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APPENDIX E

HUGHES ELECTRONICS CORPORATION
(hereinafter called the “Corporation™)
AMENDED AND RESTATED BY-LAWS

EXHIBIT 1
STOCKHOLDERS
Section 1. ual Meeting: Notice of Stockholders Nominations and Ot

Proposed Stockholder Action. The Annual Meeting of the stockholders for the purpose of electing
Drirectors and for the transaction of such other business as may properly come before the meeting in
accordance with these By-Laws, shall be held at such place, on such date, and at such time as may be
fixed by the Board of Directors (the “Board”™) and stated in the notice of meeting.

(a) Nomunations of persons for election to the Board and the proposal of
business to be transacted by the stockholders may be made at an Annua! Meeting of stockholders (i)
pursuant to the Corporation’s notice with respect to such meeting, (ii) by or at the direction of the Board
or (i1i) by any stockholder of record of the Carporation who was a stockholder of record at the time of the
giving of the notice provided for in the following paragraph, who is entitled to vote at the meeting and
who has complied with the notice procedures set forth in Section 1(b) below.

(b) For nominations or other business to be properly brought before an . '+
Annual Meeting of stockholders by a stockholder pursuant to clause (i1i) of the foregoing paragraph, (i)
the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation; (ii)
such business must be a proper matter for stockholder action under the General Corporation Law of the
State of Delaware (the “DGCL”); (1ii) 1f the stockholder has provided the Corporation with a Solicitation
Notice (as defined herein) such stockholder must, in the case of a proposal, have delivered a proxy
statement and form of proxy to holders of at least the percentage of the Corporation’s voting shares
required under applicable law to carry any such proposal, or, in the case of a nomination or nominations,
have delivered a proxy statement and form of proxy to holders of a percentage of the Corporation’s
voting shares reasonably believed by such stockholder to be sufficient to elect the nominee or nominees
proposed to be nominated by such stockholder, and must, 1n esther case, have included in such materials
the Solicitation Notice; and (1v) 1f no Sohcitation Notice relating thereto has been timely provided
pursuant to this Section 1, the stockholder or Beneficial Owner proposing such business or nomination
must not have solicited a number of proxies sufficient to have required the delivery of such a Solicitation
Notice under this Section 1.

To be timely, a stockholder’s notice shall be delivered to the Secretary of the
Corporation at the principal executive offices of the Corporation not later than the close of business on
the 120th day nor earlier than the close of business on the 150th day prior to the first anniversary (the
“Proxy Mailing Anniversary™) of the date on which the Corporation first mailed its proxy materials for
the preceding year's Annual Meeting of stockholders; provided, however, that if the date of the Annual
Meeting is advanced more than 30 days prior to or delayed by more than 30 days after the anniversary of
the preceding year’s Annual Meeting, notice by the stockholder to be timely must be so delivered not
later than the close of business on the later of (1) the 150th day pnor to the first anniversary of the
preceding year’s Annual Meeting or (ii) the 10th day following the day on which public announcement of
the date of such meeting is first made.

177




Federal Communications Commission FCC 03-330

thereunder with respect to matters set forth in this Section 1(b). Nothing in this Section 1(b) shall be
deemed to affect any rights of stockholders to reguest inclusion of proposals in the Corporation’s proxy
statement pursuant 1o Rule 14a-8 under the Exchange Act.

Section 2. Special Meetings; Notice.

Special meetings of the stockholders, other than those required by statute, may be called
at any time by (a) the Board pursuant to a resolution approved by a majority of the Board, (b) the
Chairman or a Vice Chairman or (c) any stockholder of the Corporation who Beneficially Owns (as .
defined herein) 10% or more of the Corporation’s Voting Securities (as defined herein) then outstanding.

No other person or persons may call a special meeting of stockholders except as provided in the
Company’s Certificate of Incorporation, as amended from time to time (the “Certificate of
Incorporation™). Only such business as 1s stated in the notice may be acted upon thereat. The foregoing
notwithstanding, unless otherwise provided in the Certificate of Incorporation, whenever the holders of
any one or more outstanding series of Preferred Stock shall have the right, voting separately by class or
by senes, as applicable, to elect Directors at any Annual Meeting or special meeting of stockholders, the
calling of special meetings of the holders of such class or series shall be governed by the terms of the
applicable resolution or resolutions of the Board establishing such series of preferred stock pursuant to

the Certificate of Incorporation. The Board may postpone or reschedule any previously scheduled
special meeting.

