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GEIEIAL MOTORS CORPORATION

Restated
Certificate of Incorporation

As Amended
June 24. '999

FIRST:

The name of the Corporation is

GEIEIAL MOTORS CORPORATION

SECOND:

The registered office of the Corporation shall be located at 1209 Orange
Street. in the City of Wilmington, County of NeN Castle. State of Delaware. The
name of its registered agent in charge thereof is The Corporation Trust Company.

1209 Orange Street, in the City of Wilmington, County of New Castle. State of
Delaware.

THIRD:

The nature of the business of the Corporation and the objects and purposes
proposed to be transacted. promoted. or carried on by it, are as follows,
to-wit:

(a) To manufacture. buy. sell and deal in automobiles, trucks. cars, boats.
flying machines and other vehicles, their parts and accessories. and kindred
articles, and generally to conduct an automobile business in all its branch•••

(b) To purchase or otherwise acquire. lease, assign, mortg.ge. pledge or
otherwise dispose of any trade names, trade marks. concessions, inventions,
formulae. improvements. processes of any nature whatsoever. copyrights. and
letters patent of the United States and of foreign countries. and to accept and
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grant licenses thereunder.

(c) To subscribe or cause to be subscribed for, and to purchase or otherwIse
acquire, hold .for investment, sell, assign, transfer, mortgage, pledge,
exchange, dlstr'~t~ or otherwise dispose of the whole or any part of the shares
of the capital stocK, bondS, coupons, mortgages, deeds of trust, debentures
securities, obligations, notes~nd other evidences of indebtedness of an~
corporatlon, stock company or association, now or hereafter existing, and
whether created by or under the laws of the State of Delaware, or otherwise; and
whlle owners of any of said shares of capital stock or bonds or other property
to exercise all the rights, powers and privileges of ownership of every kind and
description, inCluding the right to vote thereon, with power to designate some
person for that purpose from time to time to the same extent as natural persons
might or could do.

(d) To purchase, hold, sell and reissue the shares of its own capital stock.

(e) To buy, lease, or otherwise acquire, so far as may be permitted by law,
the whole or any part of the business, good-will, and assets of any person,
firm, association or corporation (either foreign or domestic) engaged in a
business of the same general character as that for which this Corporation is
organiZed.

- 1-

(f) To endorse, guarantee and secure the payment and satisfaction of bonds,
coupons, mortgages, deeds of trust, debentures, securities, obligations and
evidences of indebtedness, and also to guarantee and secure the payment or
satisfaction of interest on obligations and of dividends on shares of the
capital stock of other corporations; also to assume the whole or any part of the
liabilities, existing or prospective, of any person, corporation, firm or
association; and to aid in any manner any other person or corporation with which
it has business dealings, or whose stocks, bonds, or other obligations are held
or are in any manner guaranteed by the Corporation, and to do any other .cts and
things for the preservation, protection, improvement, or enhancement of the
value of such stocks, bonds, or other obligations.

(g) To engage in any other manufacturing or mercantile business of any kind
or character Whatsoever, and to that end to acquire, hold, own and dispose of
any and all property, assets, stocks, bonds and rights of any and every kind.

(h) Without in any particular limiting any of the objects and powers of the
Corporation, it is hereby expressly declared and provided th.t the Corporation
shall have power to do all things herein before enumerated, and .lso to issua or
exchange stocks, bonds, and other obligations in payment for property purchased
or acquired by it, or for any other. object in or about its business; to borrow
money without limit; to mortgage or pledge its franchises, real or personal
property, income and profits accruing to it, .ny stocks, bonds or other
obligations, or any property which may be acquired by it, and to secure any
bonds or other obligations by it issued or incurred.

(i) To carryon any business whatsoever which the Corporation may deem proper
or convenient in connection with any of the foregoing purposes or otherwise, or
which may be calculated, directly or indirectly, to promote the interests of the
Corporation or to enhance the value of its property; to conduct its business in
this :>cate, in other States, in the Oistrict of Colllli:>ia, in the Territories and
Colonies of the United States, and in foreign countries; and to hold, purchase,
mortgage and convey real and personal property, either in or out of the State of
Delaware, and to have and to exercise all the powers conferred by the laws of
Delaware upon corporations formed under the act pursuant to and under which this
Corporation is formed.

FClJRTH:
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The total authorized capital _stock of the Corporation is as follows:
2,706,000,000 shares, of which 6,000,000 shares ~hall be Preferred Stock
\oji thout par value ("Preferred Stock"), 100,000,000 sharee; shall be Preferenc~
Stock, SO.10 par value ("Preference Stock"), and 2,600,000,000 shares shall be
Common Stock, of which 2,000,000,000 shares shall be Common Stock, S1 2/3 par
value ("Common Stock"), and 600:r:P00,OOO shares shall be Class H Common Stock,
SO. 10 par value ("Class H Common Stock").

D[VISION I:
COMMON STOCiC
AND CLASS H COMMON STOCK.

The Common Stock and the Class H Common Stock shall be identical in all
respects and shall have equal rights and privileges, except as otherwise
provided in this Article FOURTH. The relative rights, privileges and
restrictions of the shares of each class are as follows:

(a> Dividend Rights.

Subject to the express terms of any outstanding series of Preferred Stock or
Preference Stock, dividends may be paid in cash or otherwise upon the Common
Stock and the Class H Common Stock out of the assets of the Corporation in the
relationship and upon the terms provided for below with respect to each such
class:

·2·

(1) Dividends on COIIIIlOn Stock.

Dividends on COIIIIlOn Stock may be declared and paid only to the extent of the
assets of the Corporation legally available for the payment of dividends reduced
by an amount equal to the sum of (A) the amount determined by the GM Board to be
available for the payment of dividends on the Class H Common Stock as of
December 17, 1997 (the "Hughes Transactions Date") plus the paid in surplus
attributable to shares of Class H Common Stock issued after the Hughes
Transactions Date; and (B) that portion of the earned surplUS of the Corporation
attributable to the Available Separate Consolidated Net Income of Hughes (as
defined in sUbparagraph (a)(4» earned since the Hughes Translctions Date.
Dividends declared and paid with respect to shares of Common Stock and any
adjustments to capital or surplus resulting from either (i) the repurc~ase or
issuance of any shares of Common Stock or (ii) any other relson deemed
appropriate by the Board of Directors shall be subtracted from or added to the
amount available for the payment of dividends on Common StOCk. Subject to the
foregoing, the declaration and payment of dividends on the Common Stock, and the
amount thereof, shall at all ti~ be solely in the discretion of the Board of
Directors of the Corporation.

(2) Dividends on Class HC~ Stock.

AOL 000047

LEXIS··NEXIS·LEXIS··NEXIS·

Dividends on the Class H COIIIon Stock may be declared and paid only to the
extent of the assets of the Corporltion legally aVlilable for the payment of
dividends reduced by an amount equal to the sum of (A) the amount determined by

the GM Board to be available for the payment of dividends on the Common Stock as
of the Hughes Trar.:~tions Date plus the paid in surplus attributable to shires
of Common Stock issued after the Hughes Transactions Dlte; and (8) the elrned
surplus of the Corporation earned since the Hugh" Translctions Date exclusive
of that portion of such earned surplus attributable to the AVlilable Separlte
Consolidated Net Income of Hughes earned since the Hughes Transactions Date.
Dividends declared and paid with respect to shares of Class H Common Stock and
any adjustments to capital or surplus resulting from either (i) the repurchase
or issuance of any shires of Class H Common Stock or (ii) any other relson
deemed appropri ate by the Board of Di rectors shall be subtracted from or added
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to the amount available
Subject to the foregoing,
~ Common Stock, and the
discretion of the Board of

for the payment of dividends on
the decla~ation and payment of
amount thereof, shall at all
Directors of the Corporation.

Class H Common Stock.
dividends on the Class
times be solely in the

(3) DIscrimination Between Common Stock and Class H Common Stock.

The Board of Directors, subject to the provisions of subparagraphs (a)(1) and
(a)(2), may, in its sole discretion, dec~are dividends payable excLusively to
the holders of Common Stock, exclusively to the holders of Class H Common Stock
or to the holders of both suCh classes in equal or unequal amounts,
notwithstanding the respective amounts available for dividends to each class,
the respective voting and Liquidation rights of each class, the amount of prior
dividends declared on each class or any other factor.

(4) Avai Lable Separate Consolidated Net Income of Hughes.

The "Avai Lable Separate ~onsol idated Net Income of Hughes" shall mean the
separate net income of Hughes Electronics Corporation, its subsidiaries and
successors after the Hughes Transactions Date ("Hughes") on a consolidated
basis, determined in accordance with generally accepted accounting principles,
without giving effect to any adjustment which would result from accounting for
the acquisition of Hughes Aircraft Compeny by the Corporation using the purchase
method, calculated for eaCh quarterly accounting period and multiplied by a
fraction, the numerator of which Shall be the weighted average number of Shares
of Class H Common Stock outstanding during such accounting period and the
denominator of which Shall initially be 399,914,626; provided, that SUCh
fraction shall in no event be greater than one. The denominator of the foregoing
fraction shall be adjusted from time to time as deemed appropriate by the Board
of Directors of the Corporation (i) to reflect subdivision. (by stock split or

- 3 •

otherwise) and combinations (by reverse stock split or otherwise) of the Class H
Common Stock and stock dividend. payable in share. of Class H Common Stock to
holders of Class H Common Stock, (ii) to reflect the fair merket value of
contributions of cash or property by the Corporation to Hughes or of cash or
property of the Corporation to, or for the benefit of, employees of Hughes in
connection with employee benefit plans or arrangements of the Corporation or any
of its subsidiaries, (iii) to reflect the number of share. of capital stock of
the Corporation contributed to, or for the benefit of, employees of Hughes in
connection with benefit plans or arrangements of the Corporation or any of its
SUbsidiaries, (iv) to reflect payments by Hughes to the Corporation of amounts
applied to the repurchase by the Corporation of shires of Class H Common Stock,
and (v) to reflect the number of shires of Cla•• H Common Stock repurchased by
Hughes and no longer outstanding;, provided, thlt in the clse of adjustments
pursuant to clause (iv) or clause (v) above, adjustments shall be mlde only to
tne extent that the BOlrd of Directors of the Corporation, in its sole
discretion, shall have approved such repurchlse of share. by the Corporation or
Hughes and, in the case of clause (iv) lbove, shill decllre such payments by
Hughes to be applied to such repurchase. Any chlnge. in the numerator or
denominator of the foregoing friction occurring after the end of a quarterly
accounting period shall not result' in an adjustllllnt to the Available Separate
Consolidated Net [ncome of Hughes for such quarterly accounting period or any
prior period. For all purposes, determination of the Available Separate
Consolidated Net Income of Hugn~ shall be in the sole discretion of the Soard
of Directors of the Corporation and shall be final and binding on all
stockholders of the Corporation.

