
Upon such determination. the parties shall negotiate in good faith in an effort to agree upon such a suitable
and equitable provision to effect the original intent of the parties.

Section 9.6. Third party Beneficiaries. Except with respect to the provisions of Sections

2lill and 5.2(b) and the intended beneficiaries thereof, the provisions ofthis Agreement are solely for the
benefit ofthe parties and are not intended to confer upon any Person except the parties any rights or
remedies hereunder, and there are no third party beneficiaries ofthis Agreement and this Agreement shall
not provide any third person with any remedy, claim, liability, reimbursement, claim ofaction or other right
in excess of those existing without reference to this Agreement.

Section 9.7. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Delaware without regard to principles of conflicts of law.

Section 9.8. Specific Performance. The parties agree that the remedies at law for any
breach or threatened breach, including monetary damages, are inadequate compensation for any loss and
that any defense in any action for specific performance that a remedy at law would be adequate is waived.
Accordingly, in the event ofany actual or threatened default in, or breach of, any ofthe terms, conditions
and provisions ofthis Agreement, the party or parties who are or are to be thereby aggrieved shall have
the right to specific performance and injunctive or other equitable reliefofits rights under this Agreement,
in addition to any and all other rights and remedies at law or in equity, and all such rights and remedies shall
be cumulative. Any requirements for the securing or posting of any bond with such remedy are waived.

Section 9.9. Assignment. Neither this Agreement nor any ofthe rights. interests or
obligations hereunder shall be assigned by any of the parties hereto (whether by operation oflaw or
otherwise) without the prior written consent ofthe other parties hereto; provided, however. that each of
GM and Hughes shall have the right to assign all or any part ofits rights, interests or obligations under this
Agreement to any parent thereof (whether as a result of recapitalization, reorganization, merger or
otherwise). and, in connection with any such assignment, ifand to the extent requested by any ofthe parties
hereto, the parties shall restate this Agreement in its entirety to reflect such assignment and execute and
deliver to each other any such restatement ofthis Agreement, except that no such assignment shall relieve
GM or Hughes ofany oftheir respective obligations hereunder or be permitted without the prior written
consent ofEchoStar ifany such assignment would have an adverse effect on EchoStar or, after the Merger
Effective Time, Hughes, including with respect to any potential tax or other liabilities or obligations. Subject
to the preceding sentence, this Agreement shall be binding upon, inure to the benefit ofand be enforceable
by the parties and their respective successors and assigns.

* * * * * *
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IN WITNESS WHEREOF. each ofthe undersigned, intending to be legally bound. has
caused this Agreement to be duly executed and delivered on the date first above written.

GENERAL MOTORS CORPORATION

By:
Name: ------------------
Title:

HUGHES ELECTRONICS CORPORATION

By: _
Name: _

Title:

ECHOSTAR COMMUNICATIONS CORPORATION

By: _
Name: _

Title:

[Implementation Agreement]



SEPARATION AGREEMENT

by and between

GENERAL MOTORS CORPORATION

and

HUGHES ELECTRONICS CORPORATION

Dated as of October 28, 200 I
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SEPARAnON AGREEMENT

This Separation Agreement (this "Agreement") is made and entered into as of
October 28,2001, by and between General Motors Corporation, a Delaware corporation ("GM"), and
Hughes Electronics Corporation, a Delaware corporation and a wholly owned subsidiary of GM
("Hughes").

WHEREAS, Hughes and EchoStar Communications Corporation, a Nevada corporation
("EchoStar"), desire to combine the business ofEchoStar with the Hughes Business (as defined in the
Implementation Agreement), following the separation ofHughes from GM, pursuant to a merger of
EchoStar with and into Hughes with Hughes as the surviving corporation (the "Merger"), as contemplated
by the Merger Agreement (as defined below); and

WHEREAS, it is a condition to the Merger that, at the time ofthe consummation ofthe
Merger, the Hughes Recapitalization (as defined below) and the Spin-Off(as defined below) be completed
and that Hughes be an independent, publicly owned company comprising the Hughes Business, separate
from and no longer wholly owned by GM; and

WHEREAS, subject to the terms and conditions set forth in the PanAmSat Stock Purchase
Agreement (the "PanAmSat Stock Purchase Agreement"), entered into by and among Hughes, Hughes
Communications, Inc., a California corporation and an indirect wholly owned subsidiary of Hughes
("HCr"), Hughes Communications Galaxy, Inc., a California corporation and an indirect wholly owned
subsidiaryofHughes ("HCG"), and Hughes Communications Satellite Services, Inc., California corporation
and an indirect wholly owned subsidiary ofHughes ("HCSS"), concurrentlywith the execution and delivery
ofthis Agreement, in the form attached as Exhibit A to the Implementation Agreement, HCI, HCG and
HCSS have agreed to sell to EchoStar, and EchoStar has agreed to purchase from HCI, HCG and HTSC
(such transaction, the "PanAmSat Stock Sale"), all ofthe shares ofcapital stock ofPanAmSat Corporation,
a Delaware corporation ("PanAmSat"), owned by HCI, HCG and HTSC, in accordance with the terms
and conditions set forth in the PanAmSat Stock Purchase Agreement; and

WHEREAS, at any time after the date ofthis Agreement and prior to the date that is six
(6) months after the Merger Effective Time (as defined in the Merger Agreement), GM may, pursuant to
one or more transactions, issue shares ofGM's Class H Common Stock, par value $0.01 per share (the
"GM Class H Common Stock"), or distribute shares ofClass C Common Stock ofHughes, par value
$0.01 per share (the "Hughes Class C Common Stock") (any such shares ofGM Class H Common Stock
or Hughes Class C Common Stock distributed by GM, the "Exchange Shares"), up to an aggregate ofone
hundred million (100,000,000) Exchange Shares (subject to reduction pursuant to this Agreement and

subject to increase by up to an additional fifty million (50,000,000) Exchange Shares (but in no event shall

such increase exceed One Billion Dollars ($1 ,000,000,000.00)) in accordance with Section 5.1 (h) to the
Implementation Agreement), to holders ofcertain outstanding debt obligations ofGM ("Exchange Debt")
in exchange for such Exchange Debt (any such exchange, a "GM Debt/Equity Exchange"); and