Nomunations of persons for election to the Board may be made at a special meeting of
stockholders at which Directors are to be elected pursuant to the Corporation’s notice of meeting (a) by
or at the direction of the Board, or (b) by any stockholder of record of the Corporation who is a .
stockholder of record at the time of the giving of notice provided for in Section 1(b) of this Article1

entitled to vote at the meeting who complies with the notice provisions set forth i Section .l(b) of this
Article 1.

Section 3. Notice of Meetings; Adjournment.

Except as otherwise provided herein or required by *“applicable law” (meaning, here and
heremafter, as required from time to time by the DGCL) or the Certificate of Incorporation, written
notice of the place, date, and time of all meetings of the stockholders and the purpose or purposes for
which such meeting 1s called shall be given by mailing, postage prepaid, a copy of such notice addressed
to each stockholder of the Corporation entitled to vote at such meeting at his address as recorded on the

books of the Corporation, not less than 10 nor more than 60 days before the date on which the meeting is
to be held. '

Any meeting may be adjourned from time to time, whether or not there is a quorum,
either (i) in the discretion of the chairman of the meeting where necessary for the proper and orderly
conduct of the meeting (including, without limitation, where necessary to tabulate any vote the tabulation
of which is necessary for the continued conduct of the meeting) or (ii) by vote of the holders of a
majority of the voting power of the shares of stock present at the meeting.

When a meeting 1s adjourned to another place, date or time, written notice need not be
given of the adjourned meeting if the place, date and time thereof are announced at the meeting at which
the adjournment is taken; provided, however, that if the date of any adjourned meeting is more than 30
days afier the date for which the meeting was originally noticed, or if a new record date is fixed for the
adjourned meeting, written notice of the place, date and time of the adjourned meeting shall be given in
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Section 8. Proxies and Voung.

At any meeting of the stockholders, every stockholder entitled to vote may vote in person
or by proxy authonzed by an instrument in writing or by a transmission permitted by law filed in
accordance with the procedure established for the meeting Unless otherwise provided in the Certificate
of Incorporation, each stockholder represented at a meeting of stockholders shall be entitled to cast one
vote for each share of capital stock entitled to vote thereat held by such stockholder. If the Certificate of
Incorporation provides for the issuance of any class or series of stock which 1s convertibie into any other -
class or series of stock, as a condition to counting the votes cast by any holder of shares at any annual or
special meeting of stockholders, the Board or a duly authorized committee thereof, in its discretion, may
require the holder of any shares to furnish such affidavits or other proof as the Board or such committee
deems necessary and advisable 10 determine whether such shares have been converted pursuant to the
terms governing the issuance and conversion of such shares in the Certificate of Incorporation. Any
copy, facsimile telecommunication or other reliable reproduction of the writing or transmission created
pursuant to this paragraph may be substituted or used 1n heu of the original writing or transmission for
any and all purposes for which the onginal wniting or transmussion could be used, provided that such
copy, facsimile telecommunication or other reproduction shall be a complete reproduction of the entire
onginal writing or transmssion. All voting, except as may be required by law, including voting for the
election of Directors may be by a voice vote; provided, however, that upon demand therefor by a
stockholder entitled to vote or by his or her proxy, or upon resolution by the Board in its discretion or by
action of the chairman of the meeting, in his or her discretion, a stock vote may be taken. Every stock
vote shall be taken by written ballots, each of which shall state the name of the stockholder or proxy
voting and such other information as may be required under the procedure established for the meeting. '
Unless otherwise specified by the Ceruficate of Incorporation or these By-Laws, (i) at all meetings of
stockholders for the election of Directors, a plurality of the votes cast shall be sufficient to glect, and (ii)
any other question brought before any meeting of stockholders shall be determined by the votes cast

affirmatively or negatively by the holders of a majority of the stock represented and entitled to vote
thereon.

Section 9. Stock Last.

The officer of the Corporation who has charge of the stock ledger of the Corporation
shall prepare and make, at least 10 days before every meeting of stockholders, a complete list of the
stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of
each stockholder and the number of shares registered in the name of each stockholder. Such list shall be
open to the exammnation of any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least 10 days prior to the meeting, either at a place within the city where
the meeting 1s to be held, which place shall be specified in the notice of the meeting, or, if not so
specified, at the place where the meeting is to be held. The list shall also be produced and kept at the
time and place of the meeting during the whole time thereof, and may be inspected by any stockholder of
the Corporation who 1s present. The stock ledger of the Corporation shall be the only evidence as to who
are the stockholders entitled to examune the list required by this Section 9 or the books of the
Corporation, or to vote in person or by proxy at any meeting of stockholders.

