without Cause at any time after a material change in his reporting structure.

Alternatively, if Mr. Ricci is terminated without Cause after January 20, 2009 or if he is
terminated without Cause in connection with a Corporate Transaction, he will be entitled to
receive a lump sum payment equal the sum of 12 months of his then current base salary plus his
target bonus, COBRA coverage for 12 months for Mr. Ricci and his family, and immediate vesting
of the unvested portion of his stock options and restricted stock grants.

For purposes of Mr. Ricci s employment agreement, the following terms are defined as follows:

Cause includes (i) conviction of any felony or misdemeanor; (ii) breach of the Company s
Code of Ethics or Insider Trading Policy or Regulation FD policies, as now in effect or as
modified in the future; (iii) theft or embezzlement from the Company; or (iv) attempt to
obstruct or failure to cooperate with any investigation authorized by the Company or any
governmental or self-regulatory entity.

Corporate Transaction 1is any of the following events: (a) consummation of any merger or
consolidation of the Company in which the Company is not the continuing or surviving
corporation, or pursuant to which shares of the Company s common stock are converted into
cash, securities or other property, if following such merger or consolidation the holders of
the Company s outstanding voting securities immediately prior to such merger or
consolidation own less than 50% of the outstanding voting securities of the surviving
corporation; (b) consummation of any sale, lease, exchange or other transfer in one
transaction, or a series of related transactions, of all or substantially all of the Company s
assets other than a transfer of the Company s assets to a majority-owned subsidiary
corporation of the Company; or (c) approval by the holders of the Company s common stock
of any plan or proposal for the liquidation or dissolution of the Company.

Michael R. O Brien. Mr. O Brien serves as our Chief Financial Officer pursuant to an employment
agreement that was effective on September 2, 2008. Pursuant to the employment agreement,

Mr. O Brien receives an annual base salary of $200,000. In addition, the employment agreement
provides that Mr. O Brien is eligible to receive (a) an annual performance bonus of up to 35% of
his base salary based on the achievement of objectives to be agreed upon by the Company and

Mr. O Brien, with higher bonus amounts possible if objectives are exceeded (all subject to approval
by the Compensation and Governance Committee) and (b) an option to purchase 40,000 shares of
common stock annually and a one-time restricted stock grant of 2,000 shares (all subject to the
approval of the Compensation and Governance Committee). The employment agreement also
contains certain restrictive covenants, including the requirement that Mr. O Brien execute a
confidentiality agreement.

Under the employment agreement, through September 2, 2009, Mr. O Brien is entitled to receive
six months of his then current salary, payable in equal installments during the six months
immediately following his termination if he is terminated without Cause more than 90 days after
the beginning of his employment with the Company or if he is terminated without Cause at any
time after a material change in his reporting structure.
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Alternatively, if Mr. O Brien is terminated without Cause after September 2, 2009 or if he is
terminated without Cause in connection with a Corporate Transaction, he will be entitled to

receive 12 months of his then current base salary, payable in equal installments during the

12 month period immediately following his termination, plus a lump sum payment equal to the last
target bonus paid to Mr. O Brien, COBRA coverage for 12 months for Mr. O Brien and his family,
and immediate vesting of the unvested portion of his stock options and restricted stock grants.

For purposes of Mr. O Brien s employment agreement, the following terms are defined as follows:
Cause includes (i) conviction of any felony or misdemeanor; (ii) breach of the Company s
Code of Ethics or Insider Trading Policy or Regulation FD policies, as now in effect or as

modified in the
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future; (iii) theft or embezzlement from the Company; or (iv) attempt to obstruct or failure to
cooperate with any investigation authorized by the Company or any governmental or
self-regulatory entity.

Corporate Transaction 1is any of the following events: (a) consummation of any merger or
consolidation of the Company in which the Company is not the continuing or surviving
corporation, or pursuant to which shares of the Company s common stock are converted into
cash, securities or other property, if following such merger or consolidation the holders of
the Company s outstanding voting securities immediately prior to such merger or
consolidation own less than 50% of the outstanding voting securities of the surviving
corporation; (b) consummation of any sale, lease, exchange or other transfer in one
transaction, or a series of related transactions, of all or substantially all of the Company s
assets other than a transfer of the Company s assets to a majority-owned subsidiary
corporation of the Company; or (c) approval by the holders of the Company s common stock
of any plan or proposal for the liquidation or dissolution of the Company.

Thomas P. O Neill. Mr. O Neill served as our Executive Vice President of Sales pursuant to an
employment agreement that was effective on March 31, 2008. Mr. O Neill resigned effective
April 10, 2009. Pursuant to the employment agreement, Mr. O Neill received an annual base salary
of $220,000. In addition, the employment agreement provided that Mr. O Neill was eligible to
receive (a) an annual performance bonus of up to 50% of his base salary based on the achievement
of objectives set by the Company, and higher bonus amounts if objectives were exceeded (all
subject to approval by the Compensation and Governance Committee), (b) an option to purchase
40,000 shares of common stock or an equivalent combination of options and restricted stock
annually (all subject to the approval of the Compensation Committee) and (c) a monthly car
allowance of $750 plus gas expenses for Company business. The employment agreement also
contained certain restrictive covenants, including the requirement that Mr. O Neill execute a
confidentiality agreement.

Under the employment agreement, through March 31, 2009, Mr. O Neill was entitled to receive six
months of his then current salary, payable in a lump sum payment if he was terminated without
Cause more than 90 days after the beginning of his employment with the Company or if he was
terminated without Cause at any time after a material change in his reporting structure.

Alternatively, if Mr. O Neill was terminated without Cause after March 31, 2009 or if he was
terminated without Cause in connection with a Corporate Transaction, he was entitled to receive
12 months of his then current base salary plus his target bonus, payable in a lump sum payment,
COBRA coverage for 12 months for Mr. O Neill and his family, and immediate vesting of the
unvested portion of his stock options and restricted stock grants.

For purposes of Mr. O Neill s employment agreement, the following terms are defined as follows:

Cause includes (i) conviction of any felony or misdemeanor; (ii) breach of the Company s
Code of Ethics or Insider Trading Policy or Regulation FD policies, as now in effect or as
modified in the future; (iii) theft or embezzlement from the Company; or (iv) attempt to
obstruct or failure to cooperate with any investigation authorized by the Company or any
governmental or self-regulatory entity.
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Corporate Transaction 1is any of the following events: (a) consummation of any merger or
consolidation of the Company in which the Company is not the continuing or surviving
corporation, or pursuant to which shares of the Company s common stock are converted into
cash, securities or other property, if following such merger or consolidation the holders of
the Company s outstanding voting securities immediately prior to such merger or
consolidation own less than 50% of the outstanding voting securities of the surviving
corporation; (b) consummation of any sale, lease, exchange or other transfer in one
transaction, or a series of related transactions, of all or substantially all of the Company s
assets other than a transfer of the Company s assets to a majority-owned subsidiary
corporation of the Company; or (c) approval by the holders of the Company s common stock
of any plan or proposal for the liquidation or dissolution of the Company.