(b) Voting Rights.

AOL 000048
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The holders of Common Stock and Class H Common Stock shall vote together as a
single cLass on all matters; provided, however, that (i) the holders of Common
Stock voting separately as a class shall be entitled to approve by the vote of a
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majority of the ~hares of Common Stock then outstanding any amendment,
alteration or repeal of any of _the provisions of this Certificate of
Incorporation ~hic~ adversely affects the rights. powers or privi leges of the
Common StocK; (i i) the holders of Class H Common StOCK voting separately as a
class shall be ent1tled to approve by the vote of a .najority of the shares of
Class H Common StocK then outstanding any amendment, alteration or repeal of any
of the provislons of this Certif~te of [ncorporation ~hich adversely affects

the rights. powers or orivi leges of the Class H Common Stock; and (iii) any
increase in the number of authorized shares of Class H Common Stock shall be
subject to approval by both (A) the holders of a majority of the shares of
Common Stock and Class H Common Stock then outstanding, voting together as a
single class based upon their respective voting rights, and (B) the holders of a
majcrity of the shares of Class H Common Stock then outstanding, voting
separately as a class. Subject to adjustment pursuant to paragraph (e) hereof,
each holder of Common Stock shall be entitled to one vote. in person or by
proxy, for each share of Common StOCK standing in his name on the stock transfer
boOKS of the Corporation; and each holder of Class H Common StOCK shall be
entitled to the Class H Portion (as defined below) of a vote, in person or by
proxy, for each share of Class H Common Stock standing in his name on the stOCK
transfer boOKS of the Corporation. For purposes of this paragraph (b) and
paragraph (d) of Division I of this Article FOURTH, "Class H Portion" shall mean
the greater of (x) 0.50 and (y) an amount, rounded to the nearest one-tenth.
equal to (i) the average of the Closing Prices (as defined in subparagraph
(c)(5» of a share of Class H Common Stock during the period of twenty (20)
consecutive tradins days beginning on January 5, 1998 divided by (ii) the
average of the Closing Prices of a shire of Common Stock during such period.

(c) Exchangeability.

(1) After December 3', 2002, the Board of Directors of the Corporltion, in
its sole discretion and by a majority vote of the directors then in office, may
at any time effect a recapitalizltion of the Corporation by declaring that all
of the outstanding shires of Cllss H Common Stock shall be exchanged for fully
paid and nonassessable shares of Common Stock in Iccordance with the Exchlnge
Rite (IS defined in subparlgrlph (c)(4».

- 4 .

(2) In the event of the sale, transfer, Issignment or other disposition by

the Corporation of Substantillly All of the Business of Hugh.s (as defined in
sUbplragraph (c)(3» to a person, entity or group of which the Corporltion is
not a majority own.r (whether by merg.r, conSOlidation, sal. of assets or stOCk,
liquidation, dissolution, winding up or otherwis.), effective upon the
consummation of such sale, transfer, a•• ignment or oth.r disposition and
automatically without any action on t~. pert of the Corporation or its Bo.rd of
Directors or on the part of the holders of sh.r.. of Class H Common Stock, the
Corporation shall be reeapit.lized and all outstanding shares of Class H Common
Stock shall be exchanged for fully paid and non••••ss.ble shires of Common Stock
at the Exchange Rate.

(3) For purposes of subparlgrlph (c)(2) of this subparagraph (c) of
Division I of this Articl. FOUlTH, . the t.rm "Slbsunti.Uy All of the Business
of Hughes" shall mean BOX or more of the business of Hughes, based on the fair
market value of the assets, both tangible and intangible, of Hugh.s as of the
time that the proposed transaction is approvcQ bv the Board of Directors of the
Corporation.

(4) For purposes of this paragraph (c) of Division) of this Articl.
FOURTH, the term "Exchange Rat." appl icable to the Class H Common Stock shaU
mean the number of shares of Common Stock for wnich e.ch sh.re of Class H common

Stock shall be exchangeable pursuant to subparagraphs (c)(1) and (c)(2), as the
case may be. of this paragraph (c) d.termined IS follows: E.ch sh.re of Class H
Common Stock shall be exchangeable for such number of shares of Common Stock

AOL 000049
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(calculated to the nearest five decimal places) as is determined by dividing (Al
the product resulting from multiplying (i l the Average Market Price Per Share
(as defined in subparagraph (c)(5)) of such Class H Common Stock by (i il 1.2. by
(B) the Average Market Price Per Share of Common Stock.

(5) For purposes of this paragraph (c) of Division 1 of this ArticLe
FOOIlTH. the "Average Market pr\.Q,e Per Share" of COfIIIlOI'1 Stock or Class H Common
Stock. as the case may be, shall mean the average of the Closing Prices of a
share of such Common Stock or CLass ~ Common Stock for the fifteen (15)
consecutive trading days ending one (1l tracing day prior to either (A) in the
case of an exchange pursuant to subparagraph (c)(1), the date the Exchange
~otice (as defined in subparagraph (c)(8» is mailed or (B) in the case of an
exchange pursuant to subparagraph (c)(2), the date of the public announcement by

the Corporation or one of its subsidiaries of the first to occur of the
following: that the Corporation or one of its subsidiaries (1) has entered into
an agreement in principle with respect to such transaction or (2) has entered
into a definitive agreement with respect thereto. For purposes of this paragraph
(c) of Division I of this Article FOOIlTH, the "Closing Price" of a share of
Common Stock or Class H Common Stock for each day shall mean the closing sales
price therefor as reported in The Wall Street Journal or, if not reported
therein, as reported in another newspaper of national circulation chosen by the
Board of Directors of the Corporation or, in case no such sale takes place on
such day, the average of the closing bid and asked prices regular way on the New
York Stock Exchange, or if the COfIIIlOI'1 Stock or Class H Common Stock is not then
listed or admitted- to' trading on the ~ew York Stock Exchange, on the largest
principal national securities exchange on which such stock is then listed or
admitted to trading, or if not listed or admitted to trading on any national
securities exchange, then the last reported sale prices for such shares in the
over-the-counter market, as reported on the National Association of Securities
Dealers Automated Quotation System, or, if such sale prices shall not be
reported thereon, the averlge of the closing bid and asked prices so reported,
or. if such bid and asked prices shall not be reported thereon, IS the s.me
shill be reported by the National Quotation Bureau Incorporated, or, in all
other cases, an appraised market vllue furnished by any New York Stock Exchange
member firm selected from time to time by the Board of Directors or the Finance
Committee of the Corporation for that purpose.

(6) ~o fraction of a share of Common Stock shall be issued in connection
with the exchange of shares of Class H Common Stock into Common Stock. but in
lieu thereof, each holder of Class H Common Stock who would otherwise be
entitled to a fractional interest of a share of Common Stock shall. upon
surrender of such holder's certificate or certificates (if any) representing
shares of Class H Common Stock. be entitled to receive a cash payment (without
interest) (the "Fractional Payment") equal to the procluct resulting from
multiplying (A) the fraction of a share of Common Stock to which such holder
would otherwise have been entitled by (B) the Average Market price per Share of
the Common Stock.

- 5 -

(7) ~o adjustments in respect of dividends shall be mede upon the exchange
of any shares of Class H Cam.on Stock; provided, however, that if the Exchange

Date (as defined in subparagraph (c)(8» with respect to Class H Common Stock
shall be subsequent to the record date for the plyment of a dividend or other
distribution thereon or with respect thereto but prior to the payment or
distribution thereof, the registered holders of such shares at the close of
blJsiness on such record date shall be entitled to receive ::;lIt dividend or other
distribution payable on such shares on the date set for plyment of such dividend
or other distribution notwithstanding the exchange of such shares or the
Corporation's default in payment of the dividend or distribution due on such
date.

Page '1

(8) At such time or times as the Corporltion exercises its right to cause
all of the shares of Class H Common Stock to be exchanged for Common Stock in
accordance with subparagraph (c)(1) of this parlgraph (c) of Division I of this
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Article FOURTH and at such time as the Corporation causes the exchange of SUCh
Class H Common Stock for Common .Stock as a result of a sale, transfer,
assIgnment or other disposition of the type referred to in subparagraph (c)(2)
of this paragraph (c), the Corporation shall give notice of such exchange to the
nolders of Class H :ommon StOCk whose shares are to be exchanged, by rnai ling by
f 1 rs t· class rna 1 l a not ice of such exchange (the "Exchange Not ice"), in the case
of an exchange in accordance with=$ubparagraph (c)(1) not less than thirty (30)
nor more than sixty (60) days prior to the date fixed for such exchange (the
"Exchange Date"), and in the case of an exchange in accordance with subparagraph
(c)(2) as soon as practicable before or after the Exchange Date, in either case
to their last addresses as they shall appear upor. the Corporation's boOkS. Each
such Exchange Notice shall specify the Exchange Date and the Exchange Rate
applicable to such eXChange, and shall state that issuance of certificates
representing, or other evidence of ownership of, Common StOCk to be received
upon exchange of shares of Class H Common StOCk shall be, if such shares of
Class H Common StOCk are held in certificated form, upon surrender of
certificates representing such shares of Class H Common StOCk.

(9) Before any holder of shares of Class H Common StOCk who holds such
shares in certificated form shall be entitled to receive certificates
representing, or other evidence of ownership of, shares of Common StOCk for
which such shares of Class H Common StOCk were exchanged, s4ch holder shall
surrender at such office as the Corporation shall specify certificates for such
shares of Class H Common StOCk duly endorsed to the Corporation or in blank or
accompanied by proper instruments of transfer to the Corporation or in blank,
unless the Corporation shall waive such requirement. The Corporation will, as
soon as practicable after such surrender of any such certificates representing
shares of Class H Common StOCk, issue and deliver at the office of the transfer
agent representing the Common StOCk to the person for whose account such shares
of Class H Common StOCk were so surrendered, or to his nominee or nominees,
certificates representing, or other evidence of ownershi~ of, the number of
whole shares of Common StOCk to which such holder shall be entitled as
aforesaid, together with the Fractional Payment, if any.