Section 10.  Inspector of Elections.

Before any meeting of stockholders, the Board shall appoint one or more inspectors to
act at the meeting and make a written report thereof. The Board may designate one or more persons as
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however, that if, at any particular time, the New York Stock Exchange has not then adopted a definition
of “independent director”, “Independent Director” shall mean a director who, as determined in good faith
by the Board (other than the "Independent Director” in question), has no relationship to the Corporation
that may interfere with the exercise of his or her independence from management of the Corporation and
the Corporation and no material relationship with any member of the Purchaser Group (as defined in the
Certificate of Incorporation) or any Purchaser Successor (as defined in the Certificate of Incorporation).
“Merger Agreement” shall mean the Agreement and Plan of Merger, dated as of April 9,2003, as
amended, by and among the Corporation, The News Corporation Limited and GMH Merger Sub, Inc.

“Purchaser”” means The News Corporation Limited and any successor (by merger,
consolidation, transfer of assets or otherwise) to all or substantially all of its business and assets, which
also succeeds to ownership of all or substantially all of 1ts ownership of Voting Securities. :
“Stock Purchase Agreement” shall mean the Stock Purchase Agreement. dated as of April 9, 2003, as

amended, by and among The News Corporation Limited, GMH Merger Sub, Inc., and General Motors
Corporation.

“Subsidiary” with respect to a Person, means any corporation, limited liabihity company,
partnership, trust or unincorporated organization of which such Person owns, directly or indirectly, 50%
or more of the outstanding stock or other equity interests, the holders of which are entitled to vote for the
election of the board of directors or others performung similar functions with respect to such corporation,
limited liability company, partnership, trust or unincorporated organization.

“Voting Securities” means the common stock, par value $0.01 per share, of the
Corporation and any shares of capital stock of the Corporation entitled to vote generally in the election of
Directors. A stated percentage of the Voting Secunties shall mean a number of shares of the Voting
Securitses as shall equal in voting power that stated percentage of the total voting power of the then
outstanding shares of Voting Securities entitled to vote in the election of Directors.

Section 3. Nomination of Directors.

(a) Only persons who are nominated in accordance with the following
procedures shall be eligible for election as Directors of the Corporation, except as may be otherwise
provided 1n the Certificate of Incorporation with respect to the right of holders of any class or series of
preferred stock of the Corporation 10 nominate and elect a specified number of Directors in certain
circumstances. Nominations of persons for election to the Board may be made at any Annual Meeting of
stockholders, or at any special meeting of stockholders called for the purpose of electing Directors, (i) by
or at the direction of the Nomunating Commuttee or (ii) by any stockholder of record of the Corporation
who is a stockholder of record at the time of the giving of notice provided for in Section 1(b) or Section 2

of Article I entitled 10 vote at the meeting who complies with the notice provisions set forth in Section
1(b) of Article L.

Section 4. Newly Created Directorships and Board Vacancies.

Subject 1o applicable law and except as otherwise provided for or fixed by or pursuant to
the Certificate of Incorporation relating to the rghts of the holders of any class or series of preferred
stock with respect to such class or senes of preferred stock, newly created Directorships resulting from
any increase in the authorized number of Directors or, subject to Section 12(b) of this Article II below,
any vacancies on the Board resulting from death, resignation, retirement, disqualification, removal from
office or other cause between meetings of stockholders shall be filled only by the affirmative vote of a
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without a meeting 1f all members thereof consent thereto in writing, and the writing or writings are filed
with the minutes of proceedings of the Board.

Section 10.  Powers.

The property, business and affairs of the Corporation shall be managed by or under the
direction of the Board which may exercise all such powers of the Corporation and do all such lawful acts
and things as are not by statute or by the Certificate of Incorporation or by these By-Laws directed or
required to be exercised or done by the stockholders of the Corporation, including, without limiting the
generality of the foregoing, the unqualified power:

(N To declare dividends from time to time in accordance with law;

2) To purchase or otherwise acquire any property, rights or privileges on
such terms as 1t shall determine,

3) To authorize the creation, making and issuance, in such form as it may
determune, of wnitten obligations of every kind, negotiable or non-negotiable, secured or unsecured, and
to do all things necessary in connection therewith;

(4 To remove any officer of the Corporation with or without cause, and
from time to time to devolve the powers and duties of any officer upon any other person for the time
being;

5 To confer upon any officer of the Corporation the power to appomt
remove and suspend subordinate officers, employees and agents; B

(6) To adopt from time to time such stock option, stock purchase, bonus or
other compensation plans for Directors, officers, employees and agents of the Corporation and its
Subsidianes as it may determine;

(@) To adopt from time to time such insurance, retirement, and other benefit
plans for Directors, officers, employees and agents of the Corporation and its Subsidiaries as it may
determine; and

(8) To adopt from time to time regulations, not inconsistent with these By-
Laws, for the management of the Corporation’s business and affairs.