On April 3, 2009, Mr. O Neill resigned from the Company effective April 10, 2009. No severance
benefits or accelerated vesting are due Mr. O Neill as a result of his termination.
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Hassan N. Natha. Mr. Natha served as our Chief Financial Officer until September 14, 2008,
pursuant to an employment agreement that was effective for a term of three years, beginning from
January 1, 2007. Pursuant to the employment agreement, Mr. Natha received an annual base salary
of $175,000. Subject to the approval of the Compensation and Governance Committee in its sole
discretion in each instance, Mr. Natha was eligible to be granted options to purchase up to

40,000 shares of the Company s common stock on an annual basis. Incentive compensation was set
at not less than 35% of Mr. Natha s base salary, provided that incentive compensation targets were
met. These targets were to be set at the beginning of each fiscal year by the Board, and included
personal and corporate performance. Mr. Natha was also entitled to participate in employee benefit
plans upon the same terms and conditions as other employees and to 20 days of annual vacation.

Under the terms of his employment agreement, Mr. Natha s employment could be terminated
without Cause upon 30 days written notice to Mr. Natha, and Mr. Natha could terminate his
employment for Good Reason at any time. In either event, Mr. Natha was to be paid (i) a
severance benefit in an amount equal to up to 18 months of Mr. Natha s base salary, depending on
the length of Mr. Natha s service with the Companys; (ii) a prorated bonus based on the bonus paid
to Mr. Natha for the 12-month period preceding the effective date of termination; and (iii) an
amount equal to COBRA payments for up to 18 months, depending on the length of Mr. Natha s
service with the Company. The payments in (i) to (iii) above are collectively referred to in this
description as the Separation Benefit, and were payable at the discretion of the Board of Directors
either as a lump sump payment or in equal monthly installments. In addition, if Mr. Natha was
terminated without Cause, 50% of all unvested stock options and stock grants would become
immediately vested.

Additionally, under the terms of his employment agreement, if Mr. Natha was terminated (other
than for Cause) between the time 90 days prior to or 24 months after a Change in Control,

Mr. Natha was entitled to the Separation Benefit and to $10,000 for outplacement and job search
costs. If Mr. Natha was terminated during the applicable time period but prior to the Change in
Control, the Separation Benefit would be reduced (but not be below zero) by the sum of any
severance payments previously received from the Company by Mr. Natha (or to be received by
Mr. Natha upon the Change in Control). The employment agreement also contained certain
restrictive covenants, including confidentiality provisions and provisions precluding Mr. Natha
from competing with us for up to 12 months following the termination of the agreement.

For purposes of Mr. Natha s employment agreement, the following terms were defined as follows:

Cause means (i) a good faith determination by the Board of Directors that Mr. Natha has
willfully neglected his material responsibilities under the agreement, after demand for
substantial performance has been given by the Company and Mr. Natha has been provided a
reasonable cure period of not less than 60 days; (ii) conviction of any felony or of a
misdemeanor involving fraud, dishonesty or moral turpitude or the entry against Mr. Natha
of any civil judgment arising from allegations of fraud, dishonesty or moral turpitude, or any
violation of law which has a material adverse effect on the Company; (iii) breach of the
Company s Code of Ethics or Insider Trading Policy or the Company s Regulation FD
policies; (iv) theft or embezzlement from the Company; or (v) attempt to obstruct or failure
to cooperate with any investigation authorized by the Company or any governmental or
self-regulatory entity.
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Good Reason means (i) the material diminution of Mr. Natha s position, duties,
responsibilities, status or reporting relationship to the Chief Executive Officer of the
Company; (ii) the Company s assignment of Mr. Natha on a substantially full-time basis to
work at a location at least 20 miles further from Mr. Natha s principal residence than the
former work location; (iii) any reduction in Mr. Natha s base salary, or any reduction of
Mr. Natha s incentive compensation (upon meeting applicable targets) below 35% of his base
salary, or a material reduction in benefits to Mr. Natha, or the failure of the Company to pay
Mr. Natha any undisputed and earned salary, bonus or benefits; (iv) the Company s failure to
obtain an assumption of the obligations incumbent upon the Company under Mr. Natha s
employment agreement by any successor to the Company; (v) the exclusion or limitation of
Mr. Natha from participating in any form of variable compensation plan that is offered to all
of the Company s senior executives and that provides Mr. Natha the opportunity to achieve a
level of total compensation consistent with his potential compensation under his
employment agreement; or (vi) any demand by any director or Chief Executive Officer of
the Company that Mr. Natha take any action or refrain from taking any action where such
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action or inaction would violate any law, rule, regulation or other governmental
pronouncement, court order, decree or judgment, or breach any material agreement or
fiduciary duty.

Change of Control means (i) any person acquiring beneficial ownership of 25% or more of
our outstanding common stock; (ii) any merger, consolidation, reorganization or other
transaction providing for the conversion or exchange of 25% of more of our issued and
outstanding common stock into securities of any other entity, cash or property, or a
combination thereof; (iii) any sale or disposition of 50% or more of our assets; or (iv) the
election of a majority of the directors at a shareholders meeting who are not persons
nominated by the then-incumbent board of directors.

Effective September 14, 2008, Mr. Natha s employment with the Company was terminated without
Cause. In August 2008, we entered into a Separation Agreement and Release with Mr. Natha,
generally consistent with the separation benefits provided in his employment agreement, under
which he became entitled to receive (i) severance payments in the aggregate amount of $199,792,
to be paid in 26 equal installments payable twice per month commencing on September 30, 2008;
(ii) a lump sum payment on September 15, 2008 of $24,836 representing Mr. Natha s 2007
incentive compensation prorated to the percentage of calendar days in 2008 that Mr. Natha was
employed with the Companys; (iii) a lump sum payment on or prior to September 14, 2008 of
$12,115 in accrued vacation pay; (iv) up to $2,500 in outplacement services, and (v) a lump sum
payment on October 15, 2008 of $4,615 for 13.7 months of COBRA premiums. Additionally, on
September 14, 2008, 50% of Mr. Natha s unvested restricted stock and stock option grants became
vested and exercisable, but remained subject to the terms of the respective grants. In consideration
therefor, Mr. Natha agreed, among other things, (i) to abide by the confidentiality, intellectual
property and non-solicitation provisions of his employment agreement; (ii) to release the Company
and its affiliates from certain claims; (iii) not to disparage the Company and its affiliates; and

(iv) to return all Company property in his possession to the Company.