(10) From and after the Exchange Date, all rights of a holder of shares of
Class H Common StOCk which were eXChanged for shares of Common Stock shall cease
except for the right to receive certificates representing, or other evidence of
ownership of, shares of Common Stock together with a Fractional Payment, if any,
as contemplated by subparagraphs (c)(6) and (c)(9) of this paragraph (c) and
rights to dividends as provided in subparagraph (c)(7); provided, however, that
no holder of a certificate which immediately prior to the Exchange Date
represented shares of Class H Common Stock shall be entitled to receive any of

the foregoing unti l surrender of such certificate. Upon such surrender, there
shall be paid to the holder the amount of any dividends or other distributions
(without interest) which theretofore became payable with respect to a record
date after the Exchange Date, but which were not paid by reason of the
foregoi ng, wi th respect to the. n\.lli)er of whole shares of Common Stock
represented by the certificate or certificates issued upon SUCh surrender. From
and after the Exchange Date applicable to the Class H Common Stock, the
Corporation shall, however, be entitled to treat the certificates for Class H
Common Stock which have not yet been surrendered for exchange as evidencing the
ownership of the n\.lli)er of whole shares of Common Stock for which the shares of
Class H Common Stock represented by such certificates Ihall have been exchanged,
notwithstanding the failure to surrender such certificates.

6 •

Page 10

(11) If any shares of Common Stock are to be iSlued in a name other than
that in which the shares of Class H Common Stock exchanged therefor are
registered, it shall be a condition of such issuance thlt the person requesting
such issuance shall pay any transfer or other taxes required by reason of the
issuance of such shares of Common Stock in a name other thin thlt of the record
nolder of the shares of Class H Common Stock exchlnged therefor, or shall
establish to the satisfaction of the Corporation or its agent thlt such tax hiS
been paid or is not applicable. Notwithstanding anything to the contrary in this
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paragraph (Cl, the Corporation shall not be liable to a holder of shares of
Class H Common Stock for any ~hares of Common Stock or dividends or
distributions thereon delivered to a public official pursuant to any applic3ble
abandoned property, escheat or similar law.

(12) At such time as any Exchange Notice is delivered with respect to any
shares of Class H Common Stock, oe at the time of the Exchange Date, if earlier,
the Corporation shall have reserved and kept available, solely for the purpose
of issuance upon exchange of the outstanding shares of Class H Common Stock,
such number of shares of Common Stock as shall be issuable upon the exchange of
the number of shares of Class H Common Stock specifi~ or to be specified in the
Exchange Notice, provided, that nothing contained herein shall be construed to
preclude the Corporation from satisfying its obligations in respect of the
exchange of the outstanding shares of Class H Common Stock by delivery of
purchased shares of Common Stock which are held in the treasury of the
Corporation.

(d) Liquidation Rights.

In the event of the liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, after there shall have been paid
or set apart for the holders of Preferred Stock and Preference Stock the full
preferential amounts to which they are entitled, the holders of Common Stock and
Class H Common Stock shall be entitled to receive the assets of the Corporation
remaining for distribution to its stockholders, on a per share blsis in
proportion to the respective per share liquidation units of such clalsel.
Subject to adjustment pursuant to paragraph (e) hereof, each share of Common
Stock and Class H Common Stock shall be entitled to liquidation units of one
(1.0) and the Class H Portion, respectively.

(e) Subdivision or Combination.

(1) If after the Hughes Transactions Date, the Corporation shall in any
manner subdivide (by stock split or otherwise) or combine (by reverse stock
split or otherwise) the outstanding shares of the Common Stock or Class H CamMOn
Stock, or pay a stock dividend in shares of any class to holders of that clall,
the per share voting rights specified in paragraph (b) and the per share
liquidation units specified in paragraph (d) of Clals H Common Stock relative to
Common Stock shall be appropriately adjusted so as to avoid any dilution in the
aggregate voting or liquidation rights of any clasl. Distribution by the
Corporation of shares of any class of its common stock as a dividend on any
other class of its common stock shall not require an adjustment pursuant to this
paragraph (e)(1).

(2) If after the Hughes Transactions Date, the Corporation shall distribute
shares of Class H Common Stock IS a dividend (the "Dividend") on Common StOCk,
then the per share liquidation ri.ghtl of the clasles of common stock set forth
in paragraph (d) above, al they mly have been previously adjusted, shall be
adjusted so that:

(A) each holder of shar.. of Class H Common Stock shall be entitled to,
with respect to such holder'. interest in such Clals H Common Stock, the same
percentage of the aggregate liquidation units of all shares of the Corporation's
common stock immediately after thw Dividend al such holder was entitled to with
respect to such holder's interest in such Class H Common Stock immediately prior
to the Dividend; and

. 7
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(8) each holder of shares of Common Stock shall be entitled to, with
respect to such holder's interest in Common Stock and all shares of Class H
Common Stock issued with respect to such holder's shares of Common Stock, the
same percentage of the aggregate liquidation units of all share. of the
Corporation's common stock immediately after the Dividend a. such holder was
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entitled to with respect to such holder's interest in Common Stock immediately
orior to the Dividend; provided~ that any adjustment pursuant to this
subparagraph (e)(2)(B) shall be made to the liquidation units ot Common Stock.

In no event will any adjustments be made pursuant to this subparagraph (e)(2)
if the adjustment called tor herein would reduce the liquidation units ot any
class ot common stock to less th~ zero.

(3) The determination of any adjustment required under this paragraph (e)
shall be made by the Corporation's Board of Directors; any such determination
shall be binding and conclusive upon all holders of shares of all classes ot the
Corporation's common stock. Following any such determination, the Secretary of
the Corporation shall maintain a record of any such adjustment.

DIV[SION [I:
PREFERRED STOCK.

A statement ot the relative rights of the holders of Preferred Stock and a
statement of the limits of variation between each series of Preterred Stock as
to rate of dividends and price of redemption and a statement of the voting
poWerS and the designations, powers, privileges and rights, and the

qualifications, limits or restrictions thereof of the various series thereof,
e~cept so tar as the Board of Directors is expressly authorized to fix the same
by resolution or resolutions for the various series of the Preferred Stock, are
as follows:

Preferred Stock of the Corporation may be issued in various series as may be
determined from time to time by the Board of Directors, each such series to be
distinctly designated. All shares of anyone series of Preferred Stock shall be
alike in every particular, and all series shall rank equally and be identical in
all respects except as to the dividend rate and the amount payable upon the
exercise of the right to redeem.

The dividend on the Preferred Stock of each series shall be SUCh rate as may
be fixed by the Board of Directors in the resolution or resolutions providing
for the issuance of the Preferred Stock of such series, and IS shall be Stlted
on the face or back of the certificates of stock therefor.

The amount payable on the exercise of the right to redeem Preferred Stock of
each series shall be an amount as may be fixed by the Board of Directors in the
resolution or resolutions providing for the issuance of the Preferred Stock of
such series, and as shill be stated on the face or back of the certificates of
stock therefor.

All other provisions herein set forth in respect of the Preferred Stock of
the Corporation shall apply to III the Preferred Stock of the Corporation,
irrespective of any variations between the Preferred Stock of the different
series.

The holders of the Preferred Stock shall be entitled to receive cumulative
dividends, when and as declared by the Board of Directors, at the rates fixed
for the respective series in the Certificate of Incorporation or in the
resolution or resolutions of the Board of Directors providing for the issuance
ot the respective series, and no more, payable quarterly on the dates to be
fi~ed by the By-Laws. The periods between such dates commencing on such dates
are herein designated as "dividend periods." Dividendi on all snlres of anyone
series shall commence to accrue and be cumulative from the first dlY of the
current dividend period within which shares of such series are first issued, but
in the event of the issue of additional shares of such series subsequent to the
date of the first issue of said shares of such series, all

·8·
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dividends paid o~ the shares of such series prior to the issue of such
additional shares and all dividend~ declared payable to holders of record of
shares of such ser'es of a date prior to such issue shall be deemed to have been
paid in respect of the additional shares so iSSUed. Such dividends on the
Preferred Stock shall be in preference and priority t~ any payment on any other
class of stock of the Corporation.

The dividends on tht Preferred Stock shall be cumulative and shall be payable
before any dividend on the Common Stock or Class H Common Stock or any series of
the Preference Stock snall be paid or set apart so· that if in any year dividends
at the rates determined for the respective series of the Preferred Stock shall

n~t be paid thereon, the deficiency shall be payable before any dividend shall
be paid upon or set apart for the Common Stock or Class H Common Stock or any
series of the Preference Stock. Dividends shall not be declared and paid on the
shares of Preferred Stock of anyone series for any dividend period unless
dividends have been or are contemporaneously paid or declared and set apart for
payment thereof on the shares of Preferred Stock of all series, for all the
dividend periods terminating on the same or an earlier date.

~henever all cumulative dividends on the Preferred Stock outstanding shall
have been paid and a sum sufficient for the payment of the next ensuing
quarterly dividend on the Preferred Stock outstanding shall have been set aside
from the surplus or net profits, the Board of Directors may declare dividends on
the Common Stock or, Class H Common Stock or any series of the Preference Stock,
payable then or thereafter, out of any remlining surplus or net profits, and no
holders of any shares of any series of Preferred Stock, as such, shall be
entitled to share therein.

At the option of the Board of Directors, the preferred Stock shall be subject
to redemption at the emounts fixed for the respective series in the Certificate
of Incorporation or in the resolution or resolutions of the Board of Directors
providing for the issuance of the respective series, together, in the case of
each class or series, with accrued dividends on the shares to be redeemed, on
any dividend paying date in such manner as the Board of Directors may detenaine.

The holders of the Preferred Stock shall not have any voting power
whatsoever, except upon the question of selling, conveying, transferring or
otherwise disposing of the property and assets of the Corporation as an entirety
and except as otherwise required by law.

DIVISION [[ I:
PREFERENCE STOCK.

The Board of Directors is authorized, subject to limitations prescribed by
law and the provisions of this Article FOURTH, to provide for the issuance of
Preference Stock from time to time in one or more series of any number of
shares, with a distinctive serial designation for each series, provided that the
aggregate number of shares issued and not cancelled of any and all such series
shall not exceed the total number of shares of Preference Stock authorized by
this Article FOURTH, all a. shall hereafter be stated and expressed in the
resolution or resolutions providing for the issue of such Preference Stock from
time to time adopted by the Board of Directors. Subject to said limitations, and
provided that each series of Preference Stock shall rank junior to the Preferred
Stock with respect to the payment of dividends and distributions in liquidation,
each series of Preference Stock (a) may hive such voting powers, full or
limited, or may be without voting powers; (b) may be subject to red~tion at
such time or times and at such prices; (c) may be entitled to receive dividends
(which may be cumulative or noncYlUlative) at such rate or rates, on such
COnditions, and at such times, and payable in preference to, or in such relation
to, the dividends payable on any other class or classes or series of stock; (d)
may have such rights upon the diSSOlution of, or upon any distribution of the
assets of, the Corporation; (e) may be made convertible into, or exchangeable
for, shares of any other class or classes of or any other series of the same or
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any other class or classes of stock of the Corporation or any other issuer at
such price or prices or at such rate~ of exchange, and with such adjust~nts;

(f) may be entitled to the benefit of a sinking fund to be applied to

- 9

the purchase or redemption of ~res of such series in such amount or amounts;
(9) may be entitled to the bene1fit of conditions and restrictions upon the
creation of indebtedness of the Corporation or any subsidiary, upon the issue of
any additional stock (including additional shares of suCh series or of any other
series) and upon the payment of dividends or the making of other distributions
on, and the purchase, redemption or other acquisition by the Corporation or any
subsidiary of any outstanding stock of the Corporation; and (h) may have such
other relative, participating, optional or other special rights, qualifications,
limitations or restrictions thereof; all as shall be stated in said resolution
or resolutions providing for the issue of such series of Preference Stock.