WHEREAS, GM and Hughes desire to consummate the Hughes Recapitalization on the
tenus set forth in this Agreement and to set forth certain rights and obligations ofGM and Hughes with
respect to the separation of Hughes from GM pursuant to the Spin-Off; and

WHEREAS, immediately following the Hughes Recapitalization, (i) GM, pursuant to
provisions to be implemented by means ofan amendment ofthe Restated Certificate ofIncorporation of
GM, as amended (the "GM Certificate ofIncorporation"), shall distribute to the holders ofrecord ofOM
Class H Common Stock shares ofHughes Class C Common Stock in exchange for all ofthe outstanding
shares of GM Class H Common Stock in accordance with the GM Certificate of Incorporation. as
amended in connection with the Hughes Recapitalization, and the GM Class H Common Stock will be
redeemed and canceled, (ii) in connection therewith, GM shall distribute to holders ofrecord ofGM's
Series H 6.25% Automatically Convertible Preference Stock, par value $0.10 per share (the "GM Series
H Preference Stock"), shares ofPreference Stock, par value $0.10 per share, ofHughes (the "Hughes
Preference Stock"), in exchange for all ofthe outstanding shares ofGM Series H Preference Stock in
accordance with the Certificate ofDesignations relating to the GM Series H Preference Stock and the GM
Series H Preference Stock will be canceled, and (iii) GM shall, subject to Section 5.2(h) of the
Implementation Agreement, either retain, or, immediately following the redemption ofshares ofGM Class
H Common Stock in exchange for shares ofHughes Class C Common Stock as described in clause (i)
above. distribute by means ofa dividend to the holders ofrecord ofGM's Common Stock, par value $1
2/3 per share (the "GM $1-2/3 Common Stock"), in respect of all outstanding shares ofGM $1-2/3
Common Stock. the remaining shares ofHughes Class C Common Stock held by GM and not previously
distributed to the holders of record of GM Class H Common Stock. in each case as provided in the
Implementation Agreement (the transactions described in clauses (i) through (iii) above being referred to
herein collectively as the "Spin-Off'); and

WHEREAS, consummationofthe Hughes Recapitalization and the Spin-Offis conditioned
on, among other things, the approval by the holders ofa majority ofthe outstanding shares ofGM $1-2/3
Common Stock and GM Class H Common Stock, each voting as a separate class and both voting together
as a single class based on their respective per share voting power, ofthis Agreement, the Implementation
Agreement (as defined below) and the transactions contemplated hereby and thereby, including the GM
Charter Amendment (as defined in the Implementation Agreement), the Hughes Recapitalization and the
Spin-Off (collectively, the "GM Transactions"); and

WHEREAS, GM, Hughes and EchoStarhave entered into an Implementation Agreement,
dated as ofthe date hereof(the "Implementation Agreement"), setting forth, among other things, the rights
and obligations ofGM with respect to the consummation ofthe GM Transactions, including the Spin-Off;
and
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WHEREAS, a certain lender has committed to lend to Hughes or the Surviving
Corporation (as defined in the Merger Agreement) up to Five Billion Five Hundred Twenty Five Million
Dollars ($5,525,000,000.00) for the purpose offmancingthe Recapitalization Amount (as defined below),
refinancing certain outstanding indebtedness in connection with the consummation ofthe Merger and
fmancing the combined business ofHughes and EchoStar following the Merger (the "Merger Financing")
on the terms set forth in the commitment letter, attached as Exhibit B to the Implementation Agreement or
in any similar comminnent or financing letter or other agreement replacing, and having substantially the same
effect as, such commitment letter and reasonably acceptable to Hughes (in either case, the "Merger
Commitment Letter"); and

WHEREAS, GM, Hughes, EchoStar and The Samburu Warrior Revocable Trust, a trust
as to which Charles W. Ergen is the sole trustee (the "EchoStar Controlling Stockholder"), are
concurrently entering into that certain Supplemental Agreement & Guaranty (the "Supplemental
Agreement"), in the form attached as Exhibit C to the Implementation Agreement, relating to the
commitment ofEchoStar to use its best efforts to assist Deutsche Bank, A.G., New York, in obtaining
commitments from nationally recognized banking institutions to provide for an additional amount offinancing
such that the aggregate amount offinancing to be obtained pursuant to the Merger Financing (including
financing arranged pursuant to any co-arrangements with co-arrangers as contemplated by the provisions
ofthe Merger Commitment Letter) shall be in the amount ofat least Five Billion Five Hundred Twenty Five
Million Dollars ($5,525,000,000.00), and, in connection therewith, the EchoStarControlling Stockholder
has pledged certain shares of EchoStar stock to GM pursuant to that certain Pledge Agreement (the
"Pledge Agreement"), executed by the EchoStar Controlling Stockholder and GM concurrently with the
Supplemental Agreement, in the form attached as Exhibit D to the Implementation Agreement; and

WHEREAS, the Merger Financing will be consummated (i) in accordance with one or
more credit agreements (collectively, the "Merger Financing Agreement") to be entered into by and among
Hughes, EchoStar and the lenders parties thereto as soon as reasonably practicable following the date
hereofbased on the terms set forth in the Merger Commitment Letter and/or (ii) with proceeds from one
or more private placements or public offerings ofdebt or equity securities ofEchoStar as contemplated by
the Implementation Agreement; and

WHEREAS, a certain lender has delivered a commitment letter to EchoStar, pursuant to
which it has committed to lend to EchoStar up to One Billion Nine Hundred Million Dollars
($1,900,000,000.00) for the purpose of consummating the PanAmSat Stock Sale (the "PanAmSat
Purchase Financing"); and