Peter J. Burns. Mr. Burns served as our Senior Executive Vice President of Sales and Marketing
until March 31, 2008 pursuant to an employment agreement dated March 20, 2007. The
employment agreement provided for a base salary of $225,000 per year and incentive
compensation of up to 100% of Mr. Burns base salary, provided that incentive compensation
targets were met. Pursuant to the employment agreement, Mr. Burns received a one-time equity
grant of 40,000 stock options and 15,000 shares of restricted stock. Under the employment
agreement, Mr. Burns was also entitled to receive up to 80,000 stock options and/or an equivalent
number of stock grants annually within 30 days of the anniversary date of his employment with the
Company or as agreed upon by the Board of Directors. Mr. Burns was also eligible to participate
in the Company s standard health benefit plans, at no cost to him, and 401(k).

The employment agreement also provided Mr. Burns with six months severance if there was a
change in control of the Company and more than 40% of the outstanding shares of the Company
were acquired by an acquiring company and Mr. Burns employment was terminated within nine
months after the acquisition, or if his employment was terminated at any time without Cause. No
severance was payable under the employment agreement if Mr. Burns was terminated for Cause.
For purposes of the employment agreement, Cause meant (i) conviction of any felony or of a
misdemeanor; (ii) breach of the Company s Code of Ethics or Insider Trading Policy or the
Company s Regulation FD policies; (iii) theft or embezzlement from the Company; or (vi) attempt
to obstruct or failure to cooperate with any investigation authorized by the Company or any
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governmental or self-regulatory entity.

In December 2007, Mr. Burns agreed to resign as an employee and officer of the Company
effective March 31, 2008. In February 2008, we entered into a Separation Agreement and Release
with Mr. Burns, under which he became entitled to receive (i) severance payments in the aggregate
amount of $168,750, to be paid in equal monthly installments commencing on April 1, 2008 and
ending December 31, 2008; (ii) a bonus payment of $112,500 to be paid on March 31, 2008; and
(iii) continuing COBRA coverage for a period of 9 months. In consideration therefore, Mr. Burns
agreed, among other things, (i) to release the Company and its affiliates from certain claims; (ii) to
affirm his continuing obligations under his confidentiality agreement with the Company dated
April 2, 2007; and (iii) not to solicit the Company s employees during the severance period.

Equity Awards. The equity awards were granted under the terms of the Company s 2002 Stock
Option and Restricted Stock Plan. The exercise price of all options granted in 2008 was equal to

100% of the closing
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price of our common stock on the grant date, with the exception of the option to purchase
160,000 shares of common stock granted to Mr. Jones pursuant to his employment agreement and
approved by the Compensation and Governance Committee on December 9, 2008, which was
granted at an exercise price of $1.25, $0.88 above the closing price of $0.37.

The stock options granted to executive officers in 2008 generally vest in equal installments every
six months over forty-two months and expire ten years after the grant date. The restricted stock
grants made to executive officers in 2008 also generally vest in equal installments every six
months over forty-two months. The stock option granted to Mr. Jones on January 29, 2008 vested
in full and became exercisable on April 30, 2008; the grant had a non-standard vesting schedule as
it was intended to compensate Mr. Jones for his service as Interim Chief Executive Officer and
was to vest in full and become immediately exercisable upon the earlier of the hiring by the
Company of a full-time Chief Executive Officer or April 30, 2008. The stock option granted to
Mr. Jones on December 9, 2008 vests at a rate of 1/7% at the time of the grant, 1/7t on May 1,
2009, and 1/7th each six months thereafter until fully vested. The stock option and restricted stock
grants made to Mr. O Brien on December 9, 2008 each vest at a rate of 1/ on March 2, 2009 and
1/7% each six months thereafter until fully vested. The grants to Mr. Jones and Mr. O Brien have
non-standard vesting schedules due primarily to the delay between the commitments to grant the
awards made in their employment agreements and the approval of the grants by the Compensation
and Governance Committee.

Bonus Compensation. The Compensation and Governance Committee uses its discretion to pay
bonuses to our executives based on a review of Company financial performance and individual
achievements, as described in further detail above in the Compensation Discussion and Analysis
under the heading Annual Cash Incentive Bonus Payments.

Outstanding Equity Awards at Fiscal Year-End 2008 Table

The following table presents information about outstanding equity awards held by each of the
Named Executive Officers as of December 31, 2008. Mr. Burns and Mr. Natha terminated their
employment with the Company in March and September 2008, respectively, and did not hold any
equity awards at December 31, 2008.

Option Awards Stock Awards
Market
Number Value
of of
Shares Shares
or or
Units
of Units of
Number of
Securities Stock Stock
Underlying That That
Unexercised Option Have Have
Options Exercise Option Not Not
# Price Expiration Vested Vested
e Grant Date  Exercisablimexercisable(1) (%) Date #HD %2
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1en C.
(3) 03/06/2006 5,000 $ 647 03/06/2011 $
03/12/2007 4,287 5,713 18.67 03/11/2012
08/06/2007 2,857 914
01/29/2008(4) 20,000 6.25 01/29/2013
03/27/2008 2,143 12,857 3.27 03/27/2018
03/27/2008 1,715 549
12/09/2008(5) 22,857 137,143 1.25 12/09/2018
han J.
03/27/2008 10,717 64,283 3.27 03/27/2018
03/27/2008 6,857 2,194
ael R.
rien(6) 12/09/2008 40,000 0.37 12/09/2018
12/09/2008 2,000 640
1as P.
eill 06/05/2008 4,287 25,713(7) 3.00 06/05/2018
06/05/2008 3,429(7) 1,097

(1) Unless otherwise noted below, these options and restricted stock awards vest over a period of
42 months, with 14.29% vesting on each six-month anniversary of the grant date.
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(2) The closing price of our common stock on December 31, 2008 was $0.32 per share.

(3) The option award granted on January 29, 2008 was in recognition of Mr. Jones service as
Interim Chief Executive Officer for the period from January 1, 2008 through April 30, 2008.
The option award granted on December 9, 2008 was granted under the employment
agreement with Mr. Jones effective June 3, 2008. All remaining option and restricted stock
awards were granted to Mr. Jones for his service as a non-employee director of the Company.