Shares of any series of Preference Stock which have been redeemed (whether
through the operation of a sinking fund or otherwise) or whiCh, if convertible
or exchangeable, have been converted into or exchanged for shares of stock of
any other class or classes shall have the status of authorized and unissued
shares of Preference Stock of the same series and may be reissued as a part of
the series of which they were originally a part or may be reclassified and
reissued as part of a new series of Preference Stock to be created by resolution
or resolutions of the Board of Directors or as part of any other series of
Preference Stock, all subject to the conditions or restrictions on issuance set
forth in the resolution or resolutions adopted by the Board of Directors
providing for the issue of any series of Preference Stock.

The voting powers, designations, preferences and relative, participating,
optional or other special rights, and thl qualifications, limitations or
restrictions thereof, of thl Corporation's Siries B 9 1/Sl Preference Stock arl
set forth in Appendix A hereto and are incorporated herein by reflrence.

The voting
optional or
restrictions
set forth in

powers, designations, preferences and relative, participating,
other special rights, and thl qualifications, limitations or
thereof, of the Corporation's Series D 7.921 Preferencl Stock arl

Appendix B hereto and are incorporated herein by reflrence.

The voting powers, designations, preferences and relative, participating,
optional or other special rights, and thl qualifications, limitations or
restrictions thereof, of the Corporation's Siries G 9.121 Preference Stock are
set forth in Appendix C hereto and are incorporated herein by reference.-

DIVISION IV:
MISCELLANEOOS.

From time to time, the Prlferred Stock, thl Preference Stock, the Common
Stock and tne Class H Common Stock may be increased or decreased according to
law, and may be issued in such aIMlU'\ts and proportions as shall be determined by

the Board of Directors, and as mIy be perMitted by law.
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In the event of any liquidation or dislolution or winding up, whlthlr
voluntary or otherwise, of the Corporation, thl holders of the Preferred Stock
shall be entitled to be paid the redemption prici of eaCh series in full, al
aforesaid, out of the assets whether capital or surplus, and, in every case, the

unpaid dividends accrued on such shares, whethlr or not earned or declared,
before any distribution of the asslts to be distributed shall be medI to the
holders of Common Stock or Class H Common Stock or any series of the Preferencl
Stock; but the holders of such shares shall be entitled to no furthlr
participation in such distribution. If thl alslts distributable on such
liquidation, dissolution or winding up shall be insufficient to permit the
payment to the holders of the Preferred Stock of the full amount of thl
redemption price of eacn series in full al aforesaid and accrued dividenda as

-
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aforesaid, tMe said assets sMall be distributed pro rata amons the holders of
tMe respective series of the Preferred Stock. After all payments are made as
aforesaid, any required payments s~all be made witM respect to the Preference
Stock, if any, outstanding, and tMe remaining assets and funds SMall be divided
among and paid to the holders of Common Stock and Class ~ Common Stock pro rata
in proportion to the respective per share liquidation

*On June 24, 1999, the Corporatron issued 2,669,633 sMa res of Series H 6,25X
Automatically Convertible Preference Stock. The certificate of designations
pertaining to SUCM stock is attached as Appendix D.

• 10 .

units of such classes. TMe merger or consolidation of tMe Corporation into or
with any otMer corporation SMall not be or be deemed to be a distribution of
assets or a dissolution, liquidation or winding up for tMe purposes of tMis
paragraph.

Any Preferred Stock, Preference Stock, Common Stock or Class H Common Stock,
autMorized Mereunder or under any amendment Mereof, in the discretion of the
Board of Directors, may be issued, except as Merein otMerwise provided, in
payment for property or services, or as bonuses to employees of the Corporation
or employees of subsidiary companies, or for otMer assets or securities
including cash, necessary or desirable, in tMe judgment 'of the Board of
Directors, to be purchased or acquired from time to time for tMe Corporation, or
for any otMer lawful purpose of the Corporation.

If it seems desirable so to do, tMe Board of Directors may from time to time
issue scrip for fractional shares of stock. Such scrip shall not confer upon the
Molder any right to dividends or any voting or other rights of a stockMolder of
tMe Corporation, but tMe Corporation SMall from time to time, witMin such time
as the Board of Directors may determine or without limit of time if the Board of
Directors so determines, issue one or more whole shares of stock upon the
surrender of scrip for fractional sMares aggregating tMe number of whole sMares
issuable in respect of the scrip so surrendered, provided tMat tMe scrip so
surrendered SMall be properly endorsed for transfer if in registered form.

FIFTH:

TMe Corporation is to Mave perpetual eXistence.

SIXTH:

TMe private property of the stockholders shall not be subject to tMe payment
of corporate debts to any extent whatever.

SEVENTH:

TMe number of Directors of the Corporation, not less tMan tMree, sMall be
fixed from time to time by the By·L..... .-.cl the number may be altered IS tMerein
provided. [n case of any increa•• in the number of Directors, tMe additional
Directors sMall be elected .. provided by the BY'Laws, by tMe Directors, or by
tMe stockholders at an annual or special meeting. In case of any vacancy in the
Board of Directors, the remaining Directors, by affirmative vote of a majority
thereof, may elect a successor to Mold office for the unexpired portion of tMe
term of the Director whose place is vacant and until Mis successor shall be duly
elected and qualified.

NO Director SMall be personally liable to the Corporation or its stockholders
for monetary dam-ges for breach of fiduciary duty as a Director, except for
liability (i) for any breach of the Director's duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174, or any successor provision thereto, of tMe Delaware General
Corporation Law, or (iv) for any transaction from which the Director derived an
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improper personal benefit.

In furtherance, and not in limitation of the powers conferred by law. the
Board of Directors are expressly authorized:

(a) To make, alter, amend and repeal the By-Laws of the Corporation.

(b) To remove at any time any officer elected or appointed by the Board of
Directors but only by the affirmative vote of a majority of the whole Board of
Directors. Any other officer or employee of the Corporation may be removed at
any time by a vote of the Board of Directors, or bv any committee or superior
officer upon whom such power of removal may be conferred by the By-Laws or by
the vote of the Board of Directors.

. 11

(C) To designate, by resolution passed by a majority of the whole Board, two
or more of their number to constitute an executive committee, Who, to the extent
provided in said resolution or in the By-Laws of the Corporation, shall have and
exercise the powers of the Board of Directors in the management of the business
and affairs of the Corporation, and shall have power to authorize the seal of
the Corporation to be affixed to all papers which may require it. A majority of
such committee shall constitute a quorum for the transaction of business.

To designate any other standing committees by the affirmative vote of a
majority of the wh~te &Oard, and such standing committees shall have and may
exercise such powers as shall be conferred or authorized by the By-Laws,
including the power to cause the seal of the Corporation to be affixed to any
papers wh ich may requ ire it.

(c-1) Every right of action by or on behalf of the Corporation or by any
stockholder against any past, present or future meMber of the Board of
Directors, officer or employee of the Corporation arising out of or in
connection with any bonus, stock option, perfonwence achievement or other
incentive plan at any time approved by the stockholders of the Corporation,
irrespective of the place where action may be brought and irrespective of the
place of residence of any such Director, officer or employee, shall cease and be
barred by the expiration of three years from whichever is the later of (a> the

date of the act or omission in respect of which such right of action arises or
(b> the first date upon which there has been medI generally available to
stockholders an annual report of the Corporation and a proxy statement for the
annual meeting of stockholders following the issuance of such annual report,
which annual report and proxy statement alone or together set forth, for the
related period, the amount of any credit to a re.arve for the purpose of any
such plan, and the aggregate bonus, performance achievement or other awards, and
the aggregate options or other grants( medI under any such plan; and every right
of action by any employee (past, present or future) against the Corporation
arising out of or in connection with any such plan shall, irrespective of the
place where action may be brought, cea.e and be blrred by the expiration of
three years from the date of the act or omis.ion in respect of which such right
of action arises.
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(d) From time to time to fix and to vary the SUM to be reserved over and
above its capital stock paid in before declaring any dividend.; to direct and
determine the use and disposition· of any surplus or net profits over and above
the capital stock paid in; to fix the time of declaring and paying any dividend,
and, unless otherwise provided in this Certificate or in the By' Laws, to
determine the amount of any dividend. All Suml reserved a. working capitll or
otherwise may be applied from time to time to the acquisition or purchlse of its
bonds or other obligations or shires of its own capitll stock or other property
to such ex tent and in such manner and upon such terma IS the Board of Directors
shall deem eXpedient and neither the stocks, bonds, or other property so
acquired shall be regarded as accumulated profits for the purpose of declaring
or paying dividends unless otherwise determined by the Board of Directors, but
shares of such capital stock so purchased or acquired may be resold, unless such
shares shall have been retired for the purpose of decrea.ing the Company's

e
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capital stOCK as provided by law.

(e) From time to time to determine- whether and to what extent, and at what
time and places and under what conditions and regulations the accounts a~ boOKS
of the Corporation (other than the stock Ledger), or any of them, shall be open
to the inspection of the stockholders; and no stockholder shall have any right
to inspect any account or boo!: or document of the Corporation, except as
conferred by statute or authorized by the Board of Directors or by a resolution
of the stockholders.

(f) ~ith the written assent of the holders of two-thirds of its issued and
outstanding stOCK of al~ classes, without a meeting, or pursuant to the
affirmative vote in person or by proxy of the holders of two-thirds of its
issued and outstanding stock of all classes, at any meeting, either annual or
special, called as provided in the By-Laws, the Board of Directors may sell,
convey, assign, transfer or otherwise dispose of, any part or all of the
property, assets, rights and privileges of the Corporation as an entirety, for
the stock, bonds, obligations or other securities of another corporation of this
or of any other State, Territory, Colony or foreign country, or for cash, or
partly cash, credit, or property, or for such other consideration as the Board
of Directors, in their absolute and uncontrolLed discretion, may determine.

- 12 -

(9) The Corporation may by its By-Laws confer upon the Directors powers and
authorities additional to the foregoing and to those expressly conferred upon
them by statute.

EIGHTH:

Both the stockholders and the Directors of the Corporation may hold their
meetings and the Corporation may have an office or offices in such place or
places outside of the State of Delaware as the By-Laws may provide, and the
Corporation may keep its books outside of the State of Delaware except as
otherwise provided by law.