WHEREAS, the PanAmSat Purchase Financing will be consummated (i) in accordance

with a credit agreement (the "PanAmSatFinancing Agreement") to beentered into byand among EchoStar
and the lenders parties thereto as soon as reasonably practicable following the date hereofbased on the
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terms set forth in the Merger Commitment Letter and/or (ii) with proceeds from one or more private
placements or public offerings of debt or equity securities of EchoStar as contemplated by the
Implementation Agreement; and

WHEREAS, EchoStarControlling Stockholder, acting by writtenconsent immediatelyafter
the execution ofthe Merger Agreement, shall have executed and delivered to EchoStar a written consent
as the controlling stockholderofEchoStar (the "EchoStar Stockholder Consent"), in the form attached as
Exhibit E to the Implementation Agreement, adopting and approving the Merger Agreement, and, as a
result ofthe EchoStar Stockholder Consent, no further approval ofthe MergerAgreement by the EchoStar
Board of Directors or stockholders will be required in order to consummate the Merger; and

WHEREAS, the Spin-Off will occur pursuant to the terms and conditions of the
Implementation Agreement; and

WHEREAS, immediatelyafter the Spin-Offand subject to satisfaction ofthe conditions
precedent thereto, the Merger will occur pursuant to an Agreement and Plan ofMerger (the "Merger
Agreement") entered into by and among EchoStar and Hughes concurrently with the execution and delivery
of this Agreement, in the form attached as Exhibit 0 to the Implementation Agreement; and

WHEREAS, the parties intend the Spin-Offto qualifY as a distribution ofHughes stock to
OM stockholders with respect to which no gain or loss will be recognized pursuant to Section 355 and
related provisions of the Internal Revenue Code of 1986, as amended, together with the rules and
regulations promulgated thereunder (the "Code"), by OM, Hughes and theirrespective stockholders; and

WHEREAS, the parties intend the Merger to qualify as a reorganization described in
Section 368(a) of the Code; and

WHEREAS, the respective Boards ofDirectors ofOM and Hughes have determined that
the transactions contemplated hereby are advisable, desirable and in the best interests oftheir respective
stockholders and, byresolutions duly adopted, the respective Boards ofDirectors ofOMand Hughes have
approved and adopted this Agreement and the Board ofDirectors ofOM has determined, subject to its
fiduciary duties under applicable law, to recommend the OM Transactions to the OM common
stockholders;

NOW, THEREFORE, in consideration ofthe premises and the representations, warranties,
covenants and agreements contained herein, and for other good and valuable consideration, the receipt and
sufficiency ofwhich arehereby acknowledged, and intending to be legally bound hereby, the parties hereby
agree as follows:
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ARTICLE 1

THE HUGHES RECAPITALIZATION

Section 1.1. Conswnmation ofthe Hughes Recapitalization. Subject to the tenns and
conditions ofthis Agreement, including satisfaction or waiver ofeach ofthe conditions set forth in Article
~ below. the parties agree as follows:

(a) Dividend Distributions to GM. Prior to the effective time ofthe Spin-Off(the
"Spin-OffEffective Time"), Hughes shall distribute as a dividend to GM (or pay to GM or a GM Affiliate
in satisfaction of a promissory note previously issued to GM or a GM Affiliate):

(i) FourBillion Two Hundred Million Dollars ($4,200,000,000.00), suqject
to any reduction pursuant to Section 1.3(b) below, payable in cash (the "Cash Dividend"), subject to
Section 1.1 (a)(ii) below; and

(ii) if, at the time that the Cash Dividend is otherwise payable under Section
1.1 (a)(i) above, Hughes shall have insufficient fimds available to it to pay in full the Cash Dividend in cash,
then, to the extent and in lieu ofany such shortfall in fimds, Hughes shall distribute as a dividend to GM a
demand note issued by Hughes with an original principal amount equal to the amount ofsuch shortfall (the
"Demand Note"), having tenns, including interest rate, reasonably acceptable to GM. Hughes and
EchoStar. Any Demand Note shall be paid in full upon the occurrence of the Merger Effective Time.

For the purposes ofthis Agreement, "Recapitalization Amount" means the amount equal to Four Billion
Two Hundred Million Dollars ($4,200,000,000.00) minus any reduction required pursuant to Section
1.3(b) below, which amount is equal to the deemed value ofthe distributions described in this Section
l.J..W,

The parties understand and agree that, at any time following the receipt ofthe Requisite Stockholder
Approval, Hughes may distribute as a dividend to GM or a GM Affiliate a promissory note in an amount
approximately equal to the Recapitalization Amount. In the event that such a promissory note has been so
distributed as ofthe time ofthe Hughes Recapitalization, then the payments described above in this Section
l.J..W may be made in repayment of such promissory note rather than as a dividend.

(b) Reduction ofthe Denominator ofthe Class H Fraction. In consideration ofthe
dividend distributions from Hughes described in Section 1.1 (a) hereof, GM shall promptly take all actions
within its control necessary to cause the denominator ofthe fraction (the "Denominator") described in

Article Fourth, Division 1, Section (a)(4) ofthe OM Certificate ofIncorporation to be reduced upon GM's
receipt of such dividend distributions by a number equal to the quotient detennined by dividing the
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Recapitalization Amount bythe Recapitalization Price (as defined below). In connection therewith. Hughes
shall issue to GM a number ofshares ofHughes Class C Common Stock such that the number ofshares
ofHughes Class C Common Stock held by GM immediately prior to the Spin-OffEffective Time shall
equal the Spin-OffDenominator (as defined below). The transactions described in Sections 1.1 (a) and
D22 hereof are referred to herein collectively as the "Hughes Recapitalization."