(4) The option award granted on January 29, 2008 vested in full on April 30, 2008.

(5) The option award granted on December 9, 2008 to Mr. Jones was 14.29% vested on the date
of grant, with an additional 14.29% to vest on May 1, 2009 and each six month period
thereafter over the following 30 months.

(6) The option and restricted stock awards granted to Mr. O Brien on December 9, 2008 vest
14.29% on March 2, 2009, with an additional 14.29% to vest on each six month period
thereafter over the following 36 months.

(7) As aresult of Mr. O Neill s resignation effective April 10, 2009, these options were forfeited
and are no longer outstanding. In addition, the Company has a repurchase right at a price of
$0 per share with respect to the 3,429 shares of restricted stock that remained unvested as of
Mr. O Neill s termination date, which the Company intends to exercise.

2008 Option Exercises and Stock Vested Table

The following table presents information regarding the vesting of stock awards during fiscal 2008
for each of the Named Executive Officers on an aggregated basis. There were no stock options
exercised in 2008 by the Named Executive Officers. For restricted stock, the value realized upon
vesting is based on the closing price of the Company s common stock on the vesting date or, if the
vesting date was not a business day, the closing price of the Company s common stock on the
business day prior to the vesting date.

Stock Awards
Number of Value
Shares

Acquired Realized on

on Vesting Vesting
Name #) %
Stephen C. Jones 1,428 $ 5,283
Jonathan J. Ricci 1,143 $ 2,080
Michael R. O Brien
Thomas P. O Neill 571 $ 206
Hassan N. Natha 7,143 $ 17,595
Peter J. Burns 2,143 $ 12,687

Potential Payments Upon Termination or Change of Control
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As described above under Narrative Disclosure to Summary Compensation Table and Grants of
Plan-Based Awards Table, we entered into employment agreements with each of our Named
Executive Officers and separation agreements with Messrs. Natha and Burns, which provide for
certain benefits in the event of termination or change of control.

In addition, our 2002 Stock Option and Restricted Stock Plan (the 2002 Plan ) provides for
accelerated vesting of all unvested awards upon a corporate transaction, irrespective of the
scheduled vesting date for these awards, unless the awards are assumed or substituted for by the
successor company. For purposes of the 2002 Plan, a corporate transaction means any of the
following events:

Consummation of any merger or consolidation of the Company in which the Company is not
the continuing or surviving corporation, or pursuant to which shares of the Company s
common stock are converted into cash, securities or other property and the Company s
shareholders (immediately prior to
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such merger or consolidation) own less than 50% of the outstanding voting securities of the
surviving corporation after the merger or consolidation;

Consummation of any sale, lease, exchange or other transfer in one transaction, or a series of
related transactions, of all or substantially all of the Company s assets; or

Shareholder approval of any plan or proposal for the liquidation or dissolution of the
Company.

Actual and Estimated Potential Payments

For Messrs. Jones, Ricci, O Brien and O Neill, the tables below set forth the estimated amount of
incremental compensation payable in the event of termination of employment or a change of
control and assume that the triggering events occurred on December 31, 2008. The actual amounts
to be paid can only be determined at the time of such executive s termination or upon a change in
control, as applicable. For Mr. O Neill, the Company did not pay any severance or other
termination benefits in connection with his resignation effective April 10, 2009. For Messrs. Natha
and Burns, the tables set forth the actual amount of incremental compensation paid in connection
with their termination of employment. The tables do not include payments and benefits that the
Named Executive Officers would have already earned during their employment with us whether or
not a termination or change in control event had occurred or payments and benefits available to all
salaried employees.

The intrinsic value of accelerated unvested stock options and restricted stock shown in the tables
below was calculated using the closing price of our common stock on December 31, 2008 of
$0.32, except that for Messrs. Natha and Burns, it was calculated using the closing price of our
common stock on the dates of their respective terminations of $1.66 and $3.49, respectively. The
intrinsic value for stock options is the aggregate spread between $0.32 (or $1.66 for Mr. Natha and
$3.49 for Mr. Burns) and the exercise prices of the accelerated options. For purposes of the tables
below, we have assumed that the stock options and restricted stock awards were not assumed or
substituted for by the successor company in a corporate transaction.

Stephen C. Jones

Termination
w/o Cause or
for Change of

Good Reason Control
Estimated Potential Payment or Benefit €3] 6
Cash severance payment $ 245,000 $ 245,000
Intrinsic value of accelerated unvested stock options 0(1) 0(1)
Restricted stock acceleration 1,463
Total $ 245,000 $ 246,463
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(1) There is no value reflected for the accelerated stock options because the exercise prices of all
unvested stock options held by the executive officer are greater than the closing price of our
common stock on December 31, 2008.

Jonathan J. Ricci

Change of
Change Control
Termination of and
w/o Cause Control Termination

Estimated Potential Payment or Benefit €3] ® ®
Cash severance payment $ 122,500 $ $ 490,000(1)
Intrinsic value of accelerated unvested stock
options 0(2) 0(2)
Restricted stock acceleration 2,194 2,194
Continuing health and welfare benefits for twelve
months 12,552
Total $ 122500 $ 2,194 $ 504,746

26

Table of Contents

46



Edgar Filing: GENERAL MOTORS ACCEPTANCE CORP - Form 424B3

Table of Contents

(1) Asdiscussed above in Compensation Discussion & Analysis, performance criteria for cash
bonuses were not set in 2008 for any of the Named Executive Officers, and cash bonuses for
2008 performance were discretionary. This column assumes that target cash bonuses were set
for the Named Executive Officers for 2008, and that Mr. Ricci s was set at 100% of salary, the
maximum provided for under his employment agreement.

(2) There is no value reflected for the accelerated stock options because the exercise prices of all
unvested stock options held by the executive officer are greater than the closing price of our

common stock on December 31, 2008.

Michael R. O Brien

Change of
Change Control
Termination of and
w/o Cause Control Termination

Estimated Potential Payment or Benefit ® ® ®
Cash severance payment $ 100,000 $ $ 270,000(1)
Intrinsic value of accelerated unvested stock
options 02) 0(2)
Restricted stock acceleration 640 640
Continuing health and welfare benefits for twelve
months 12,552
Total $ 100,000 $ 640 $ 283,192

(1) Asdiscussed above in Compensation Discussion & Analysis, performance criteria for cash
bonuses were not set in 2008 for any of the Named Executive Officers, and cash bonuses for
2008 performance were discretionary. This column assumes that target cash bonuses were set
for the Named Executive Officers for 2008, and that Mr. O Brien s was set at 35% of salary, as
contemplated in his employment agreement.