NINTH:

The Corporation reserves the right to amend, alter, change or repeal any
Jrovislon contained in this Certificate of Incorporation in the manner, now or
nereafter prescribed by statute, and all rights conferred on stockholders herein
are granted subject to this reservation.

Page 17
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-=::-. ?ebruarl' .:., ':S:='], :;enera2. ~o::crs Corpora: 0:1 GMl lssued a p=ess release
3~~~~~c~ng ~t ~~~: ~f:er:o repurchase GM Sl- /3 s:ock ~~ exchange for sa
8~~:~:~ ~: C:ass ~ 5t~2k, 3nd ~ake $' bllllQn in :ass K stoc< con:=lbutl~ns ~~

2e~e:~: ~:a~s. ~~;~es S:ect=on~2s =~rpor3tion Hughes) lss~ed ~NO press releases
=~ ~~=='~3=~' :~e :irs: 3~~o~~sed :~at H~gne5 wl:l:=n:~~~e to ~ocus ~~

::5 =e::~e= :~ =_~~~ess :bJectlves and the second announced ~ughes' ~ew board

~~~~:~' :~:~~e~e~·~~:;~=~:~c~~~~:b~~~~~e;~~~;J~e{~a=~~o~~~e~S~f~~~~~=~j~ag2r.er,

~;..! iJ:!:~:.=r:::? :'J ?:::PfJRCHASE :M Sl-2/3 STOCK I~ EXCHANGE ::OR S8 8:LL:::~'!:)F

~~A53 ~ ~_~~t" ~~D ~~KE $~ S:LLICN :N :LASS H STOCK CONTRIB~TICNS 7J 3ENEF:T
PLANS

~?}'-:JS.=\c::::tl::: :,:::. ?:::)UCE SM'S ECOKCMIC INTEREST IN HUGHES TO .o..???OXlMATE::,
35 ?E?CE::, , .=\N) SIGNIfICANT:'': INCREASE EPS E"OR G~ 5l-2/3 STOCK

:ET?:::: -- ~eneral ~otors Corp. tlYSE: GM, GMH) today anncunced plans fer a
8r=3~ re5~r~c~~r~~g ~~ ~:s eccnom~c ~nterest in Hughes Electron~cs ,Hughes} ,
lnc_~d~ng an offer :0 lcS c~rrent shareholders to repurchase GM 51-2/3 par ~alue

=:"~on SC::K In exchange fcr apprcx~mately S8 billion of GM Class H co~mon

stOCK, and con:rlbut~ens of approx~mately S7 b~ll~on of Class H stock to GM
::ene::.. ': ;::':'a:"s.

t'~he GM Saarj of J~rectors today
chat contln~e GM's efforts to del~ver

f~r:her st=engthen :~e corporat~on's

Ch~ef Execut~~e Jff~cer John E".
Sm~th,

Exchange ~ffer cO be made

author~zed thlS ser~es of transactions
s~gnificant value to ~ts shareholders and
financ~al positlon," said GM Chairman and

SM wlll offer :0 exchange approximately S8 billion of Class H stock for SM
~.-:,3 steck. Thls exchange would s~gnificantly reduce the number of shares of
GM 51-: 3 stock ou:standing. Specifically, GM w~ll offer to holders of GM Sl-2/3
steck an ·=pportun~:y to voluntarily tender any portion of their holdings of GM
51-2/3 stock In order to acqu~re Class H stock. The exchange generally w~ll be
tax-free to GM and ltS U.S. stockholders for U.S. income tax purposes. Shares
cendered wlll be 5ub:ect to pro-ratlon If the exchange offer lS oversubscrlbed.
A ,or~ 5-4 regls:ratlon statement deta~l~ng the terms and condltlons of the
prcpcsed exchange offer w~ll be filed shortly with the Securities and Exchange
CO~~lss~cn. GM expects to complete the proposed transaction dur~ng the second
~uarter of th~s jear. The per-share exchange ratio for the offering w~ll be
determlned immedlately pr~or to the commencement of the offer. No offerlng of
::ass ~ s~cck wlll be made except by means of a prospectus to be inc:uded ~n the
,or~ 5-4 ~egls~ra:lon statement.

:c~trlcu~lons ~o benefit plans

~M plans to contribute up to S7 billion of Class H stock to certain of lts
benefl~ plans in the second quarter, lnclud~ng a s~gnificant amount to ltS U.S.
~curlj-~ate Employees Pension Plan, and the balance to its voluntary employees'
2enef~ciary assoc~at~on (VESAj trust. The VESA trust was set up In 1997 to fund
:~e corporation's o~her post-retirement employee benefit (OPES) obligat~ons for
~o~rlj employees. The pension plan contr~bution wl1l help to ensure that GM's
J.S. pens~on plans remain fully funded on an SE"AS-87 bas~s for the foreseeable
fut~re. The contr~butions to the benefit plans, which are not subJect to any
regula~orj appro'lals, wlll sign~ficantly reduce annual pens~on and OPES expense,
~nd wl~: 3~rengthen the company's overall financlal POSlt~on.

- 2 -
"These actlons enable GM to realize S15 billion of the value of Hughes, and

l~prove GM's financ~al flexibllity to pursue business and growth initiatives ~n

our aU1:omot~ve and financial services businesses," said Smith. "We wlll improve
~e: :ncome :nrough reduced pension and OPES expense while substantially reducing
~he ~umber of GM ~1-2/3 shares outstanding. This will translate to a significant
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=~ ~~nnect~3n ~l:~ :~ese ~~ansactl~ns, GM Nl~: ~ssue aDD OXlmatelv S15
:J.t':"":".:or. of Class :-i st:Jck. :io'..;e,.rer, :he proposed tra:·lsaC~~O:1s ~~ l riot l1a~e any
~~~~~~~e ~ffect en ~he ea=~l~gs per share attrlDutable t:J :~e ~u star.di~g C:ass
~ 5:~='. 7he ~5s~ance ~f add~:icnal :lass H sha=es ~n ~onnec:~=n ~ith ~hese

:ra~S3~~~~ns ~l~~ 5ubs~a~tl~1.:j ln~rease the liqUldlty of :~a: s~ock l~ ~~e

5ec~=~:~es ~a=ke:, ~hl~h s~culj beneflt ::adlng ~f C:ass H stoc~ )~er tlme.

;;:~ ~:~~:2:~:~ :~ 3 ~~lly subscribed exchange offer and ==n:r~b~tlo~S:O

:~e =e~e~~: ;_3~3. ~:1 ~l:l =e~aln approxlmately a 35 per=ent, ~r $18 billlon,
~~:nom~= ~~~e=~s~ ~n H~ghes .based on yesterday's NYS~ closing pr:ce of Class H
~-~-~ ~~a ~~g~es Alll =emal~ a who:ly-owned s~bs~diary ~f GM. ~onsequently, GM
-- - - ==~o~ 5~~~ehclders ~o~ld benef~t :ndirectly ~n any f~rther :~pr8vemenc

~ :~~ ~~~ss ~ 5::~K ~=~~e 3S a =esult ~f SM's retained eco~omlC :nterest in
~_~~es ~5 NC __ 05 ~~e=ldss ~ stOCK held by che ~M benef:c plans.

~~ ~d5 ~o c~==en: plans or ~ntent~on to separate Hugnes ~r any of ltS
8~5:~esses f==~ ~M, whether by ~eans of a sp~n-off, spl~t-off or any ocher
~=3nsa=~:cn. H=we~e=. ~M ~~ll =on::nue cO evaluate ~hat Hughes ownership
s:~~c:~=e ~~~:J 2e ~?t~~al fQr the two ccmpanles and GM stockholders.

~M ~a5 ~ne flexlb:l~ty ~o Jse :he economlC ~nterest that ~t

H~ghes ~n 3 ~a=:~~y of ~aY5. ~ncl~ding as a currency for add~t:cnal

5~:ock =epur:::-tases, a:::ju:s:l:l0ns. benefit plan contr~butions, to
p~o=eeds _.. 3 :3x-eff~::lent manner, or to :mplement fu=ther

retalns ln
~M $1-2!3

ralse cash
corporate

~he :~ansa::~~ons ~lll not affect :he bUSiness operat~ons of Hughes, and
~M'5 ~J~Omotl~e operat~cns w~ll cont~nue to have direct access to the
=pp::rtun~~les for strateglc synerg~es w~th Hughes' rap~dly growing
=8rrmun~catlcns 3er~lces buslnesses.

":t:s :~por:ant ~o reta~n our strategic relationship with Hughes. We
~ont:nue t:: create new commun~cations capabilities and functionality in our
~ehlcles. Hugnes has redefined itself as a premier prov~der of dig~tal

enterta~nment and bus~ness communicat~ons, which strengthens its ability to
~~ntr~bute :0 GM's strategy t8 grow ~ts service-oriented bus~nesses." Smith
sal:!.

GM has =epur::hased approx~mately $9 billion of GM $1-2/3 stock since 1997.
_.. add~t:on to ~he s~gn~f~cant reduct~on in the number of GM 51-2/3 shares
=J~s~and~n~ expe:~ed to result from the proposed exchange offer. Moreover, GM
~as j~str:b~:ed approximately 512 billion of value to ltS shareholders as part
~; the sp~n-offs :of the Hughes defense bUSiness ~n 1997 and the Jelph~ bUSiness
__ , :. ?99.

"~t1 :-.dS a s;:rong and cons~stent track record of finding ways to =eturn
~alJe to snareholders, and that record ~s belng extended through these proposed
~rdnsac:~::.ns." 3:r.~th sald. "GM wlll strive to cont~nue to ~ncrease earnings with
~ess :ap::al employed. This lS an excellent formula to del~ver superior
sraret101aer ret:.lrns."

GM $1-2/3 stock and Class H stock are both common stocks of General Motors.
Class H earnings per share and amounts available for payment of d~vidends are
jeterm~ned by the financial performance 8f Hughes. As 8f year-end 1999. there
~ere 137.1 mill~on shares of Class H outstanding. represent1ng a 32 percent
:rack~ng stock interest ~n the earnings of Hughes, and 617.4 m~llion shares of
GM $1-2/3 stock outstanding.

- 3 -
Dean Witter wl11 act as dealer manager for General Motors in
exchange offer. Hughes wlll engage Salomon Smith Barney in
.~ffering.

