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GENERAL WMOTORS CORPORATION

Restated
Certificate of Incorporation

As Amended
June 24, 1999

FIRST:

The name of the Corporation is

GEMERAL MOTORS CORPORATION

SECOND:

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

1209 Orange Street,

Delaware.

in the City of Wilmington, County of New Castle, State of

THIRD:

The nature of the business of the Corporation and the objects and purposes
proposed to be transacted, promoted, oOf carried on by it, are as follows,

to-wit:

(a) To manufacture,

buy, sell and deal in automobiles, trucks, cars, boats,

flying machines and other vehicles, their parts and accessories, and kindred
artictes, and generally to conduct an automobile business in all its branches.

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

(¢) To subscribe or cause to be subscribed for, and to purchase or otherwise
acquire, hold for investment, sell, assign, transfer, mortgage, pledge,
exchange, qistri‘aut: or otherwise dispose of the whole or any part of the shares
of the capital stock, bonds, coupons, mortgages, deeds of trust, debentures,
securities, obligations, notes —and other evidences of indebtedness of any
corporation, stock company or association, now or hereafter existing, and
whether created by or under the laws of the State of Delaware, or otherwise; and
while owners of any of said shares of capital stock or bonds or other property
to exercise all the rights, powers and privileges of ownership of every kind and
description, including the right to vote thereon, with power to designate some
person for that purpose from time to time to the same extent as natural persons
might or could do.

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

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

-1

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

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

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

(i) To carry on any business whatscever which the Corporation may deem proper
or convenient in connection with any of the foregoing purposes or otherwise, or
which may be calculated, directly or indirectly, to promote the interests of the
Corporation or to enhance the value of its property; to conduct its business in
this state, in other States, in the District of Columbia, in the Territories and
Colonies of the United States, and in foreign countries; and to hold, purchase,
mortgage and convey real and personal property, either in or out of the State of
Delaware, and to have and to exercise all the powers conferred by the laws of
Delaware upon corporations formed under the act pursuant to and under which this
Corporation is formed.
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The total authorized capital stock of the Corporation is as follows:
2,706,000,000 shares, of which 4,000,000 shares shall be Preferred Stock,
without par value ('Preferred Stock"), 100,000,000 shares shall be Preference
Stock, $0.10 par vatue ("Preference Stock"), and 2,600,000,000 shares shall be
Common Stock, of which 2,000,000,000 shares shall be Common Stock, $1 2/3 par
vatue ("Common Stock"), and 600,000,000 shares shall be Class H Common Stock,
$0.10 par value ("Class H Common Stock').

DIVISION I:
COMMON STOCK
AND CLASS H COMMON STOCK.

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

(a) Dividend Rights.

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

- 2 -
(1) Dividends on Common Stock. :

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

(2) Dividends on Class H Cosmon Stock.

Dividends on the Class H Common Stock may be declared and paid only to the
extent of the assets of the Corporation legally avsilable for the payment of
dividends reduced by an amount equal to the sum of (A) the amount determined by
the GM Board to be available for the payment of dividends on the Common Stock as
of the Hughes Trarcactions Date plus the paid in surplus attributable to shares
of Common Stock issued after the Hughes Transactions Date; and (8) the earned
surplus of the Corporation earned since the Hughes Transactions Date exclusive
of that portion of such earned surplus attributable to the Available Separate
Consolidated Net Income of Hughes earned since the Hughes Transactions Date.
Dividends declared and paid with respect to shares of Class H Common Stock and
any adjustments to capital or surplus resulting from either (i) the repurchase
or issuance of any shares of Class H Common Stock or (ii) any other reason AOL 000047
deemed appropriate by the Board of Directors shall be subtracted from or added
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to the amount available for the payment of dividends on Class H Common Stock.
Subject to the faregoing, the declaration and payment of dividends on the Class
X Common Stock, and the amount thereof, shatt at all times be solely in the
discretion of the Board of Directors of the Corporation.

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

The 8oard of Directors, subject to the provisions of subparagraphs (a)(1) and
(a)(2), may, in its sole discretion, dec.are dividends payable exclusively to
the holders of Common Stock, exclusively to the holders of Class H Common Stock
or to the holders of both such classes in equal or unequal amounts,
notwithstanding the respective amounts available for dividends to each class,
the respective voting and liquidation rights of each class, the amount of prior
dividends declared on each class or any other factor.