(2) There is no value reflected for the accelerated stock options because the exercise prices of all
unvested stock options held by the executive officer are greater than the closing price of our

common stock on December 31, 2008.

Thomas P .O Neill(1)

Change of
Change Control
Termination of and
w/o Cause Control Termination
Estimated Potential Payment or Benefit €3] ® ®
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Cash severance payment $ 110,000 $ $ 330,00002)
Intrinsic value of accelerated unvested stock

options 03) 03)
Restricted stock acceleration 1,097 1,097
Continuing health and welfare benefits for twelve

months 12,552
Total $ 110,000 $ 1,097 $ 343,649

(1) Mr. O Neill terminated his employment with the Company effective April 10, 2009. No
severance benefits were paid to Mr. O Neill.

(2) Asdiscussed above in Compensation Discussion & Analysis, performance criteria for cash
bonuses were not set in 2008 for any of the Named Executive Officers, and cash bonuses for
2008 performance were discretionary. This column assumes that target cash bonuses were set
for the Named Executive Officers for 2008, and that Mr. O Neill s was set at 50% of salary, as
contemplated in his employment agreement.

(3) There is no value reflected for the accelerated stock options because the exercise prices of all
unvested stock options held by the executive officer are greater than the closing price of our

common stock on December 31, 2008.
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Hassan N. Natha

Amount

Actual Benefits ®

Cash severance payment $ 224,628
Intrinsic value of accelerated unvested stock options 0(1)
Restricted stock acceleration 8,063
Lump sum payment for COBRA premiums 4,615
Outplacement services 2,500
Total $ 239,806

(1) There is no value reflected for the accelerated stock options because the exercise prices of all
unvested stock options held by the executive officer were greater than the closing price of our
common stock on September 14, 2008, the date of Mr. Natha s termination.

Peter J. Burns

Amount
Actual Benefits ®
Cash severance payment $ 281,250
Continuing health and welfare benefits for nine months 8,638
Total $ 289,888

DIRECTOR COMPENSATION
Compensation of Directors

We use a combination of cash and stock-based incentive compensation to attract and retain
qualified candidates to serve on the Board of Directors. In setting director compensation, the
Board of Directors considers the significant amount of time that directors expend in fulfilling their
duties as well as the skill-level required of members of the Board of Directors and our cash-flows.

In addition to cash and stock-based compensation, non-employee directors are reimbursed for their
out-of-pocket expenses, in accordance with our reimbursement policies, incurred in attending
meetings of the Board of Directors and committee meetings and conferences with our senior
management. We also maintain liability insurance on all of our directors and executive officers.

Mr. Jones and Mr. Ricci are currently the only members of the Board who are also Jones Soda
employees. Mr. Ricci did not receive any additional compensation for serving on the Board.
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During 2008, prior to becoming an employee, Mr. Jones served as a non-employee director from
January through May. This section describes the compensation earned by Mr. Jones during fiscal
2008 in his capacity as a non-employee director. Mr. Jones also received compensation as Interim
Chief Executive Officer and Chief Executive Officer, which is described under Executive
Compensation.
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Standard Cash Compensation
Under the compensation structure effective July 1, 2006, each non-employee director is entitled to

receive the following compensation. Directors who are our employees receive no compensation
for their service as directors.

Position Amount
Non-employee ( NE ) Director Annual Retainer $ 12,000

NE Director Board Meeting Attendance Fee (Telephonic) 1,000(500)
NE Director Committee Meeting Attendance Fee other than Audit Committee

(Telephonic) 1,000(500)
NE Director Audit Committee Meeting Attendance Fee (Live or telephonic) 1,000
Additional Chair of Audit Committee Annual Retainer 3,500
Additional Chair of Compensation and Governance Committee Annual Retainer 3,500
Additional Chair of Nominating Committee Annual Retainer 2,000

Standard Equity Compensation

In 2008, each non-employee director other than Mills Brown (who was elected as a new director
effective December 2, 2008) received a stock option grant for 15,000 shares of common stock,
with an exercise price equal to the fair market value of the common stock on the date of grant and
a term of ten years and a restricted stock award for 2,000 shares. Stock options and restricted stock
awards granted prior to March 3, 2009 vest over a period of 42 months, with 14.29% vesting on
each six-month anniversary of the grant date. Effective March 3, 2009, the Board adopted a new
vesting schedule for option awards and restricted stock grants, with the grants to vest in full one
year from the date of grant.

Non-Standard Compensation

In January 2008, the Board of Directors approved the following additional compensation to Scott
Bedbury, the then-interim Chairman of the Board of Directors: (i) $15,000 per month for
December 2007 and each of January, February and March 2008; and (ii) a stock option to purchase
20,000 shares common stock at an exercise price equal to the closing price of the common stock
on the date of grant, which vested in full and became immediately exercisable on April 30, 2008.
2008 Director Compensation Table

The following table presents information about compensation earned by or paid to non-employee

directors during 2008.

Fees Earned

or
Stock Option
Paid in Cash Awards Awards Total
Name(1) &) ) ) ($)
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Mills A. Brown(2)
Richard S. Eiswirth, Jr.
Michael M. Fleming
Stephen C. Jones(3)
Matthew K. Kellogg
Susan A. Schreter

Peter M. van Stolk

Scott Bedbury(4)

John J. Gallagher, Jr.(4)
Alfred W. Rossow, Jr.(4)