(c) Certain Definitions. For the purposes ofthis Agreement, the following terms shall
have the following meanings:

(i) "Recapitalization Price" means the average (rounded to the nearest
1110,000, or ifthere shall not be a nearest 1110,000, to the next highest 1110,000) ofthe Volume Weighted
Average Trading Prices (as defined below) ofthe GM Class H Common Stock for each ofthe five (5)
consecutive trading days (or, ifless, the number oftrading days following the Regulatory Approval Date
(as defmed below) and before the date ofthe Spin-OffEffective Time) ending on and including the trading
day immediately prior to the date of the Spin-Off Effective Time;

(ii) "Regulatory Approval Date" means the first date on which there shall be
a public announcement by GM or Hughes that the conditions set forth in Section 6.1 (b) and Section 6.1 (c)
of the Merger Agreement have been satisfied or waived;

(iii) "Spin-Off Denominator" means the Denominator determined as of
immediately prior to the Spin-Off Effective Time, and after giving effect to the adjustment to the
Denominator in connection with the Hughes Recapitalization as contemplated by Section 1.1 (b) ofthis
Agreement, and determined as of such point in time rather than as an average with respect to any
accounting period. Any determination ofthe Spin-OffDenominator shall be made in good faith by the GM
Board ofDirectors in accordance with the preceding sentence. Promptly following anydetermination by
the GM Board ofDirectors ofthe Spin-OffDenominatorpursuant to this Agreement, GM shall provide
"-Titten notice thereof to EchoStar (which notice shall include the computation thereof); and

(iv) "Volume Weighted Average Trading Price" means, withrespecttoany
trading day (defined as 9:30a.m. through 4:00 p.m., Eastern Time), the weighted average ofthe reported
per share prices at which transactions in GM Class H Common Stock are executed on the New York
Stock Exchange ("NYSE") during such trading day (weighted based on the number ofshares ofGM Class
H Common Stock traded, as such weighted average price appears on the Bloomberg screen "Volume at
Price" page for GM Class H Common Stock when observed at 5:00 p.m., Eastern Time, on such trading
day).
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Section 1.2. Further Assurances Regarding the Hughes Recapitalization. In addition
to the actions expressly provided for elsewhere in this Agreement, each ofGM and Hughes shall, and shall
cause its controlled affiliates to promptly take, or cause to be taken, any and all actions within its controL
and do, or cause to be done, all things within its control necessary under applicable laws, regulations and
agreements in order to consummate and make effective the Hughes Recapitalization. Without limiting the
generality ofthe foregoing, each ofGM and Hughes shall cooperate with the other party in all respects, and
promptly take all actions within its control to execute and deliver, or to cause to have executed and
delivered all instruments, including instruments ofconveyance, assignment and transfer, which shall include
appropriate representations, warranties and covenants, and to make all filings with, and to obtain all
consents, approvals or authorizations of, any foreign, federal, state or local governmental or regulatory
body, agency, instrumentality or authority ("Governmental Authoritv") which are reasonably requested by
the other party in order to consummate and make effective the Hughes Recapitalization.

Section 1.3. Reductions in Exchange Shares and Cash Dividend.

(a) Debt/EQuity Exchange Reduction. Ifand only to the extent required in order to
satisfy the condition set forth in Section 6.1 (h) ofthe Merger Agreement as ofimmediately prior to the
Merger Effective Time, then as ofimmediately prior to the Hughes Recapitalization the aggregate number
ofshares ofHughes Class C Common Stock which GM shall be entitled to distribute in connection with
all GM DebtlEquity Exchanges after the Merger Effective Time, ifany, shall be reduced (such reduction,
a "Mandatorv Exchange Share Reduction") by an amount equal to the least of: (i) forty million
(40.000.000), (ii) the excess ofone hundred million (100.000,000) over the number ofshares ofGM Class
H Common Stock that have been issued by GM in connection with all GM DebtlEquity Exchanges prior
to the Hughes Recapitalization and (iii) the minimum number by which the total numberofshares ofHughes
Class C Common Stock that GM is then entitled to distribute in connection with GM Debt/Equity
Exchanges would have to be reduced in order for the condition set forth in Section 6.1 (h) ofthe Merger
Agreement to be satisfied; provided that in order to cause the condition set forth in Section 6.1 (h) ofthe
Merger Agreement to be satisfied, GM may in its sole and absolute discretion elect to reduce further (such
further reduction, an "Optional Exchange Share Reduction") the aggregate number ofadditional shares of
Hughes Class C Common Stock which it is entitled to distribute in connection with any subsequent GM
DebtlEquity Exchange by delivering a written notice to Hughes and EchoStar setting forth the amount of
such additional reduction.

(b) Reduction ofCash Dividend. If, after giving effect to any Mandatory Exchange
Share Reduction and any Optional Exchange Share Reduction, the conditions set forth in Section 5.1 (1)

below or Section 6.1 (h) ofthe MergerAgreement are still not satisfied, the Cash Dividend shall be reduced
by an amount equal to the least of: (i) seven hundred million dollars ($700,000,000.00), (ii) the Excess

Exchange Amount (as defined below) and (iii) the minimum amount by which the Cash Dividend would
have to be reduced in order for the conditions set forth in Section 5.1 (1) below and Section 6.1 (h) ofthe
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Merger Agreement to be satisfied; provided that in order to cause the conditions set forth in Section 5.1 (1)

below and in Section 6.1 (h) ofthe Merger Agreement to be satisfied, OM may in its sole and absolute
discretion elect to further reduce the amount ofthe Cash Dividend by delivering a written notice to Hughes
and EchoStar, setting forth the amount of such additional reduction.

(c) Certain DefInitions. Forthe purposes ofthis Agreement the following terms shall
have the following meanings:

(i) "Average Exchange Price" means the quotient determined by dividing (x)
the aggregate fair market value (as determined in accordance with the applicable exchange agreement
entered into by OM and one or more fInancial institutions in connection with such OM Debt/Equity
Exchange(s)) ofthe Exchange Debt repurchased by OM in exchange for shares ofOM Class H Common
Stock issued in connection with any OM DebtlEquity Exchange that shall have occurred prior to the
Spin-OffEffective Time by (y) the aggregate number ofshares ofOM Class H Common Stock issued in
connection with such OM Debt/Equity Exchange.