Section 11.  Compensation of Directors.

Unless otherwise restricted by the Certificate of Incorporation, the Board shall have the
authority to fix the compensation of the Directors. The Directors may be paid their expenses, if any, of
attendance at each meeting of the Board and may be paid a fixed sum for attendance at each meeting of
the Board or paid a stated salary or paid other compensation as Director. No such payment shall preclude
any Director from serving the Corporation n any other capacity and recetving compensation therefor.

Members of special or standing commttees may be allowed like compensation for attending committee
meetings.
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following committees (the “Standing Committees™): Audit Commuttee, Nominating / Corporate
Governance Committee and Compensation Committee.

Section 2. Conduct of Business.

Any committee, to the extent allowed by law and provided in the resolution establishing
such commuttee, shall have and may exercise all the duly delegated powers and authority of the Board in
the management of the business and affairs of the Corporation. The Board shall have the power to
prescribe the manner in which proceedings of any such commuttee shall be conducted. In the absence of
any such prescription, such commuittee shall have the power to prescribe the manner in which 1ts
proceedings shall be conducted. Unless the Board or such committee shall otherwise provide, regular
and special meetings and other actions of any such committee shall be governed by the provisions of
Article II applicable to meetings and actions of the Board. Each committee shall keep regular minutes
and report to the Board when required.

Section 3. Audit Commitiee.
(a) The Audit Committee shall have at least three (3) members.

b) The Audit Comumittee shall have such responsibilities, and such powers
and authority, as are required under the rules and regulations of the New York Stock Exchange,
applicable law and the rules and regulations of the Securities and Exchange Commission, or as are
normally incident to the functions of an audit commuttee (including authority to retain counsel and
consultants to assist it 1n carrying out its responsibilities) or as may be determined by the Board. co

(c) The Audit Committee shall have the sole authority on behalf of the
Corporation to assert, defend or settie any claims under and relating to any Acquisition-Related
Agreement, except as may be expressly provided 1n Section 9.4(f) of the Stock Purchase Agreement.

(d) The Audit Committee shall have sole authonty to review, consider and
pass upon any Related Party Transaction, and no such transaction shall be effected without the approval

of or authorization of a mayority of the Audit Committee, provided that the commuttee may ratify any
such transaction.

(e) The Audit Commuttee shall have the powers to (i) engage advisers at the
reasonable expense of the Corporation to assist in 1ts review and decision regarding any matter including
any Related Party Transaction; (ii) utilize internal Corporation resources, including requiring the

assistance of an executive employee of the Corporation; and (iii) review Corporation contracts, books
and records.

H The Audit Commuttee may have additional responsibilities as shall be set
forth 1n the Audit Committee Charter from time to time.

(2) Until such time as the United States Department of Justice, Federal

Bureau of Investigation, and the Umted States Department of Homeland Security confirm to the
Corporation in wniting that the following provisions need no longer apply, then
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(a) The Nominating / Corporate Governance Commuttee shall be composed
of at least three (3) Directors. The Nominating / Corporate Governance Committee shall have the full
and exclusive power and authonty to evaluate Director candidates for election to the Board and
commuttees of the Board, to nominate Directors for election to the Board at any annual or special meeting
of stockholders. The Commuttee shall also be responsibie for matters related to service on the Board, and
associated 15sues of corporate governance

(b) The Nominating / Corporate Governance Committee shall have such
powers and authority as necessary to carry out the foregoing responsibilities and shall have such other
responsibilities, and such other powers and authonity, as may be determined by the Board.

(c) The Nonunating / Corporate Governance Committee may have

additional responsibilities as shall be set forth in the Nominating / Corporate Governance Committee
Charter from time to time.

OFFICERS

Section 1. General.