(4) Available Separate Consoiidated Net Income of Hughes.

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

-3 .

otherwise) and combinations (by reverse stock split or otherwise) of the Class H
Common Stock and stock dividends payable in shares of Class H Common Stock to
holders of Class H Common Stock, (ii) to reflect the fair market value of
contributions of cash or property by the Corporation to Hughes or of cash or
property of the Corporation to, or for the benefit of, empioyees of Hughes in
connection with employee benefit plans or arrangements of the Corporation or any
of its subsidiaries, (iii) to reflect the nunber of shares of capital stock of
the Corporation contributed to, or for the benefit of, employees of Hughes in
conmmection with benefit plans or arrangements of the Corporation or any of its
subsidiaries, (iv) to reflect payments by Hughes to the Corporation of amounts
applied to the repurchase by the Corporation of shares of Class H Common Stock,
and (v) to reflect the number of shares of Class N Common Stock repurchased by
Hughes and no longer outstanding;, provided, that in the case of adjustments
pursuant to clause (iv) or clause (v) above, adjustments shall be made only to
the extent that the Board of Directors of the Corporation, in its sole
discretion, shall have approved such repurchase of shares by the Corporation or
Hughes and, in the case of clasuse (iv) above, shall declare such payments by
Hughes to be applied to such repurchase. Any changes in the numerator or
denominator of the foregoing fraction occurring after the end of a quarterly
accounting period shall not result in an adjustment to the Available Separate
Consolidated Net [ncome of Hughes for such quarterly accounting period or any
prior period. Ffor all purposes, determination of the Available Separate
consolidated Net Income of Hugnes shall be in the sote discretion of the 8oard
of Directors of the Corporation and shall be final and binding on ail
stockholders of the Corporation.

(b) voting Rights.
The holders of Common Stock and Class H Common Stack shall vote together as 3 AOL 000048

single class on all matters; provided, however, that (i) the holders of Common
Stock voting separately as a class shall be entitled to approve by the vote of a
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majority of the shares of Common Stock then outstanding any amendment,
alteration or repeal of any of _the provisions of this Certificate of
Incorporation which adversely affects the rights, powers or privileges of the
Common Stock; (ii) the holders of Class H Common Stock voting separately as a
class shall be entitled to approve by the vote of a majority of the shares of
Class H Common Stock then outstanding any amendment, alteration or repeal of any
of the provisions of this Certifieate of Incorporation which adversely a‘fects
the rights, powers or privileges of the Class H Common Stock; and (1ii) any
increase 1in the number of authorized shares of Class H Common Stock shalt be
subject to approval by both (A) the holders of a majority of the shares of
Common Stock and Class H Common Stock then outstanding, voting together as a
single class based upon their respective voting rights, and (8) the hoiders of a
majcrity of the shares of Class # Common Stock then outstanding, voting
separately as a class. Subject to adjustment pursuant to paragraph (e) hereof,
each holder of Common Stock shall be entitied to one vote, in person or by
proxy, for each share of Common Stock standing in his name on the stock transfer
pbooks of the Corporation; and each holder of Class H Common Stock shall be
entitled to the Class H Portion (as defined below) of a vote, in person or by
proxy, for each share of Class H Common Stock standing in his name on the stock
transfer books of the Corporation. Ffor purposes of this paragraph (b) and
paragraph (d) of Division | of this Article FOURTH, “Class H Portion® shall mean
the greater of (x) 0.50 and (y) an amount, rounded to the nearest one-tenth,
equal to (i) the average of the Closing Prices (as defined in subparagraph
(e)(5)) of a share of Class H Common Stock during the period of twenty (20)
consecutive trading dsys beginning on January 5, 1998 divided by (ii) the
average of the Closing Prices of a share of Common Stock during such period.

(c) Exchangeability.

(1) After December 31, 2002, the Board of Directors of the Corporation, in
its sole discretion and by a majority vote of the directors then in office, may
at any time effect a recapitalization of the Corporation by declaring that atl
of the outstanding shares of Class H Common Stock shall be exchanged for fully
paid and nonassessable shares of Common Stock in accordance with the Exchange
Rate (as defined in subparagraph (¢)(4)).