(ii) "Excess Exchange Amount" means the product ofthe Average Exchange
Price multiplied by the Excess Exchange Share Number.

(iii) "Excess Exchange Share Number" means the number equal to the excess,
ifany, of(x) the number ofshares of OM Class H Common Stock issued in connection with any OM
Debt/Equity Exchange that shall have occurred prior to the Spin-OffEffective Time over (y) sixty million
(60.000,000); provided that, in the event that there is no such excess, the "Excess Exchange Share
Number" shall be zero (0).

Section 1.4. RefInancing ofthe PanAmSat Note. Pursuant to the Loan Agreement,
dated as ofMay 15, 1997 (as amended, the "PanAmSat Loan Agreement"), between Hughes, formerly
known as Hughes Network Systems, Inc., and PanAmSat, formerly knO'Ml as Magellan International, Inc.,
as amended by the First Amendment to Loan Agreement, entered into as ofDecember 22, 1997, by and
between Hughes and PanAmSat, Hughes currently provides to PanAmSat a credit facility, including the
loan evidenced by the promissory note dated May 15, 1997, issued by PanAmSat to Hughes (such Loan
Agreement and credit facility, the "PanAmSat Note"). The parties intend that the entire amount outstanding
under the PanAmSat Note (including all principal, interest and any other amounts outstanding thereunder)
shall be paid in cash by PanAmSat to Hughes (such payment ofthe entire amount outstanding under the
PanAmSat Note, the "PanAmSat Note Repavment") prior to the consummation of the Hughes
Recapitalization. Accordingly, Hughes has requested that PanAmSat use its best efforts to, and Hughes
shall use commercially reasonable efforts to cause PanAmSat to, (a) in accordance with the terms ofthe

PanAmSat Loan Agreement, replace the PanAmSat Note with a credit facility or (b) obtain other third
party fInancing arrangements to refinance the PanAmSat Note, in each case, on such terms as may be
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available to PanAmSat and as are reasonably acceptable to Hughes in consultation with EchoStar;
provided that any credit facility orother third party financing arrangements that replace the PanAmSat Note
(i) shall be on market terms (i.e., such credit facility or other third party financing arrangements shall have
terms that are generally consistent in the aggregate with the terms available in the market at such time for
a comparable credit facility with respect to a comparable borrower) and (ii) shall not contain any change
of control or event of default provisions which shall be triggered by the consummation of the GM
Transactions or the Merger.

ARTICLE 2

CERTAIN INTERCOMPANY MATTERS

Section 2.1. Ancillary Separation Agreements. GM and Hughes, together with their
affiliates specified therein, have entered into or, concurrently with the execution and delivery ofthis
Agreement, are entering into (a) the G1'v1IHughes Tax Agreements (as defmed below), (b) the G1'v1IHughes
Intellectual Property Agreement in the form attached as Exhibit A hereto and (c) the G1'v1IHughes Special
Employee Items Agreement in the form attached as Exhibit Bhereto. For the purposes ofthis Agreement,
"GM/Hughes Tax Agreements" means (i) the Amended and Restated Agreement for the Allocation of
United States Income Taxes between GM and Hughes, in the form ofExhibit C attached hereto; (ii) the
Agreement for the AllocationofUnited States Federal Income Taxes, effective as ofDecember29, 1985,
by and among GM, Hughes Electronics Corporation (formerlyGM Hughes Electronics Corporation), HE
Holdings, Inc. (formerly Hughes Aircraft Company), and Delco Electronics Corporation, as amended to
date; and (iii) the Tax Sharing Agreement, dated as ofDecember 17, 1997, by and among GM, Hughes
and HE Holdings, Inc. (subsequently renamed Raytheon Company).

Section 2.2. Insurance Matters.

(a) Cooperation in Insurance Matters. Prior to the Spin-OffEffective Time, GM has
maintained insurance programs which provide certaincoverages for anumberofentities, including Hughes,
Hughes Affiliates (as defmed below) and their respective officers and directors. From and after the Spin
OffEffective Time, except as provided herein or as otherwise provided in the Implementation Agreement
with respect to directors and officers liability insurance, Hughes shall be responsible for obtaining and
maintaining its own insurance program separately from the GM insurance programs (which may continue
to be maintained by GM). Notwithstanding the foregoing, (i) GM, upon the request ofHughes, shall use
commerciallyreasonable efforts to assist Hughes in the transition to its own separate insurance coverage
from and after the Spin-OffEffective Time, and shall provide Hughes with any information that is in the
possession ofGM and is reasonablyavailable and useful to either obtain such insurance coverage or to
assist Hughes in preventing gaps in its insurance coverages, (ii) in the event that prior to the Spin-Off
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Effective Time Hughes is not able to obtain any such separate insurance coverage orto obtain such on
reasonable commercial terms substantially consistent with the commercial terms applicable to the insurance
coverage intended to be replaced, at the request ofHughes, GM and Hughes shall cooperate with each
other to enter into an arrangement, on an arm's-length basis, that would permit Hughes for a reasonable
period oftime after the Spin-OffEffective Time to continue to have the benefit ofthe insurance coverage
formerly provided by GM's insurance program, on terms that require Hughes to reimburse GM for the
costs ofsuch extended insurance coverage that are fairly allocable to the inclusion ofHughes among GM
and the other GM parties that otherwise benefit from such coverage, (iii) each ofGM and Hughes, upon
the request ofthe other, shall cooperate with and use commercially reasonable efforts to assist the other
in the collection ofproceeds from insurance claims made under any Insurance Policy (as defined below)
for the benefit ofany insured partyand (iv) each ofGM, Hughes, each GM Affiliate (as defined below) and
each Hughes Affiliate, shall use commercially reasonable efforts not to take any action that would
jeopardize or otherwise interfere with any party's ability to collect any proceeds payable pursuant to any
Insurance Policy.