$

500
42,500
30,250
11,000
18,000
18,000
22,500
12,500
16,000
18,250

29

$

17,894
17,894
17,894
1,097
1,097
1,557
11,194
11,194
11,194

$

76,694
72,280
72,280
4,823
4,823
6,747
55,251
55,251
55,251

$ 500
137,088
120,424
101,174

23,920
23,920
30,804
78,945
82,445
84,695
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(1) Represents the dollar amounts recognized for financial statement reporting purposes for the
fiscal year ended December 31, 2008 in accordance with Statement of Financial Accounting
Standards No. 123 (R) and thus includes amounts from awards granted in and prior to 2008.
See Note 7 of the consolidated financial statements in our Annual Report on Form 10-K for
the year ended December 31, 2008 regarding assumptions underlying the valuation of these
equity awards. As of December 31, 2008, each non-employee director who served in 2008
had the following number of options outstanding: Mills Brown: 0, Richard Eiswirth, Jr.:
45,000; Michael Fleming: 30,000; Matthew Kellogg: 15,000; Susan Schreter: 15,000; Peter
van Stolk: 315,000, Scott Bedbury: 0; John Gallagher: 0; and Alfred Rossow: 0. As of
December 31, 2008, each non-employee director who served in 2008 had the following
number of restricted stock awards outstanding: Mills Brown: 0; Richard Eiswirth, Jr.: 4,572;
Michael Fleming: 4,572; Matthew Kellogg: 1,715; Susan Schreter: 1,715; Peter van Stolk:
1,715, Scott Bedbury: 0; John Gallagher: 0; and Alfred Rossow: 0. For information regarding
Mr. Jones outstanding equity awards (including for service as a non-employee director),
please see the Outstanding Equity Awards at Fiscal Year-End 2008 Table. The grant date fair
value of each stock option and restricted stock award granted to Messrs. Eiswirth, Fleming,
Jones, van Stolk, Bedbury, Gallagher and Rossow in 2008 was $28,350, and $6,540,
respectively. The grant date fair value of each stock option and restricted stock award granted
to Mr. Kellogg and Ms. Schreter in 2008 was $28,950 and $6,580, respectively.

(2) Mr. Brown joined the Board of Directors on December 2, 2008 and was compensated for
participation in one telephonic board meeting in 2008.

(3) Mr. Jones received cash compensation and restricted stock and option awards for his service
on the Board of Directors from January 2008 through May 2008, prior to becoming Chief
Executive Officer and an employee director. For a description of Mr. Jones compensation as
Interim Chief Executive Officer and Chief Executive Officer, see Executive Compensation.

(4) Messrs. Bedbury, Gallagher and Rossow each resigned from the Board of Directors effective
June 5, 2008. The Statement of Financial Accounting Standards No. 123(R) value of the stock
option and restricted stock awards forfeited by each of these directors was as follows:

Mr. Bedbury $237,650 and $41,139; Mr. Gallagher $157,800 and $41,139; and Mr. Rossow
$188,850 and $41,139, respectively.

Stock Ownership Guidelines

In August 2007, the Board of Directors implemented stock ownership guidelines for its
non-employee directors to further align their interests with those of shareholders. For
non-employee directors, stock ownership guidelines are set at a value equal to three times their
annual cash retainer and other Board fees paid to such director over the prior twelve months.
Under these guidelines, non-employee directors are encouraged to increase their ownership of
Company common stock to meet these ownership requirements within three years of becoming a
director, or within three years of the adoption of the guidelines, whichever is later. The required
ownership level for each director is re-calculated as of June 30 of every third year. Shares that
count toward these ownership guidelines include:

shares of common stock purchased on the open market;
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common stock obtained and held through stock option exercises; and

vested restricted stock and in-the-money vested stock options.
For as long as a director continues to serve on the Board, he or she may sell no more than 33% of
his or her vested stock holdings in any one quarter. However, directors may sell enough shares to
cover their income tax liability on vested grants. The Board may approve exceptions to these

guidelines on a case-by-case basis.
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TRANSACTIONS WITH RELATED PERSONS

There have been no related person transactions required to be disclosed pursuant to Item 404(a) of
Regulation S-K since the beginning of fiscal year 2008.

The Board of Directors, upon the recommendation of the Audit Committee, has adopted a written
policy for the review and approval or ratification of related person transactions. Under the policy,
our directors and executive officers are expected to disclose to our Chief Financial Officer (or, if

the transaction involves the Chief Financial Officer, to the Chief Executive Officer) (either, as
applicable, the Designated Officer ) the material facts of any transaction that could be considered a
related person transaction promptly upon gaining knowledge of the transaction. A related person
transaction is generally defined as any transaction required to be disclosed under Item 404(a) of
Regulation S-K, the SEC s related person transaction disclosure rule, except that our policy does
not contain a dollar threshold for a transaction to be considered a related person transaction.

If the Designated Officer determines that the transaction is a related person transaction under SEC s
rules, the Designated Officer will notify the Chair of the Audit Committee and submit the
transaction to the Audit Committee, which will review and determine whether to approve or ratify
the transaction.

When determining whether to approve or ratify a related person transaction, the Audit Committee
will review relevant facts regarding the related person transaction, including:

The extent of the related person s interest in the transaction;

Whether the terms are comparable to those generally available in arm s-length
transactions; and

Whether the related person transaction is consistent with the best interests of the Company.

The related person involved in the related person transaction may participate in the
approval/ratification process only to provide additional information as needed for the Audit
Committee s review. If any Related Person Transaction is not approved or ratified by the
Committee, the Committee may take such action in respect of the transaction as it may deem
necessary or desirable in the best interests of the Company and its shareholders. If any related
person transaction is ongoing or is part of a series of transactions, the Audit Committee may
establish guidelines as necessary to appropriately review the ongoing related person transaction.
After initial approval/ratification of the transaction, the Audit Committee will review the related
person transaction on a regular basis (at least annually).

The Audit Committee is authorized to administer the Company s related person transactions policy,
and may amend, modify and interpret the policy as it deems necessary or desirable. Any material
amendments or modifications to the policy will be reported to the full Board at its next regularly
scheduled meeting. In addition the Audit Committee will conduct an annual review and

assessment of the policy.

REPORT OF AUDIT COMMITTEE
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Audit Committee Report

The Audit Committee of our Board of Directors serves as the representative of the Board for
general oversight of our financial accounting and reporting process, system of internal control,
audit process, and process for monitoring compliance with laws and regulations. Management has
primary responsibility for preparing our financial statements, our internal controls and our

financial reporting process. Our independent registered public accounting firm ( independent
accountants ), Deloitte & Touche LLP ( Deloitte ), are responsible for performing an independent
audit of our consolidated financial statements in accordance with U.S. generally accepted auditing
principles and issuing their report.

In this context, the Audit Committee has reviewed and discussed the audited consolidated financial
statements for fiscal year 2008 with management and the independent accountants. The Audit
Committee discussed with the independent accountants matters required to be discussed by
Statement on Auditing Standards No. 61 (Communications with Audit Committees), as amended,
and SEC Regulation S-X, Rule 2-07.
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The Audit Committee has received the written disclosures and the letter from the independent
accountants required by applicable requirements of the Public Company Accounting Oversight
Board regarding the independent accountants communications with the Audit Committee
concerning independence, and the Audit Committee discussed with the independent accountants
the independent accountants independence.