The officers of the Corporation shall be elected by the Board and shall be 8 Chairman of
the Board (who must be a Director), a President (who shall also be the Chuef Executive Officer), a
Secretary and a Treasurer. The Board, in its sole discretion, may also choose one or more Vice Lo
Chairmen, Senior Executive Vice Presidents, Executive Vice Presidents, Senior Vice Presidents, Vice
Presidents, Assistant Secretaries, Assistant Treasurers and other officers. Any number of offices may be
held by the same person, unless otherwise prohibited by law, the Certificate of Incorporation or these By-
Laws. The Board may, from time to time, delegate the powers or duties of any officer to any other
officers or agents, notwithstanding any contrary provision hereof.

Section 2. Election; Removal.

The Board at 1ts first meeting held after each Annual Meeting of stockholders shall elect
the officers of the Corporation who shall hold their offices for such terms and shall exercise such powers
and perform such duties as shall be determined from time to time solely by the Board, which
determination may be by resolution of the Board or in any By-Law provisions duly adopted or approved
by the Board and all officers of the Corporation shall hold office until their successors are chosen and
qualified, or until their earhier resignation or removal. The salaries of the officers elected by the Board
shall be fixed from time to time by the Board or by such officers as may be designated by resolution of
the Board, upon recommendation or action of the Compensation Committee. Any officer elected by the
Board may be removed at any time by the Board with or without cause. Only the Board may fill any
vacancy occurring 1n any office of the Corporation.

Section 3. Chairman of the Board.

The Chairman of the Board shall be initially appointed in accordance with the Merger
Agreement, shall preside at all meetings of the Board and of stockholders (unless the Board designates
another person) and, except where by applicable law the signature of the President is required, the
Chairman of the Board shall possess the same power as the President to sign all contracts, certificates and
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Section 9. Vice Presidents.

The Vice Presidents shall have such powers and perform such duties as from time to time
may be prescribed for them respectively by the Board or are incident to the office of Vice President.

Section 10.  Secretary.

The Secretary shall keep or cause to be kept, at the principal executive office of the
Corporation or such other place as the Board may order, a book of minutes of all meetings of
stockholders, the Board and its committees, with the time and place of holding, whether regular or
special, and if special, how authorized, the notice thereof given, the names of those present at Board and
commutiee meetngs, the number of shares present or represented at stockholders’ meetings, and the
proceedings thereof. The Secretary shall keep, or cause to be kept, a copy of the By-Laws of the

Corporation at the principal executive office of the Corporation or such other place as the Board may
order. |

The Secretary shall keep, or cause to be kept, at the principal executive office of ‘the
Corporation or at the office of the Corporation’s transfer agent or registrar, if one be appointed, a stock
register, or a duplicate stock register, showing the names of the stockholders and their addresses, the
number and classes of shares held by each, the number and date of certificates issued for the same, and
the number and date of cancellation of every centificate surrendered for cancellation.

The Secretary shall give, or cause to be given, notice of all meetings of the stockholders,
and of the Board and any commuttees thereof required by these By-Laws or by law to be given, shall keep
the seal of the Corporation in safe custody and shall have such other powers and perform such other
duties as may be prescribed by the Board. ,

Section 11.  Treasurer.

The Treasurer shall have custody of the corporate funds and securities of the Corporation
and shall keep and maintain, or cause to be kept and maintained, adequate and correct accounts of the
properties and business transactions of the Corporation, and shall send or cause to be sent to the

stockholders of the Corporation such financial statements and reports as are required by law or these By-
Laws to be sent to them.

The Treasurer shall deposit all momes and valuables in the name and to the credit of the
Corporation with such depositories as may be designated by the Board. The Treasurer shall disbutse the
funds of the Corporation as may be ordered by the Board, shall render to the President and the Board,
whenever they request it, an account of all transactions and of the financial condition of the Corporation,
and shall have such other powers and perform such other duties as may be prescribed by the Board.

Section 12.  Other Officers.
Such other officers or assistant officers as the Board may designate shall perform such
duties and have such powers as from time 1o time may be assigned to them by the Board. The Board may

delegate to any other officer of the Corporation the power to choose such other officers and to prescribe
their respective duties and powers.
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I

Transfers of shares of capital stock of the Corporation shall be made only on the stock
record of the Corporation by the holder of record thereof or by his, her or its attorney thereunto
authorized by the power of attorney duly executed and filed with the Secretary of the Corporation or the
transfer agent thereof, and, in the case of certificated shares, only on surrender of the certificate or
certificates representing such shares, properly endorsed or accompanied by a duly executed stock transfer
power. Upon receipt of proper transfer instructions from the registered owner of uncertificated shares,
such uncertificated shares shall be cancelled and issuance of new equivalent uncertificated shares or
certificated shares shall be made 1o the person entitled thereto and the transaction shall be recorded in the
books of the Corporation. Registration of transfer of any shares shall be subject to applicable provisions -
of the Certificate of Incorporation and applicable law with respect to the transfer of such shares. The
Board may make such additional rules and regulations as 1t may deem expedient concerning the issue and
transfer of certificates representing shares of the capital stock of the Corporation.