(b) Certain Definitions. For the purposes ofthis Agreement, the following terms shall
have the following meanings:

(i) "Affiliate" or "affiliate" means with respect to GM or Hughes, a GM
Affiliate or a Hughes Affiliate, as the case may be.

(ii) "Control" means the possession, direct or indirect, ofthe power to direct
or cause the direction ofthe management and policies ofa Person, whether through the ownership ofvoting
securities, by contract or otherwise or the beneficial ownership (as such term is used in Rule 13d-3 ofthe
Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated
thereunder (the "Exchange Act")) of more than fifty percent (50%) of the voting securities of a Person;

(iii) "GM Affiliate" means, as ofany particular time, a Person that, directly or
indirectly through one or more intermediaries, Controls, is Controlled by or is under common Control with
GM as ofsuch time; provided, however, that the term "GM Affiliate," as ofany particular time, shall not
include Hughes or any Hughes Affiliate as of such time;

(iv) "Hughes Affiliate" means (x) with respectto anytime prior to the Spin-Off
Effective Time, a Person that, directly or indirectly through one or more intermediaries, was Controlled by
Hughes as ofsuch time and (y) with respect to any time after the Spin-OffEffective Time, a Person that,
directly or indirectly through one or more intermediaries, Controls, is Controlled by or is under common
Control with Hughes as of such time; and
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(v) "Person" means any individual, corporation, limited liability company.
partnership, trust or unincorporated organization or government or any agency or political subdivision
thereof.

(c) Claims. With respect to any claims in respect ofthe Hughes Business arising out

ofevents, acts or omissions commencing or occurring prior to the Spin-OffEffective Time, for which
Hughes, any Hughes Affiliates or any oftheirrespective officers, directors, employees or other covered
parties may be entitled to assert a claim for recovery under any policy ofinsurance maintained by GM or
any GM Affiliates prior to the Spin-OffEffective Time (an "Insurance Policy") in accordance with the tenns
thereof("Hughes Insurance Claims"), GM, at the request ofHughes, shall use commercially reasonable
efforts in asserting, or assisting Hughes in asserting, such claims underany such Insurance Policy; provided,
that in all cases (i) Hughes shall promptly payor reimburse GM for all reasonable external costs and
expenses incurred by GM in connection with such claims (whether such claims were made before or are
made after the Spin-OffEffective Time) to the extent GM's assistance is so requested by Hughes. including
retrospective premium adjustments to the extent attributable to such claims, (ii) to the full extent pennitted
by contract and law, the control and administration ofsuch Insurance Policies, including with respect to any
proposed buyouts ofsuch Insurance Policies, shall remain with GM, (iii) such claims shall be subject to
(and recovery thereon shall be reduced by the amount of) any applicable required deductibles, retentions,
self-insurance provisions or any payment or reimbursement obligations paid out by GM or any GM
Affiliates in respect thereof, (iv) with respect to claims-made Insurance Policies, such claims must have
been incurred and reported prior to the Spin-OffEffective Time to the extent required by such policies, and
(v) Hughes shall promptly report to GM any such claims, although any delay in notice shall not reduce any
recoveries except to the extent GM is actually prejudiced thereby. GM and its insurers shall cooperate
with Hughes and shall have the right in consultation with Hughes to control the investigation, defense and
settlement ofall claims, but no such settlement may be effected without the consent ofHughes, which
consent shall not be unreasonably withheld or delayed, unless such settlement does not include any
admission ofliability or exposure to third party contribution claims and includes an unconditional written
release of Hughes and any other insured parties from all liability in respect of such claim.

Section 2.3. Registration Rights.

(a) Registration Rights Agreements. GM hereby represents and warrants that, other
than (i) the Amended and Restated Registration Rights Agreement, dated as ofthe date hereof, by and
among GM, Hughes, United States Trust Company ofNew York ("U.S. Trust"), as Trustee ofthe GM
Special Hourly Employees Pension Trust established under the GM Hourly-Rate Employees Pension Plan,
and U.S. Trust, as Trustee ofthe Sub-Trust ofthe GM Welfare Benefit Trust established undertheGM

Welfare Benefit Trust, a voluntary employees' beneficiary association trust established to fund certain

collectively bargained hourly retiree health care benefits under the GM Health Care Program for Hourly
Employees and certain collectively bargained hourly retiree life insurance benefits under the GM Life and
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Disability Benefits Program for Hourly Employees and such benefits under other applicable collectively
bargained welfare plans, and certain related agreements relating thereto (collectively, the "Current Pension
Plans Registration Rights Agreement"), (ii) the Registration Rights Agreement, dated as ofJune 21, 1999,
between GM and America Online, Inc., and certain related agreements relating thereto (collectively, the
"AOL Registration Rights Agreement"), (iii) the Registration Rights Agreement, dated as ofApril 28, 1999,
between GM and PRIMESTAR, Inc., and certain related agreements relating thereto (collectively, the
"PRIMESTAR Registration Rights Agreement" and, together with the Current Pension Plans Registration
Rights Agreement and the AOL Registration Rights Agreement, the "Registration Rights Agreements") and
(iv) the Registration Rights Letter Agreement (as defined in the Implementation Agreement), neither GM
nor any GM Affiliate has entered into or agreed to enter into any contract, agreement or understanding
(other than such other contracts, agreements and understandings contemplated by this Agreement, the
Merger Agreement or the Implementation Agreement) that would require registration ofany shares of
Hughes Class C Common Stock under the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder, from or after the Spin-Off Effective Time.

(b) Assumption ofObligation. Effective as ofthe Spin-OffEffective Time, GM shall
assign to Hughes all ofGM's rights as ofsuch time relating to the AOL Registration Rights Agreement and
the PRIMESTAR Registration Rights Agreement, and Hughes shall assume all ofthe obligations ofGM
as ofsuch time thereunder; provided, that Hughes shall not assume any ofthe obligations ofGM under the
AOL Registration Rights Agreement or the PRIMESTAR Registration Rights Agreement with respect to
any events, acts or omissions occurring prior to the Spin-Off Effective Time.