Based upon the Audit Committee s review and discussions referred to above, the Audit Committee
recommended to the Board of Directors that the audited consolidated financial statements be
included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2008 for
filing with the Securities and Exchange Commission.

Audit Committee of the Board of Directors
Richard S. Eiswirth, Jr., Chairman
Matthew K. Kellogg
Susan A. Schreter

CHANGE IN INDEPENDENT AUDITORS

On September 17, 2008 we filed a Current Report on Form 8-K (the Form 8-K ) with the SEC
reporting that on September 11, 2008, we dismissed our independent registered public accounting
firm, KPMG LLP ( KPMG ), and engaged Deloitte to serve as our independent registered public
accounting firm for the fiscal year ending December 31, 2008. The dismissal of KPMG and the
appointment of Deloitte were approved by the Company s Audit Committee.

KPMG s reports on the Company s consolidated financial statements for the years ended
December 31, 2006 and 2007 did not contain an adverse opinion or a disclaimer of opinion, nor
were they qualified or modified as to uncertainty, audit scope, or accounting principles. During the
fiscal years ended December 31, 2006 and December 31, 2007 and the subsequent interim periods
through September 11, 2008, there were no disagreements with KPMG on any matter of
accounting principles or practices, financial statement disclosure, or auditing scope or procedure,
which disagreements if not resolved to the satisfaction of KPMG would have caused KPMG to
make reference thereto in its reports on the financial statements of the Company for such fiscal
years.

During the years ended December 31, 2006 and 2007 and in the subsequent interim periods
through September 11, 2008, there were no reportable events (as defined in Regulation S-K
Item 304(a)(1)(v)), except that, as more fully described in the Company s Annual Report on
Form 10-K for the year ended December 31, 2007, the audit report of KPMG on the effectiveness
of the Company s internal control over financial reporting as of December 31, 2007 contained an
adverse opinion because of the effect of a material weakness related to the Company s having
limited accounting personnel with expertise in generally accepted accounting principles and
financial reporting requirements. The Audit Committee discussed this material weakness with
KPMG and authorized KPMG to respond fully to the inquiries of the successor accountant
concerning the subject matter of the reportable event.

The Company provided KPMG with a copy of the Form 8-K, and requested that KPMG furnish

the Company with a letter addressed to the U.S. Securities and Exchange Commission stating
whether KPMG agrees with the disclosure contained in the Form 8-K or, if not, stating the respects
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in which it does not agree. The Company received the requested letter from KPMG and a copy of
KPMG s letter was filed as Exhibit 16.1 to the Form 8-K.

During the years ended December 31, 2006 and 2007 and in the subsequent interim periods

through September 11, 2008, neither the Company nor anyone on the Company s behalf consulted

Deloitte regarding either (1) the application of accounting principles to a specified transaction,

either completed or proposed, or the type of audit opinion that might be rendered on the Company s

financial statements as contemplated by Item 304(a)(2) of Regulation S-K, or (2) any matter that

was either the subject of a disagreement as defined in Item 304(a)(1)(iv) of Regulation S-K or a
reportable event as defined in Item 304(a)(1)(v) of Regulation S-K.
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Policy for Approval of Audit and Permitted Non-Audit Services

All audit, audit-related and tax services were pre-approved by the Audit Committee, which
concluded that the provision of such services by Deloitte was compatible with the maintenance of
that firm s independence in the conduct of its auditing functions. The Audit Committee s charter
requires that the Committee review the scope and extent of audit services to be provided, including
the engagement letter, prior to the annual audit, and review and pre-approve all audit fees to be
charged by the independent auditors. In addition, the charter requires the Committee to
pre-approve all additional non-audit matters to be provided by the independent auditors.

Audit and Related Fees

The following table sets forth the aggregate fees billed by Deloitte for professional services
rendered in fiscal year ended December 31, 2008 and by KPMG for professional services rendered
to us during the fiscal year ended December 31, 2007:

Deloitte KPMG
2008 2007
Audit Fees(1) $ 369,000 $ 582,501
Audit-Related Fees(2)
Tax Fees(3) 4,932
All Other Fees

(1) Audit Fees represent fees for professional services provided in connection with the audit of
our annual financial statements and review of our quarterly financial statements included in
our reports on Form 10-Q, and audit services provided in connection with other statutory or
regulatory filings.

(2) Audit-Related Fees generally represent fees for assurance and related services reasonably
related to the performance of the audit or review of our financial statements.

(3) Tax Fees generally represent fees for tax advice for 2007.
All the above services were pre-approved by the Audit Committee.

PROPOSAL 2 RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected Deloitte as our independent registered public accounting firm
for the 2009 fiscal year, and has further directed that management submit the selection of our
independent registered public accounting firm for ratification by the shareholders at the Annual
Meeting. Deloitte has audited our financial statements for the year ended December 31, 2008 and
reviewed our statements for the fiscal quarter ended September 30, 2008. KPMG served as our
independent registered public accounting firm for the fiscal year ended December 31, 2007 and for
the fiscal quarters ended March 31, 2008 and June 30, 2008. Representatives of Deloitte are
expected to be present at the Annual Meeting and will have an opportunity to make a statement if
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they so desire and are expected to be available to respond to appropriate questions.

Shareholder ratification of the selection of Deloitte as our independent registered public
accounting firm is not required. The Sarbanes-Oxley Act of 2002 requires the Audit Committee to
be directly responsible for the appointment, compensation and oversight of the audit work of the
independent registered public accounting firm. However, the Audit Committee is submitting the
selection of Deloitte to the shareholders for ratification as a matter of good corporate governance.
If the shareholders fail to ratify the selection, the Audit Committee will reconsider whether to
retain that firm, and may retain that firm or another without resubmitting the matter to the
shareholders. Even if the selection is ratified, the Audit Committee in its discretion may direct the
appointment of a different independent registered public accounting firm at any time during the
year if the Audit Committee determines that such a change would be in the best interests of our
Company and our shareholders.