Section 3. Record Date.

(a) In order that the Corporation may determine the stockholders entitled to
notice of or to vote at any meeting of stockholders or any adjournment thereof, or entitled to receive
payment of any dividend or other distribution or aliotment of any rights, or entitled to exercise any rights
n any other lawful action, the Board may fix, in advance, a record date in respect of such meeting, which
record date shall not be more than 60 nor less than 10 days before the date of such meeting; provided,
however, that if no record date is fixed by the Board, the record date for determining stockholders
entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day
next preceding the day on which notice is given or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held, and, for determining stockholders entitled to receivé
payment of any dividend or other distribution or allotment of rights or to exercise any rights of change,
conversion or exchange of stock or for any other purpose, the record date shall be at the cloge of business
on the day on which the Board adopts a resolution relating thereto. A determination of stockholders of
record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the
meeting; provided, however, that the Board may fix a new record date for the adjourned meeting.

(b) Notwithstanding Section 3(a) of this Article V, the record date for
determuming stockholders entitled to express consent to corporate action in writing without a meeting
shall be as fixed by the Board or as otherwise established under this Section 3(b}. Any person secking to
have the stockholders authorize or take corporate action by written consent without a meeting shall, by
written notice addressed to the Secretary and delivered to the Corporation, request that a record date be
fixed for such purpose. The Board may fix a record date for such purpose, which shall be no more than
10 days after the date upon which the resolution fixing the record date is adopted by the Board and shall
not precede the date such resolution is adopted. 1f the Board fails within 10 days after the Corporation
recerves such notice to fix a record date for such purpose, the record date shall be the day on which the
first written consent is delivered to the Corporation in the manner described in Section 3(c) below unless
prior action by the Board 1s required under the DGCL, i which event the record date shall be at the close
of business on the day on which the Board adopts the resolution taking such prior action.

{c) Every written consent purporting to take or authorizing the taking of
corporate action and/or revocations {(each such written consent and related revocation is referred to in
this Section 3(c) as a “Consent”) shall bear the date of signature of each stockholder who signs the
Consent, and no Consent shall be effective to take the corporate action referred to therein unless, within
60 days of the earhiest dated Consent delivered in the manner required by thus Section 3(c}, Consents
signed by a sufficient number of stockholders to take such action are so delivered to the Corporation. A
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The Corporation shall be entitled to recognize the exclusive right of a person registered
on its books as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for
calls and assessments a person registered on 1ts books as the owner of shares, and shall not be bound to
recognize any equitable or other claim to or interest in such share or shares on the part of any other
person, whether or not it shall have express or other notice thereof, except as otherwise provided by law,

NOTICES
Section 1. Notices.

Whenever written notice 1s required by law, the Certificate of Incorporation or these By-
Laws, except as otherwise specifically provided herein or required by law, all notices required to be
given 1o any stockholder, Director, officer, employee or agent shall be in writing and may in every
instance be effectively given by hand delivery to the recipient thereof, by depositing such notice 1n the
mails, postage paid, recognized overmight delivery service or by sending such notice by facsimile, receipt -
acknowledged, or by prepaid telegram or mailgram. Any such notice shall be addressedtosuch
stockholder, Director, officer, employee or agent at his or her last known address as the same appears on
the books of the Corporation. The time when such notice is received, if hand delivered, or dispatched, if
delivered through the mails or by telegram or facsimile shall be the time of the giving of the notice.

Section 2. Warvers.

A written waiver of any notice, signed by a stockholder, Director, officer, employee or
agent, whether before or after the ime of the event for which notice is to be given, shall be deemed
equivalent to the notice required to be given to such stockhoider, Director, officer, employee or agent.
Nerther the business nor the purpose of any meeting need be specified in such a waiver. Attendance at
any meeting shall constitute waiver of notice of such meeting except attendance for the sole purpose of
objecting to the timeliness of notice.

ISCELLANEQUS

Section 1. Facsimile Signatures.

In addition to the provisions for use of facsimile signatures elsewhere specifically
authorized in these By-Laws, facsimile signatures of any officer or officers of the Corporation may be
used whenever and as authorized by the Board or a committee thereof.