(c) No Amendment. Without the prior written consent ofGM, Hughes shall not
modifY or amend either ofthe AOL Registration Rights Agreement or PRIMESTAR Registration Rights
Agreement in any respect that would adversely affect any rights or obligations ofGM under the AOL
Registration Rights Agreement and the PRIMESTAR Registration Rights Agreement with respect to any
registration prior to the Spin-OffEffective Time ofshares ofGM Class H Common Stock by GM pursuant
to such agreements.

Section 2.4. No Amendment, Waiver or Termination ofMerger Agreement. Without
the prior written consent ofGM, Hughes shall not modifY or amend in any respect, or terminate or waive
any right or condition set forth in, the Merger Agreement.

Section 2.5. Publicity. Hughes, with respect to Hughes and all ofthe Hughes Affiliates,
and GM, with respect to GM and all ofthe GM Affiliates, agree to take all commercially reasonable actions
to discontinue their respective uses as promptly after the Spin-Off Effective Time as is reasonably

practicable ofany printed material that indicates a continued parent-subsidiary relationship between GM

and Hughes or any oftheir respective affiliates. This Section 2.5 shall not be deemed to prohibit the use
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ofprinted material containing appropriate and accurate references to the historical relationships between
the parties or their affiliates.

ARTICLE 3

CONFIDENTIALITY

Section 3.1. Treatment of Confidential Information.

(a) Restrictions on Disclosure. From and after the Spin-OffEffective Time, each of
Hughes and GM agrees that it shall not, and shall not permit any of its affiliates or any ofits directors.
officers, employees, agents, consultants, advisors, accountants or attorneys (collectively, "Representatives")
to, disclose any Confidential Information (as defined below) to any Person, other than as provided herein
and in the Confidentiality Agreement. Notwithstanding the foregoing, each ofHughes and GM and its
respective affiliates and Representatives may disclose such Confidential Information, and such information
shall no longer be deemed Confidential Information, to the extent that such Confidential Information is or
was (i) available to such party outside the context of the parties' parent-subsidiary relationship on a
nonconfidential basis prior to its disclosure by the otherparty, (ii) in the public domain other than by the
breach ofthis Agreement, (iii) lawfully acquired outside the context ofthe parties' parent-subsidiary
relationship on a nonconfidential basis or (iv) independently developed by, or on behalfof, such party by
Persons who do not have access to, or descriptions of, any such Confidential Information. Confidential
Information shall only be used for the business ofGM and Hughes and their affiliates and not for the benefit
of any other Person.

(b) Definition ofConfidential Information. For the purposes ofthis Agreement, the
term "Confidential Information" means (i) as to Hughes, (A) any information concerning GM, any GM
Affiliate or the business or operations ofGM or any GM Affiliate other than the Hughes Business (the "GM
Business") that was obtained by Hughes or any Hughes Affiliate prior to the Spin-OffEffective Time, (B)
any information concerning GM or any GM Affiliate that is obtained by Hughes under Section 4.1 or (C)
any other information obtained by, or furnished to, Hughes or any Hughes Affiliate after the Spin-Off
Effective Time that (I) is marked "Confidential" or "Secret" (or like marking) by GM or any GM Affiliate
or (II) GM and Hughes have agreed in writing is confidential or secret; and (ii) as to GM, (A) any
information concerning Hughes, any Hughes Affiliate or the Hughes Business that was obtained by GM or
any GM Affiliate prior to the Spin-OffEffective Time, (B) any information concerning Hughes or any
Hughes Affiliate that is obtained by GM under Section 4. I or (C) any other information obtained by, or
furnished to, GM or any GM Affiliate after the Spin-OffEffective Time that (I) is marked "Confidential"
or "Secret" (or like marking) by Hughes or any Hughes Affiliate or (II) Hughes and GM have agreed in
writing is confidential or secret.
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Section 3.2. Legally Reguired Disclosure ofConfidential Information. Ifeither party
to this Agreement or any ofits respective affiliates or Representatives becomes legally required to disclose
any Confidential Information, such disclosing party shall promptly notify the other party and use
commercially reasonable efforts to cooperate with the other party so that the other party may seek a

protective order or other appropriate remedy and/or waive compliance with this Article 3. All expenses
incurred in seeking a protective order or otherremedy shall be borne by the other party. Ifsuch protective
order or other remedy is not obtained, or if the other party waives compliance with this Article 3. the
disclosing party or its affiliate or Representative, as applicabIe, shall (a) disclose only that portion 0 f the
Confidential Information which its legal counsel advises it is compelled to disclose, (b) use commercially
reasonable efforts to obtain reliable assurance requested by the otherparty that confidential treatment will
be accorded such Confidential Information and (c) promptly provide the other party with a copy ofthe
Confidential Information so disclosed, in the same form and format disclosed.

Section 3.3. Policies and Procedures. Hughes and GM shall each maintain current
policies and procedures, and develop such further policies and procedures as shall from time to time
become necessary, to ensure compliance with this Article 3.

ARTICLE 4

CONTINUING INFORMATION SUPPORT

Section 4.1. Access to Information. Until the seven (7) year anniversary ofthe Spin-Off
Effective Time or such longer period during which any indemnification claim under this Agreement, the
ImplementationAgreement or any otheragreement between GM and Hughes remains outstanding, Hughes
and GM each shall afford to the other, and shall cause their respective affiliates and Representatives to
afford, reasonable access and reasonable duplicating rights upon reasonable advance request and during
normal business hours to all information (other than information subject to the attorney-client privilege)
within such party's possession relating to such other party's business, assets or liabilities to the extent that
such access is reasonably required by such other party for the conduct ofsuch other party's business or
for audit, accounting, claims, litigation, regulatory or tax purposes, or for purposes offulfilling disclosure
and reporting obligations; provided further that to the extent that disclosing any such information would
reasonably be expected to constitute a waiver ofattorney-client, work product or other privilege with
respect thereto, each of Hughes and GM and their respective affiliates shall take all commercially
reasonable action to prevent a waiver ofany such privilege, including entering into an appropriatejoint
defense agreement in connection with affording access to such information. In connection therewith,

Hughes and GM shall, upon the request ofthe otherparty, make available their respective officers and
employees (and those oftheir respective affiliates) to the extent that they are reasonably necessary to
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discuss and explain such information with and to the other party. GM and Hughes shall each cooperate
with the other, and shall cause their respective affiliates and Representatives to cooperate, in the provision
ofaccess to information reasonably necessary for the preparation ofreports required by or filed under the
Exchange Act with respect to any period entirely or partially prior to the Spin-OffEffective Time. The
access provided pursuant to this Section 4.1 shall be subject to such additional confidentialityand security
provisions as the disclosing party may reasonably deem necessary.