!n tn:s ~ews release. :.Ise of the words anticipate, expect. should, believe.
plan, ~ntensi:y, overcome and s~m~lar words are associated with forward-looking
statements that are :nherently subject to numerous risks and uncertainties.
Ac~~rdlngly. there can be no assurance that the results described in such
:orward-locklr.g s:atements will be realized. The pr~ncipal risk factors that may
ca~se act~al =esu1ts to differ materlally from those expressed in
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:0:~a~d-~::k~n; 3:atements conta:r.ed In ~hlS ~ews :elease are jesc:loed In
':3r~ous dccu~ent5 :~led by GM ~~th ~~e U.S. Secur~t~es 3nd ~xchange Ccmm~ss~on,

~~C~~dl~g GM's ~~rre~t Reports In =sr~ 3-K jated ~pr:l 1399, 3nd :l:ed sn
."':oc~ :5, :999, 3nd Apr~l 21, :999.

Ne ~~ge ~olders of ~M ~1-2/3 C2ffinCn stock :~ ~ead :ne Reg~st~atlon

3:3:e~e~: ~n rc~~ 3-4, :ncl~d:~g :~e pr~spect~s, ~ega~d~~g tr.e excharge 2ffer
=eferrea :0 aDcve, ~hen ~t becomes ava~lable, as wel~ as the other documents
An:2~ 3e~e~3r ~ct~rs has Ei:ed or ~lll fi:e Hl:h t~e Secur~tles and Excnange

::rt.~,:"sS:":=-" ::e:3.·..:..se ::-:e~,,' :or.. ta':":1 or -"":.11 :::Jnt3ln .:.mpor:ant l.r:f,:;r::na::.on. Holders
J: .;~ 3 :-~:' ,_" stock :nay ::>bta~n a free copy of tne prospec~us, wnen it
2eC2mes 3~3~~ac:e, d~d ~:her jocuments ~iled by Seneral ~Qt:)rs a: the
=o~r~s3~:~'S web s~te at a~ General Motors' Neb slte at or f~8~ General ~ot~rs

by ~~rec~~~g 3~~~ request ~n wr~~l~g ~r by ~elepnone ~o: ~eneral Meters
=or~orat~o~, :=~ ~enalssance Center, Detro~t, Mich~gan 48243-7301, Attent~on: ~M

I=-.·:est::>r ?elat~::>:',s, TelE:phone: (2121 418-62 7 0, :acs~m~le: (2:21 418-3658. T~~s

=O"~~~l=a~~on 5~al~ ~c~ const:t~te an offer to sell or :~e solic~:atlon of an
:::er :0 C~;, ~or shall there be any sale of secur~t:es ~n any state ~~ wn~c~

J::er, 30~l=l:at:on ~r 5a:e would be unlawful prlcr :0 reglstratLon or
qua:l~l~at~8~ ~~~er ~he securlties laws of any such state. ~o offerlng of
sec~r~::es 3~a:: be ~ade except by means of a prospectus meetlog ~he

=equ~re"e~ts ::>f 5ect~on 10 of the Securit~es Act of 1933, as amended. I~qu~r~es

:::m ~he ~ews ~edla shou:d be directed to GM Corporation Communicatlons:
:::":--1:.e:-c3:3C: .

11 11 11

Cha~rman M~chael T. Smith Says Company Will Continue Its Focus on
Delivery of Bus~ness Objectives

E~ SE~uNDO,=al~:., :eb. 1, 2000 - The announcement today by General Motors
Corp, that GM w~~l restructure ~ts economic interest in Hughes Eleccronics
Corpcrat~on w~ll have no ~mpact on Hughes' current business plans, or on its
strategy to be the world leader in d~gital enterta~nment and business
commun~cat~on serVlces, according to Hughes Cha~rman and CEO Michael T. Smith.
The announced aot~ons by GM ~ould, however, prov~de the flex~billty to use the
econom~c ~~:erest ~hat it retains ~n Hughes in a variety of ways, ~ncluding as a
currencj' :or add~:~onal GM 51-2/3 stock repurchases, acqu~s~tions, benefit plan
=ontr~bu:~ons, to ra~se cash proceeds in a tax-efficient manner, or to i:nplement
:Jrther corporate restructur~ng, Sm~th noted.

Smich, who ·on January 13 announced the sale of Hughes' satellite
:nanu:act~rlng operations and a restructur~ng of the company into two sectors
:::>cJsed on ~ts oonsumer and business customer groups, emphasized that Hughes'
strategy ~ould focus on fueling the growth of its entertainment and bus~ness

oo"mun~oat~on serv~ce bus~nesses, and on the successful convergence of
tec~~olog~es for both the consumer and bus~ness markets.

- 4 -

"We are focused entirely on che execution and delivery of our bus~ness

plans," said Smlth. "We believe we can deliver revenue growth in excess of 20
~ercent, while accelerat~ng our EBITDA performance." EBITDA iearn~ngs before
~nterest, taxes, depreciation and amortizat~on) is the key measurement used by
:lnanclal analysts to evaluate the performance of entertainment and
corrmunications companies investing heavily ~n high-growth bus~ness act~v~ties.

"Also, we are concentrating on the convergence of entertainment, data,
"'8~ce, ~~.ternet, and other communications on a var~ety of platforms, ~ncluding

telev~s~on, desktop computers, mobile telephones, automobiles, airplanes, and
ethers," sdl.d Sm~th.

"We bel~eve :he combination of delivering on our commitments and long-term
lnvestment w~ll support great value for our shareholders," said Smith.

The lear :000 holds many significant milestones for Hughes. Content
enhancements): ~ts DIRECTViR) service, combined w~th the continuous additlon of
lccalohannels ~n major television markets, have resulted in greater demand for
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::REC'~. ~~:c~:s expect:ng ~ ~ecord year:n subscr:ber growth. Partnersh:ps
N~t~ ~~nK 3~d T~';o, wh~=h add ~nte=act~ve ~apab~litles to DIrtECTV serv~ce, ~l~:

prem:ere oy m:d-~ear. A~sc, ~s p~r: of :ts prev:ously announced agreement w:th
;;""T1.erica :::n':".:.ne .AOL), :-£ughes .lna ACL ·...,.l:l :olntly ':"aunch a d.l.gltal lnteractl.'"re
serVl.ce, "ACL ?~us by :LcecPC, 'I this year. :ater, as part sf the same agreement,
~:s J:?SC:7 ~nlt N~:l launcn ACL 7V, a ~ew content-r:ch ~nteractl'le serVL::e on
t~e :eleVlSl.On platform.

~~~~e5 ~52 ?:ans:o :a~nch a tctal of five new satell~tes for its 81
;:er-::er-.':-:'N:-"ed 33.:'2:':'l:e :::Jrnrnu_ll.cat::.on serVlces unit, Pan.~.l11Sat. It 'o'I1ill. l.n==ease
lts ~=:~~:::~o~:~ ::R2::~ set: top boxes to meet t~e growlng demands of O:RECTV
:~s:~~e=s. ::3 ~~:~~ ~~e=~=an JIRECTV partnershlp, Galaxy Latin .~e=ica, will
~JC~S :~ ~al~:a:~:~g s:~~~g j-uble jlglt growth :n :~e key :onsumer markets ~~

3r5=:~. ~~gen:l~~ and ~eXlSO. And Hughes ~etwork Systems cont:nues to ma:ntaln
mc:e :~an ~ :0 ;~~sent macKet sh~re ln satell:te oased bus:ness-to-bus:ness
::::~·.~3~e :"'.e:'·NO=~: :':i.lm:.J:1:..:a.t:".JrlS, '...,r..~le at the same t~:ne l:1Vest:;,.ng :Lr. t~e

::.e~le::":;:rne:;.: :i:-,~ ~ep::"'::'~I"!T,e::t Jf its ,:'"",o-tNay, broadband Spaceway::TMl sl's:ern ~ ..
., ~',~, J

~~g~es ~lec::=n::s :s 5 unlt of General Motors Corporat:on. The e~r~:ngs of
~ug~es ace ~sed := sa~sulate ~~e earn:ngs per share attr:butable to the General
:-lo::ns:::"ass ~ :::nmor. s:=·:k ~IYSE:GMH)

~a~E: ~~g~es Slec:ro:1l~s Corporatlon believes that certa~n statements in
:h:s p~ess ~elease may :o~st:tute forward-look:ng statements w:thin the mean:ng
~f :he ?c:~ate Sesur::les L::lgat:on Reform Act of 1995. When used :n th:s cress
release, ::--.e t~'c=ds "est.l.mate," "plan," "proJect," "anticipate, If "exp~ct,"
" lr. te r;.d," "':)ut:::ck," ·'bel:.e7e, II and other similar expressions are intended to
lden~:fy ~ocwa~j-look:ng statements and information. Actual results of Hughes
may d:ffe~ matecla~:"y ~~om antic:pated results as a result of certain r:sks and
unser:~:~t:es, ~~lsh lnclude but are not l:m:ted to those associated w:th:
eco~omlC c2~d:::=~s; jem~nd for products and services, and market acceptance;
government ~c::=n; loc~l polit:cal or econom:c developments in or affecting
c2untries where we have :~ternational operations; our ability to obtain export
l:censes; compet:tlon; our ability to achieve cost reductions; technolog:cal
~:sks; our ab:l::y to address the year 2000 issue; interrupt:ons to production
attr:butable to causes outside our control; limitations on access to
d:s~c:but:on char-nels; the success and timelines of satellite launches; the
:n-orb:t pecform~nce of satellites; the ability of our customers to obtain
f:nanc:ng; and our ab:lity to ~ccess capital to mainta:n our financ:al
flex:b:l::j. ~ughes caut:ons that these important factors are not exclus:ve.

- 5 -

~e ~~Je ~~lders of GM $1-2/3 common stock to read the Registration
Statemer.tor. Form 3-4, :ncluding the prospectus, regarding the exchange offer
referrea tJ ~bove, when it becomes ava:lable, as well as the other documents
wh:ch ~eneral Motors has filed or will file with the Secur:ties and Exchange
:ommiss:on, because they contain or will contain :mportant information. Holders
0: GM $1-2/3 common stock may obtain a free copy of the prospectus, when:t
becomes available, and other documents filed by General Motors at the
:omm:ssion's web s:te at at General Motors' web site at or from General Motors
by directing such request:n writing or by telephone to: General Motors
:o~poration, 100 Renaissance Center, Detroit, Michigan 48243-7301, [Attent:on:
GM Investor Relations, Telephone: (212) 418-6270, Facsim:le: (212)418-3658.1
Th:s commun:cation shall not constitute an offer to sell or the solicitation of
an offer to buy, nor shall there be any sale of secur:ties in any state in wh~ch

2f:e~. so:":cltation or sale would be unlawful pr:or to reg:strat:on or
~ua~~f~~ac~~n ur.der the securit:es laws of any such state. No offering of
securl::es sh~:":" be made except by means of a prospectus meeting the
requ:rements of Section 10 of the Securities Act of 1933, as amended. Inquir:es
from the ~ews media should be directed to GM Corporation Communications:
212-418-6380.
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:NTERNET EXECUTIVE BERNEE STROM ELECTED
TO ~UGHES ELECTRONICS BOARD

Date Filed. ::/::'::000

........ 3E:GiJNSC, '=al~:., Fet. .:.., 2C'CO - 3er:1ee D.:' . .strom, p es~:1ent of
:~~:S?a=e.=cm ~e~:~res, LLC and ~8rner c~~ef e:~ec~:ive ~ffl=er 8f Pr =el~ne.=om,

~as ~ee~ e~ecced :J :he board ~: jl~ectors Jf Hughes Elect~onlcs J~poratlon.

3:~=~'3 ~ppo~~:~e~: ~s ~he :Gnt~~uat~on of Hughes' strategy :0 oroaden the
2x~e~:~se ~f ~:s coard by 3Qdi~g l~dependen: members ~lth k~owledge and
~x~er~e~:~ ~~:ec::~ :e~3ted tJ Hughes' future markets and gr2wth Jppcr:u~l:~es.

"=2~~~e ~:~~~ ~rlngs a wea~th of i~:ormation on ~anaging :n:erne~ sonten:
~~= e-==~~e==e:~ ~ughes at a t~~e ~hen Hughes lS fcc~s~~g ~:s :esources on t~e

)=:~~~ :~ ~ts 5er7~=es bus~nesses,r, Sdld M~chael 7. Smlth, =~alrman and =h~ef

2:,e:·.1tl·,·e c::~ce~ :f Hugnes. "Hughes lS tr.e 'world' s leadlng prJvlder ·")f dlgltal
e~:e=:a:~~ent, ~~~ :~fo=mat~on, and Bernee's ~nslght ~nt8 :he r3p:dly gr::wing
_~:~~~~: ~a~~e: N~ll 8e valued as Hughes rolls Jut che ~~teractlve J:RECTV'?)
~~~ ::~s~~e= =~=e=?C R ~rJduc~s 1: ~s i~:r8duc:ng ~l:h ~~erlca Jnll~e, d~d