Section 2. Corporate Seal

The Board may provide a suitable seal, containing the name of the Corporation, which
seal shall be in the charge of the Secretary. If and when so directed by the Board or a committee thereof,

duplicates of the seal may be kept and used by the Treasurer or by an Assistant Secretary or Assistant
Treasurer.
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Section 2. Power to Indemnify in Actions, Suits or Proceedings b in the Right
of the Corporation.

Subject to Section 3 of this Article VIII, the Corporation shall indemnify any person who
was or 18 a party or 1s threatened to be made a party to any threatened, pending or completed action or
suit by or in the right of the Corporation to procure a judgment 1n 1ts favor by reason of the fact that such
person 1s or was a Director or officer of the Corporation, or is or was a Director or officer of the
Corporation serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise against expenses
(including attorneys’ fees) actually and reasonably incurred by such person in connection with the
defense or settlement of such action or suit if such person acted in good faith and in a manner such
person reasonably believed to be 1n or not opposed to the best interests of the Corporation; except.that no
mdemmfication shall be made 1n respect of any claim, issue or matter as to which such person shall have
been adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery or
the court in which such action or suit was brought shall determine upon application that, despite the
adjudication of liability but in view of ali the circumstances of the case, such person 1s fairly and,

reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall
deem proper.

Section 3. Authorization of Indemnification.

Any indemnification under this Article VIII (unless ordered by a court) shail be made by
the Corporation only as authorized in the specific case upon a determination that indemnification of the
Director or officer 1s proper in the circumstances because such person has met the applicable standard of
conduct set forth in Sections 1 or 2 of this Article VIII, as the case may be. Such determination shall be
made, with respect to a person who 1s a Director or officer at the time of such determination, (i} by a
majority vote of the Directors who are not parties to such action, suit or proceeding, even though less
than a quorum, or {(1i) by a committee of such Directors designated by a majority vote of such Directors,
even though less than a quorum, or (iii) if there are no such Directors, or if such Directors so direct, by
independent legal counsel in a written opimon or (iv) by the stockholders. Such determination shall be
made, with respect to former Directors and officers, by any person or persons having the authority to act
on the matter on behalf of the Corporation. To the extent, however, that a present or former Director or
officer of the Corporation has been successful on the merits or otherwise in defense of any action, suit or
proceeding described above, or in defense of any claim, issue or matter therein, such person shall be
indernm{fied against expenses (including attorneys’ fees) actually and reasonably incurred by such person
1n connection therewith, without the necessity of authorization in the specific case.

Section 4. Good Faith Defined.

For purposes of any determination under Section 3 of this Article VIII, a person shall be
deemed to have acted in good faith and in a manner such person reasonably believed to be in or not
opposed to the best interests of the Corporation, or, with respect to any criminal action or proceeding, to
have had no reasonable cause to believe such person’s conduct was unlawful, if such person’s action is
based on the records or books of account of the Corporation or another enterprise, or on information
supplied to such person by the officers of the Corporation or another enterprise in the course of their
duties, or on the advice of legal counsel for the Corporation or another enterprise or on information or
records given or reports made to the Corporation or another enterprise by an independent certified public
accountant or by an appraiser or other expert selected with reasonable care by the Corporation or another
enterprise. The term “another enterprise” as used in this Section 4 shall mean any other corporation or
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against such person and incurred by such person 1n any such capacity, or arising out of such person’s
status as such, whether or not the Corporation would have the power or the obligation to indemnify such
person against such liability under the provisions of this Article VIIL

Section 9. Certain Defipitions.

For purposes of this Article VI, references to “the Corporation” shall include, in
addition to the resulting corporation, any constituent corporation (including any constituent of a
constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would
have had power and authority to indemnify its Directors or officers, so that any person who is or was a
Drrector or officer of such constituent corporation, or 1s or was a Director or officer of such constituent
corporation serving at the request of such constituent corporation as a Director, officer, employee or
agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise,
shall stand 1n the same position under the provisions of this Article VIII with respect to the resulting or
surviving corporation as such person would have with respect to such constituent corporation if its
separate existence had continued. For purposes of this Article VIII, references to “fines” shall include
any excise taxes assessed on a person with respect to an employee benefit plan; and references to
“serving at the request of the Corporation” shall include any service as a Director, officer, employee or
agent of the Corporation which imposes duties on, or involves services by, such Director or officer with
respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in good
faith and in a manner such person reasonably believed to be in the interest of the participants and
beneficianes of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the
best interests of the Corporation” as referred to in this Article VIII.