The Board of Directors Recommends a Vote FOR Proposal 2
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SHAREHOLDER PROPOSALS FOR 2010 ANNUAL MEETING
Shareholder Proposals

Eligible shareholders who wish to present proposals for action at the 2010 Annual Meeting of
Shareholders and for inclusion in our Proxy Statement must submit their proposals in writing to
our Corporate Secretary, at 234 Ninth Avenue North, Seattle, Washington 98109. Under

Rule 14a-8(e) of the Securities Exchange Act of 1934, proposals submitted for inclusion in our
proxy statement for next year s annual meeting must be received by the Corporate Secretary no
later than Tuesday, December 22, 2009. In addition, any shareholder who intends to present a
proposal at the 2010 Annual Meeting without inclusion of such proposal in our proxy materials
must provide us notice of such proposal in the manner set forth above by Friday, March 5, 2010 or
such proposal will be considered untimely. For such proposals that are untimely, the Company
retains discretion to vote proxies it receives. For such proposals that are timely, the Company
retains discretion to vote proxies it receives provided that (1) the Company includes in its Proxy
Statement advice on the nature of the proposal and how it intends to exercise its voting discretion
and (2) the proponent does not issue a proxy statement. We reserve the right to reject, rule out of
order, or take other appropriate action with respect to any proposal that does not comply with these
and other applicable requirements.

Director Nominations

Shareholders who intend to nominate persons for election to the Board of Directors at the 2010
Annual Meeting of Shareholders must provide advance written notice of such nomination in the
manner required by our Bylaws. Written notice of nominations, complying with Section 17 of
Article IV of the Bylaws, must be delivered or mailed by first class United States mail, postage
pre-paid, to the Secretary of the Company not less than 14 days nor more than 50 days prior to the
date of the 2010 Annual Meeting of Shareholders; provided, however, that if less than 21 days
notice of the meeting is given to the shareholders, such written notice shall be delivered or mailed,
as prescribed above, to the Secretary of the company not later than 5:00 p.m. on the seventh day
following the day on which notice of the meeting was mailed to the shareholders.

HOUSEHOLDING OF PROXIES

The SEC has adopted rules that permit companies and intermediaries such as brokers to satisfy
delivery requirements for annual reports and proxy statements with respect to two or more
shareholders sharing the same address by delivering a single annual report and/or proxy statement
addressed to those shareholders. This process, which is commonly referred to as householding,
potentially provides extra convenience for shareholders and cost savings for companies. We and
some brokers household annual reports and proxy materials, delivering a single annual report
and/or proxy statement to multiple shareholders sharing an address unless contrary instructions
have been received from the affected shareholders.

Once you have received notice from your broker or us that they or we will be householding
materials to your address, householding will continue until you are notified otherwise or until you
revoke your consent. You may request to receive at any time a separate copy of our annual report
or proxy statement, by sending a written request to Jones Soda Co., 234 Ninth Avenue North,
Seattle, WA 98109, Attention: Investor Relations or calling us at 206-624-3357.
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If, at any time, you no longer wish to participate in householding and would prefer to receive a
separate annual report or proxy statement in the future, please notify your broker if your shares are
held in a brokerage account or us if you hold registered shares. If, at any time, you and another
shareholder sharing the same address wish to participate in householding and prefer to receive a
single copy of our annual report or proxy statement, please notify your broker if your shares are
held in a brokerage account or us if you hold registered shares. You can notify us by sending a
written request to Jones Soda Co., 234 Ninth Avenue North, Seattle, WA 98109, Attention:
Investor Relations or calling us at 206-624-3357.
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OTHER BUSINESS
As of the date of this Proxy Statement, the Board of Directors knows of no other business that will
be presented for consideration at the Annual Meeting. If any other matters are properly brought
before the Annual Meeting, it is intended that the persons named in the accompanying proxy will
vote the shares represented by the proxies on each of such matters, in accordance with their best
judgment.

By Order of the Board of Directors

Stephen C. Jones
Chief Executive Officer

April 21, 2009
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PROXY CARD
JONES SODA CO.
This Proxy is Solicited on Behalf of the Board of Directors of Jones Soda Co.
The undersigned shareholder of Jones Soda Co., a Washington corporation (the Company ), hereby
appoints Jonathan J. Ricci and Michael R. O Brien, or either of them, with full power of
substitution in each, as proxies to cast all votes which the undersigned shareholder is entitled to
cast at the 2009 Annual Meeting of Shareholders (the Shareholder Meeting ) to be held on May 27,
2009, at 2:00 p.m. local time at the Experience Music Project, 325 Fifth Avenue N., Seattle,
Washington, and any adjournments or postponements thereof, upon the matters set forth on the
reverse side of this Proxy Card.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ALL THE COMPANY S
NOMINEES LISTED IN PROPOSAL 1 AND FOR PROPOSAL 2. THIS PROXY, WHEN
PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY
THE UNDERSIGNED SHAREHOLDER. IF YOU SIGN THIS PROXY WITHOUT
OTHERWISE GIVING VOTING DIRECTION, THIS PROXY WILL BE VOTED FOR ALL
COMPANY DIRECTOR NOMINEES IN PROPOSAL 1 AND FOR PROPOSAL 2. IN THEIR
DISCRETION, THE PROXIES ARE AUTHORIZED TO VOTE UPON SUCH OTHER
MATTERS AS MAY PROPERLY COME BEFORE THE SHAREHOLDER MEETING OR
ANY ADJOURNMENTS OR POSTPONEMENTS THEREOF. The undersigned hereby
acknowledges receipt of the Company s Proxy Statement and hereby revokes any proxy or proxies
previously given.
(Continued and to be signed on the reverse side)
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PROXY CARD
JONES SODA CO.

1. Election of Directors

01. Mills A. Brown

02. Richard S. Eiswirth, Jr.

03. Michael M. Fleming

04. Matthew K. Kellogg

05. Jonathan J. Ricci

06. Susan A. Schreter

Mark X for only one box:

0 For All Nominees

0 Withhold All Nominees

0 For All Nominees, Except Withhold Authority To Vote For The Individual
Nominee(s) Below. Write Number(s) Of Nominees Below

Use Number(s) only
2. Ratification of the appointment of Deloitte & Touche, LLP as our independent auditors for
the fiscal year ending December 31, 2009.

o FOR o AGAINST o ABSTAIN
In their discretion, the proxies are authorized to vote upon such other matters as may properly
come before the Shareholder Meeting or any adjournments or postponements thereof.

I PLAN TO ATTEND THE o

ANNUAL MEETING

If you receive more than one Proxy Card, please sign, date and return all such cards in the
accompanying envelope.

Please sign, date and return this Proxy Card today, using the enclosed envelope.

Signature(s) Date

Please sign above exactly as your name appears on this Proxy Card. If shares are registered in
more than one name, the signatures of all such persons are required. A corporation should sign in
its full corporate name by a duly authorized officer, stating his/her title. Trustees, guardians,
executors and administrators should sign in their official capacity, giving their full title as such. If
a partnership, please sign in the partnership name by authorized persons(s).
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