je~~::9s ~'~~~=e 8r:adba~d Jppor:~nlties."

3:~:~ N~S ~:~~:eQ :0 :~e ~oa~d ")n Monday, br~nging che
~~e cca~~ :~=~~jes :~e merrber of ~ughes ~anagement, :hree
~0~2rs ~a~3ge~e~:, :nree ~embers who are also outside GM
~:-:.cege:1c.e:-. ~, ~:=-.-a.ffi:':"dted ~ernbers.

membershlp to ~l~e.

~embers of Ge~eral

Ol rect::>rs, and two

~~gr.es ~~ ~::ober elec:ed Alfred C. Slkes, president of Hearst Interactlve
>1e':::.:..a a:-~c: ':,:;.::r.e= ::r-~a.lrnan of the federal Cornmunicat~ons Cornmisslon i:FCC) 1 to its
00ard.

~s. St~~m, :1, ~as named president of InfoSpace.com Ventures ln January
after r.3v~ng served as presljent and chief ::>perating officer of InfoSpace.com,
- s~nce November 1998. She remains a member of the board of directors of
:~f~Space.com, a leadlng global provlder of infrastruc:ure services for Web
3.:..:e5, ~erchdn:s and w.lreless devices.

~s. S:rJm f::m July 1997 to December 1998 served on the board of dlrectors
of ~al~e~ Slg~ta1, an lntellectual property studio that lnvents, patents and
ll~enses processes, systems and technologies that leverage larger eXlsting
~a~ket~ng sys:ems. She served as the founding CEO Jf Walker Digital's first
SPl~-out I~terne: commerce company, Priceline.com.

- 6 -

?r~or to =oln~ng Walker, Ms. Strom was presldent and CEO of U.S.A. Digltal
?adlo, '.-IhlCh ~s developing a technology to serve as a 'worldwlde standard for AM
3~= :M d~gltal radlo brcadcasting. She also is a founder and shareholder, and
Nas a p:~~c~pal, ")f the Gemstar Internatlonal Group Ltd., which lnvented the VCR
?l~s. :~stant Programmer. Ms. Strom was responsible for developlng and
~xplementl~g the 8uslness strategy and marketing for the products worldwide.

Ms. 5::om ~as founder. president and CEO of MBS
c~mput~r softwar;e c::>mpany that published the FlleRunner
cnal~man of Quantum Development Corporatlon. a software
8us~~ess analysis and optimization appllcations.

Technologles. Inc.. a
program, and served as
company speclalizlng In

Slnce 1990. Ms. Strom has served as managlng partner of the Strom Group, an
~~vestment, management consulting and buslness advisory firm :hat speclalizes ln
:he startup of new firms, especially in hlgh technology.

A graduate' of New York University "/lth a bachelor's degree. summa cum
la~=e. Ln mathematics and history. Ms. Strom also earned a master's degree ln
~atr.ematl~s ~nd mathematlcs educatl::>n from New York Universlty. and received an
~BA Wlc~ ~l;hest ~onors in flnance from the Anderson School at the univer5lty of
-=:a.::"l:or:1:'a., :"'::;5 .::.r'.qeles.

~s, Strom. who
~e~alj ~xam.lner 3nd a
LS ")n :h2 c::>ards Jf
:mageX.com.

served as a former senlor executive at the Los Angeles
senlor management consultant at Deloitte, Haskins & Sells,
directors of Polarold Corporatlon, InfoSpace.com and

She ~s In :~e board of advisors of the j.L. Kellogg Graduate School of
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~1a~agement ~: ~0~:~Heste~n U~~vers~ty, and is a trustee of the National P~bllC
Ka~~o fauncation.

~~;hes Electr8nics ~s a ~~l~Jf General Motors Corporatlon. The earnings of
.~~;~es ~re ~sed :~ ~alcu~ate :~e earn~~gs per share att=~bu:abie:o ~~e Ge~eral
:'.::t:r3 ::'3.33 H ::::mmen st:Jck ·NYSE:::;MH\.

~~ aOARD .~NOUNCES ~AGEMENT CH.~GES;

.;.:"~=NER E:ECTEJ :EO, SMITH REMAINS AS CHAIRMAN

:E:?::: -- :~e General ~ctors Soard of Dlrectors has elected J. R:c~arj

;'Ja.~::,:-;er, ~-r., -i6,::-".:.e: executlve officer and president 1 ettect:.?eJ'Jne l, 2JOO.
:~rrert:';. ~e _3 ~res~je~t and ::hlef operatlng officer. In hlS new capacity.
;,ag::~er ~a3 re3~:~slb~llty fer the strateglc and operat~onal leadershlp of
~e:-1era:'" >1::::-5.

_~:;r;:-. :. 3~~_,.,-,,,,,, ')1., currelLtly chairman and chief execut.:",l'e off.lcer,
"'1__ ==~c~~~e 33 =~a~r~an and ma~~taln his key rele:Jf bUlldl~g st=ong
~e~at~~nsh~~s N~:~ ~M's CUS.lness partners, ~n.lons, dealers, with governments
ar=~~d :~e ~or:'~ and w~th external bU31ne~s groups. He wlll a:'so act as the
?r~~a=i ~~ter:ace 8etween the Soard of Dlrectors and GM management.

"::,;er/:~e 3.t :;eneral 110ters has a deep sense of grat1tude for the
:remenCC~3 :eaaersn1p Jack Sm~th has provlded since he was ~amed CEO 1n 1992."
~3.gcner sa~~. "~av1ng Jack's contlnulng leadership counsel and years of
exper~e~ce 3.t ~a~d W1:':' be an lnvaluable strateglc advantage for us as we go
:or·",a=d. "

H3.rr'! . ?earce. 58. 'flce chairman. will continue in that position and wlll
c:Jnt~n~e to ~rcv1de overslght for Hughes Electronlcs. He ma~ntains

responslbll~ty for Alllson Transmlssion Division, GM Electro-Motive Group and
1tS Cefense Operatlons. He will also continue to be responsible for GM's focus
on advanced veh~cle technology. safety, the environment and key public policy
lssues.

- 7 -

~agoner, ?earce and Thomas A. Gottschalk, GM's general counsel. will
cont~n~e to rep:Jrt to Smith. Smith, Wagoner and Pearce contlnue as GM directors.

::i 3.dci1.t:'~r1 t:> the four regional automotive presidents and key "global
~=:Jcess :'eaders" f:Jr such enterprise activlties as engineering, manufacturing,
?:.:r chas ~ng 3.nd h'.l~an resources I who already report to Wagoner. the Company's
=h~ef :~nanc~al cfficer and General Motors Acceptance Corp. will be realigned to
report t: h~m as ~ell. These latter organizations previously reported to Smith.

::1 :=r:lm~!ll:atl:Jns to employees earlier this mornlng, Smith sa~d that this
3.ct~c~ was ?art:: the Board's continuing succession planning actlvity and that

w~l:' ma~nta1n ccntinu~ty at the senior-most executive level and further build
c~ t~e momentum General Motors has generated over the past several years.

"We have a lot of momentum rlght now," Smith said. "I'm proud of the work
~e've accomplished, but even more lmportant, I'm excited about'the potential we
have as a company going forward.

"Rlck has been lnstrumental in puttlng together a winnlng automotive
st=ategy, one based on operating as one company worldwide, gettlng our
:rganlzation to "aggresslvely pursue stretch targets, moving wlth a greater sense
cf .lrgency and enhanclng our focus globally on product," Smith said. "Rick's
be1~J e:'ected ::h~ef executlve officer is not only a reward for what he's
3.ccc~plls~ea. c:.:t ~s a vote of :onfidence that he can take GM to even greater
helgh~s ~~ :erms :f products, services and shareholder value."

"Whlle It'S gratifylng to have Jack's and the Board's confidence, it's
clear :h3.t wlnn~ng in today's compet1tive global auto industry 1S a team sport,"
Wag:Jner sa~d. "The progress we've made at GM in recent years is the result of a
lot :Jf great peeple worklng together with a focus on winning. And that's
::ertalnly what we'll need In the future as well.
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"~I'm veri p:e3sed that the Board s keep~ng the leadership team ~~ olace,"
tlag::mer 3jded. "J3::::~, Harry 3nd :, 3 ong wlth cur leadersh~p group at ::;M, '....ork
Ne:: :~gether. ;~der Jack's leadersh p, ~e',e 3c:::0mpl~shed 3 gre3t deal s~nce
':~.e ':r:!~:1g ::lays ): :992, and, gg'en Jack's example, we know that :ogeth"r '....~th
_ ....... er·p':":J'lees, _r..:..c·ns, jea.iers, s'.lpp':'.:..ers and a':'l ~he ·other :nembers of :he
~or':'~w~de GM te~~t ~e =an d==Gmpl~sh even more - a ':'~t ~ore.rl

":: :"J':':"l' s~;:!=>ort the Beard' s jecls~on," Pearce cc.:mmer.te:1. uRick is a
~3':'~~:~d 2~eC~:~':e ~l:h a b=cad ra~ge of exper~ence. ~e have worked closely
::-~ese :"3.5":: .::-:.:;:--.: :-~:3.=S, a.r.d ',./.111 =o:1ti~ue to going for·..Jar.j. We share a common
·7lS1~r., ~:.:~ :3~~, ~ ~here we want to :ake GM. We're ready f8r the challenges
3.:. .::1 Jppo=:'_~. .:.. ::'-=5 ::1at. :le before us."