Section 10.  Survival of Indemmification and Advancement of Expenses.

]

The indemnification and advancement of expenses provided by, or granted pursuant to,
this Article VI shalil, unless otherwise provided when authonzed or ratified, continue as to a person who
has ceased 10 be a Director or officer and shall inure 10 the benefit of the heirs, executors and
admunistrators of such a person.

Section 11.  Limntation on Indemmfication.

Notwithstanding anything contained in this Article VIII to the contrary, except for
proceedings to enforce rights 1o indemnification (which shall be governed by Section 5 hereof), the
Corporation shall not be obligated to indemmnify any Director or officer in connection with a proceeding

(or part thereof) mmitiated by such person unless such proceeding (or part thereof) was authorized or
consented to by the Board of the Corporation.

Section 12.  Indemmfication of Emplovees and Agents.
The Corporation may, to the extent authonized from time to time by the Board, provide

rights to indemnification and to the advancement of expenses to employees and agents of the Corporation
similar to those conferred in this Article VIII to Directors and officers of the Corporation.
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EXHIBIT 2
Proposed Resolutions of the Board of Directors of
The News Corporation Limited (the " Corporation")

WHEREAS, the Board of Directors has previously approved a series of transactions (the
"Transactions") pursuant to which the Corporation's subsidiary, Fox Entertainment Group, Inc., a

Delaware corporation ("FEG") will acquire 34% of the outstanding common stock of Hughes
Electromcs Corporation ("Hughes");

WHEREAS, the Umted States Department of Justice, United States Department of
Homeland Security and Federal Bureau of Investigation {together, the “Executive Agencies”)
have sought assurances that the Corporation, as a non-U.S. entity, will not be able to influence

Hughes’s compliance with lawful requests relating to 1ssues of U.S. national security and law
enforcement; and

WHEREAS, 1n response to the Executive Agencies’ requests, it is proposed that the
Corporation and Hughes take certain necessary actions to amend the By-laws that will be in
effect upon consummation of the Transactions so as to read as set forth in the form of amended
and restated by-laws of Hughes attached hereto as Exhibit A ( the "Hughes By-law Amendment"),
which amendment provides, among other things and subject to the terms thereof, that the Hughes'
Audit Committee shall be comprised exclusively of U.S. citizens and shall have exclusive
jurisdiction over the establishment, oversight and evolution of policies related to U.S. national
security and law enforcement concerns; Co

IT IS THEREFORE RESOLVED, that the Board of Directors recognizes, understands
and accepts the Hughes By-law Amendment and hereby determines that it is advisable, desirable
and 1n the best interests of the Corporation and its stockholders to, in order to implement the
Hughes By-law Amendment, amend (i) the Stock Purchase Agreement, dated as of April 9, 2003,
as amended, by and among the Corporation, Hughes and General Motors Corporation and (ii} the
Agreement and Plan of Merger, dated as of April 9, 2003, as amended, by and among the
Corporation, Hughes and GMH Merger Sub, Inc., in each case in the manner contemplated by the
form of letter agreement attached hereto as Exhibit B (the “Letter Agreement’); and it is further

RESOLVED, that the Board of Directors accepts and acknowledges that, subject to the
terms of the Hughes By-law Amendment, each member of the Hughes Audit Committee shall be
aU.S citizen, and it 1s further .

RESOLVED, that the Board of Directors understands the national security and law
enforcement bases of the Hughes By-law Amendment and that the adoption of the Hughes By-
law Amendment 1s a condition of the Executive Agencies’ consent to the U.S. Federal

Communications Commission’s approval of the transfer of certain licenses and assets associated
with the acquisition of Hughes shares by FEG
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This letter agreement shall be governed and construed mn accordance with the laws of the State of
Delaware without regard to principles of conflicts of law.

Very truly yours,
HUGHES ELECTRONICS CORPORATION
By
amie: D "Hunter
Title: Senior Vice President
and General Counsel
Accepted and agreed as of the date first wnitten above
UNITED STATES DEPARTMENT OF JUSTICE
’ . ’
By ¥ L edyin

Name. Jeun . MACoL M
Tile Devory Assizrant Arreeney Geneeal

FEDERAL BUREAU OF INVESTIGATION

o Yotad W Llle,

Neme Par@icuc W. Meceey
Tle Depury Gewemar CovnNSEL

UNITED STATES DEPARTMENT OF HOMELAND SECURITY

By

Name
Title

/Attachment
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