Section 4.2. ProductionofWitnesses. Until the seven (7) year anniversary ofthe Spin-
OffEffective Time, eachofHughes and GM shall use commerciallyreasonable efforts, and shall cause each
oftheir respective affiliates to use commercially reasonable efforts, to make available to the other, upon
written request, its directors, officers, employees and other Representatives as witnesses to the extent that
any such Person is reasonablynecessary (giving consideration to the business demands upon such Persons)
in connection with any legal, administrative or otherproceedings in which the requesting party may from
time to time be involved.

Section 4.3. Reimbursement. Except with respect to costs and expenses incurred in
connection with any legal, administrative or other proceeding or claim to which Section2.2(c) applies, each
party to this Agreement providing access, information or witnesses to the otherpartypursuantto Section
4.1 or4.2 shall be entitled to receive from the recipient, upon the presentation ofinvoices therefor, payment
for all reasonable out-of-pocket costs and expenses (excluding allocated compensation, salary and
overhead expense) as may be reasonably incurred in providing such information or witnesses.

Section 4.4. Retention of Records. Except as otherwise required by law, each of
Hughes and GM shall use commercially reasonable efforts to accommodate the other with respect to
retention and provisionofcopies ofany significant information in such party's possession orunder its control
relating to the business or operations, assets or liabilities of the other party.

ARTICLE 5

CONDITIONS TO CLOSE

Section 5.1. Conditions to Obligationto Consummate the Hughes Recapitalization. The
obligations ofGM and Hughes to consummate the Hughes Recapitalization shall be subject to fulfillment
ofeach and all ofthe following conditions (any ofwhich may be waived by GM or Hughes, on behalfof
GM or Hughes, respectively, in each case only with the consent of EchoStar):

(a) no temporaryrestraining order, preliminaryorpennanent injunction orotherorder
or decree issued by a court ofcompetentjurisdiction or Governmental Authorityofcompetentjurisdiction
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which prevents the consummation ofany ofthe GM Transactions shall have been issued and remain in
effect, and no statute, rule or regulation shall have been enacted by any Governmental Authority which
prevents the consummation of the GM Transactions;

(b) the GM Transactions (including the GM Charter Amendment, the Hughes
Recapitalization and all other aspects ofthe GM Transactions, including the Spin-Oft) shall have received
the approval ofthe holders of(i) a majority ofthe voting powerofall outstanding shares ofthe GM $1-2/3
Common Stock and the GM Class H Common Stock, voting together as a single class based on their
respective per share voting power pursuant to the provisions set forth in the GM Certificate of
Incorporation, (ii) a majority ofthe outstanding shares ofGM $1-2/3 Common Stock, voting as a separate
class, and (iii) a majority ofthe outstanding shares ofGM Class H Common Stock, voting as a separate
class (collectively, the "Requisite Stockholder Approval");

(c) following the receipt ofthe Requisite Stockholder Approval, the GM Charter
Amendment shall have been filed and become effective;

(d) GM shall have received a ruling (the "Ruling") from the Internal Revenue Service
ofthe United States Department ofthe Treasury ("IRS"), in form and substance reasonably satisfactory to
GM, to the effect that each of(x) the distribution ofHughes Class C Common Stock to the holders of
record ofGM Class H Common Stock and, in the event that the Remaining Shares Distribution (as defined
in the Implementation Agreement) is to be effected, the distribution ofHughes Class C Common Stock to
the holders ofrecord ofGM $1-2/3 Common Stock, in each case as contemplated by the Implementation
Agreement, (y) ifapplicable, the distribution ofHughes Preference Stock to the holders ofrecord ofGM
Series H Preference Stock will constitute a distribution with respect to which no gain or loss will be
recognized by GM or any GM Affiliate, Hughes or theirrespective stockholders pursuantto Section 355
and related provisions ofthe Code and (z) GM will be permitted, withoutjeopardizing the Tax-Free Status
ofthe Spin-Off(as defined in the Implementation Agreement), to receive and retain the GM Note (as
defined in the Supplemental Agreement) and Pledged Collateral (as defined in the Pledge Agreement), and
subsequently dispose ofsuch GM Note and Pledged Collateral, under conditions acceptable to GM in its
sole and absolute discretion; and GM shall not have been notified by the IRS that the Ruling has been
withdrawn, invalidated or modified in an adverse manner, and GM shall not have been notified by the IRS,
and shall not have otherwise reasonably determined, on the basis ofan opinion ofoutside tax counsel, that
there is a more than immaterial possibility that the consummation ofthe Spin-Offwill not be tax-free as
contemplated by the Implementation Agreement; provided that, for purposes ofthis Section 5.1 (d), ifthe
IRS has not withdrawn, invalidated ormodified the Ruling orotherwise notified GM that the consummation
ofthe Spin-Offwill not be tax-free, then a determination by GM, based on an opinion oftax counsel, that,
nonetheless, there is a more than immaterial possibility that the consummation ofthe Spin-Offwill not be

tax-free as contemplated by the Implementation Agreement shall be based upon (i) aChange in Tax Law
(as defined below) after the date on which the Ruling is issued or (ii) a change in, or failure of, a relevant
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