JOHN r. SMITH, JR.
CHAIRMAN, CHIEF EXECUTIVE OrFICER

::;ENERAL MOTORS CORP.

2~a~a :~ ~::ec:::s :~ lan~ary

:J~·.~er:ll)e= ~::-'?~.

oe:::ame cha~rman of the
:396. He has been chlef

General Motors Corp.
execut~ve Jfficer Slnce

Effec::?e :une Sm::h ~~:i:1o longer have CEO responsibillt:es, but w~.~

rema~n cna:rman. Sm~:h had served as pres~dent from Apr~l 1992 to Jctober 1998,
and 3S pres~dent 3nd ch:ef operat~ng officer from April 1992 to November 1992.

=r~m Ac;g. :, :99':, ::) ."pr~l 6, :992, Smith served as 'nce cha~rman:)f GM w~th

respons:n:l:ty f~r ~nternational operat~ons. He previously had been execut~ve

'::ce 9res:aent :n charge cf GM's international operations since J~ne 1988.

- 8 -

Sm::h ~as born Apr~l 6, 1938, ln Worcester, Mass. He received his bachelor's
jegree ~n bus:ness adm~nistrat~on from the Un~versity of Massachusetts 1n 1960,
3nd a master's degree :n bus~ness adm~nistration from Boston University in 1965.

3m~:h :o:ned General Motors ln 1961 at the Fisher Body plant in
~ass. ~e tra:1sferred :0 the New York financial staff ln 1966 and
3ss~s:ant treasurer ~n September 1974. In February 1976, he
3ss~s:ant comptroller on the f~nancial staff in Detroit.

Framingham,
was named an
was named an

en Aug. :980, ne was named comptroller. He became director of worldwide
produc~ ?la~nlng ~n Detroit on feb. 1, 1982. He was appointed president and
general manager of General Motors of Canada Ltd. and a GM vice president on Jan.
3, :984. ::1 teb. 1, :986, Sm~th was named executive vice president of GM
SJrope-Passenger Cars, :n charge of operations and engineering, and ~as

3ppo::1ted pres~dent of GM Europe on April 1, 1987.

Sm:th :s a ~em~er :)f the Procter & Gamble Co. board of directors as well as
cha:rma:1 ~f the Econom~c Club of Detro~t, chairman of Catalyst, and co-cha1rman
of ':he 3~s:ness ~:)undtable. He 15 also a director of Detroit Rena1ssance and the
~.S.-Japan Bus:ness Council. He also serves on the board:)f trustees of the
~:1:ted Way of Southeastern M~chigan.

Sm~th 15 a member of the American Society of Corporate Executives, The Nature
Conservancy board of dlrectors and the Bus~ness Council. He is president of the
3eta Gamma Sigma's Director's Table, a member of the Chancellor's Executive
Comm~ttee of the Un~versity of Massachusetts, and a member of the board of
trustees at Boston University. He has been awarded honorary doctoral degrees
from those universit~es as well as Providence College, Michigan State
~n:,ers:ty, Ketter~ng Univers~ty and Holy Cross College.

HARRY J. PEARCE
VICE CHAIRMAN

GENERAL MOTORS CORP.

~arry J. Pearce ~as elected a member of the General Motors Corp. board of
d~rectors and became v:ce chairman on Jan. 1, 1996.

?earce had been 3:1 execut~ve vice president s~nce Nov. 2, 1992. He provides
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evers~g~t :er ~~ghes E:ectronlcs and has respons~b

Dl'J:..s~on, :;M E:lect.r:J-Mot~~le Gr·:J'.lp and ltS Defense
responslble for_ 3M's focus en advanced ~ehlc

enVlronment and key pUb}~c pollcy lssues.

Date Flied :r::/2000

lity for Allison TransmlsslO~

peratlons. He contlnues to be
e techno~ogy, safet:y, t:he

?ear=e -o:..r.ed ~e~eral Motors as aSSOclate general 2o~nsel:n Jctober :985,
~SSU~l~g ~espons~bll:..:y :or all product ll:lgatlon and product safe~j lssues
Aorljw~je. He ser7ed as ~eneral counsel wlth responslblllt:y for GM's legal st:aff
:r2m :';3,": :?8"""---::=, .~.'J.g'..lst 1994.

?rlcr c: --_._- ~M, ?earce had been a sen lor part~er ~~ the f~rm ef ?earce &
:ur:..:::, 3:'S~.S.::-:K, ;·i.8. In ::,.at ::apaclty, he represen-:ect ':';M and other
~~duscrlal ::m~a~~es nat:lcnwlde In a var1ety of product llabll~:y cases over 15
ears.

?ear::e ",..,:as bet:--..:"'.lg. ==1, ~942,

e~g~~eer:.~g ss:e~ces tram :~e

~~6- ~e ear~ed ~~s law cegree
N~ere ~e Nas a ~ardy Scho:ar.

1n 9ismarck. He recelved a bachelor's degree In
Jnlted States Alr force Academy In 1964, and In

from Nort~western ~nlverslty's School of Law,

:~r~~g ~~s ~~r ~~=ce career, ?earce served as a staff ~~dge advocate and was
cert~f~e~ as a ~~~l:ary :udge. In his ret~rn to clvl~lan l~fe, he JOlned a law
f~r~ ~n 3~smar:~. ~e was a m~nlc~pal Judge t:here from 1970 to 1976 and also
ser':e:::l as ·:~.~:eC1 .scates :::omrn~SSlor.er and :.1.5. maglstrate.

- 9 -

Pea roe also ~s a :nember of the board of directors of Hughes Electron~cs, 3eneral
Motors ~ocep~ance Corp. GMACI, Marriott International Inc., the Alliance of
Automcblle Manufac:~rers, Sconomic Strategy Institute, Theodore Roosevelt Medora
foundatlon, MDU Resources Group Inc., National Defense Unlversity foundation and
the Detrolt Investmen~ fund. He also lS a member of the U.S. Air force Academy's
board of v~s~tors and chairman of the U.S. A~r force Academy's Sabre Soclety. .'

Pearce ~s a fellow ~n the American College of Trial Lawyers and the
Interna:lonal Soc~ety of 9arrlsters. He is chairman of the Product Llability
Advlsory :ouncll foundation and a founding member of the Minority Counsel
Demonstratlon Program of the American Bar Association's Commiss~on on
Jpportunltles for Minori~les in the Profession.

Pearce 1S a member of the American Law Institute, the President's Council on
S~s:alnable Jeve~oDment, :he World Business Councll for Sustainable Development,
and the Mentor 3ro~p's forum for U.S.-European Union Legal-Economic Affa~rs. He
also serves on ~he Conference Board, the Network of Employers for Traffic
Safet1·'s ~eadersh~p Council and the World EconomlC forum's Council of Innovative
~eaders ~n Global~:atlon. He is a member of Northwestern Un~verslty School of
~aw's Law 90ard, and a trustee of Howard Univers~ty, the Unlted States Councll
for Internatlonal 9usiness and New Detroit Inc.

G. RICHARD WAGONER, JR.
NAMED CHIEF EXECUTIVE OfFICER Of 3ENERAL MOTORS CORP.

~. Klchard Wagoner, Jr., was elected president and ch~ef operatlng offlcer of
General Motors Corp. and a member of GM's board of directors on Oct. 5, 1998.
~ffect~ve June 1, Wagoner w~ll take on the add~t~onal responsib~lities of chief
exeCU~lve officer.

Wagoner, who leads GM's unified global Automotive Operations and serves as
:ha~rman of SM's Automotive Strategy Board, had served as a GM executive Vlce
pres~dent and presldent of GM's North American Operations since 1994.

30rn 1n Wll:nlngton, Del., on feb. 9, 1953, and raised ~n R~chmond, Va., Wagoner
recelved a Dache~or's degree 1n econom~cs from Duke Un~versity in 1975 and a
master's degree ~n bus~ness administratlon from Harvard Universlty in 1977.

Wagoner began hlS 3M career in 1977 as an analyst ~n the Treasurer's Office ~n

New York. Wh~le there, he held several pos~tions, inclUding manager of Latin
Amerlcan financing, dlrector of Canadian and overseas borrowlng, and director of
capltal analysis and ~nvestment.
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I:-: ,-:l8l, iJaqone::: beca:ne t:::easu:::e::: of General Motors do Bras~l ~n Sao Paulo. : ..
l:l84, ~e ~ecame .executlve dl:::ector of :inance for t~at un~t. ~e moved to SM of
:anada lt~. In ljS- as 7lce p:es~dent and :lnance :nanager. In October 1988, ~e

became J:::oup Jlrector, strateq~c bus~ness plannlng for t~e fo:mer
:~e~~::2:-Pontla=-GM=~ ~anada ~ro~p.

~agc~e~ 5e~iej 35

::;ase'::1 :...:;. =...::-:.~.,
';lce preslcent In :harge of finance for General ~otors ~urope,

from June 1989 to Jul; 1991, when he was named presldent and
-~ ~e~eral ~0tors do aras~l.

~agc~e~ ~a5 ~le=~2G executlv~ Vlce ~resldent and chief financial of~lcer ~f ~M

~ .. ~'lc~.;e~J:::::'er ~?:.-' 3::d a':'so ~ad ,j:..rect :=esponslcLl.:.t'l fJr ·:3M' 5 iJor:dwlje
?u::haSl:-:J ~:::oup f:::om Apr~l 1993 to July 1994.

~;C:2 :: ~~~::=s: ::mp:e~e pr~ss =eleases and
:~:e=~e: ~: ~M :~e,~:..a ~n~l~e ~::p://medla.gm.ccm)

~~r:uq:-: iJle:K ?h:t: Ja:abase at :l~2-392-0888.
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photoqraphy
. P~otography

ava~lable :n the
:"5 also avallab:e

Pursuant ~: tne :equlrements of the Secur~ties

:eqlstrant ~as july caused th~s report to be
uncterslgnea hereunto duly authorlzed.

Exchange Act 0 f 1934, the
signed on its behalf by the

~ENERAL MOTORS CORPORATION

Jate =ebrua:::', :. :JOO

By

(Registrant)

s/Peter R. Bible

(Peter R. Bible,
Chief Accounting Officer)
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