-4 -

(2) In the event of the sale, transfer, assigrment or other disposition by
the Corporation of Substantially ALl of the Business of Hughes (as defined in
subparagraph (c)(3)) to a person, entity or group of which the Corporation is
not a majority owner (whether by merger, consolidation, sale of assets or stock,
liquidation, dissolution, winding up or otherwise), effective upon the
consummation of such sate, transfer, assignment or other disposition and
automatically without any action on the part of the Corporation or its Board of
Directors or on the part of the holders of shares of Class H Common Stock, the
Corporation shall be recapitalized and all outstanding shares of Class H Common
Stock shall be exchanged for fully paid and nonsssessable shares of Common Stock
at the Exchange Rate.

(3) For purposes of subparagraph (¢)(2) of this subparagraph (c) of
Division I of this Article FOURTH, ~the term wsubstantially All of the Business
of Hughes" shall mean 80% or more of the business of Hughes, based on the fair
market value of the assets, both tangible and intangible, of Hughes as of the
time that the proposed transaction is approvea by the Board of Directors of the
Corporation.

(4) For purposes of this paragraph (c) of Division 1 of this Article
FOURTH, the term "Exchange Rate" applicable to the Class H Common Stock shall
mean the number of shares of Common Stock for which each share of Class H Common
Stock shall be exchangeable pursuant to subparagraphs (e)(1) and (c)(2), as the
case may be, of this paragraph (c) determined as follows: Each share of Class H AOL 000049
Common Stock shall be exchangeable for such number of shares of Common Stock
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(calculated to the nearest five decimal places) as is determined by dividing (A)
the product resulting from multiplying (i) the Average Market Price Per Share
(as defined in subparagraph (c)(5)) of such Class W Common Stock by (ii) 1.2, by
(B) the Average Market Price Per Share of Common Stock.

(5) for purposes of this paragraph (c) of Division | of this Article
FOURTH, the "Average Market Price Per Share" of Common Stock or Class H Common
Stock, as the case may be, shall mean the average of the Closing Prices of a
share of such Common Stock or Class 4 Common Stock for the fifteen (15)
consecutive trading days ending one (1) tracing day prior to either (A) in the
case of an exchange pursuant to subparagraph (c)(1), the date the Exchange
Notice (as defimed in subparagraph (c¢)(8)) is mailed or (B) in the case of an
exchange pursuant to subparagraph (c)(2), the date of the public announcement by
the Corporation or one of its subsidiaries of the first to occur of the
following: that the Corporation or one of its subsidiaries (1) has entered into
an agreement in principle with respect to such transaction or (2) has entered
into a definitive agreement with respect thereto. For purposes of this paragraph
(c) of Division I of this Article FOURTH, the "Closing Price" of a share of
Common Stock or Class H Common Stock for each day shall mean the closing sales
price therefor as reported in The wall Street Journal or, if not reported
therein, as reported in another newspaper of national circulation chosen by the
Board of Directors of the Corporation or, in case no such sale takes place on
such day, the average of the closing bid and asked prices regular way on the New
York Stock Exchamge, or if the Common Stock or Class H Common Stock is not then
listed or admitted to trading on the New York Stock Exchange, on the largest
principat natiomal securities exchange on which such stock is then Listed or
admitted to trading, or if not listed or admitted to trading on any nationsl
securities exchange, then the last reported sale prices for such shares in the
over-the-counter market, as reported on the National Association of Securities
Deslers Automatsd Quotation System, or, if such sale prices shall not be
reported thereon, the average of the closing bid and asked prices so reported,
or, if such bid and asked prices shail not be reported thereon, as the same
shall be reported by the National Quotation Bureau [ncorporated, or, in all
other cases, an appraised market value furnished by any New York Stock Exchange
member firm selected from time to time by the Board of Directors or the Finance
Committee of the Corporation for that purpose.

(&) No fraction of a share of Common Stock shall be issued in connection
with the exchange of shares of Class H Common Stock into Common Stock, but in
lieu thereof, each holder of Class H Common Stock who would otherwise be
entitled to a fractionat interest of a share of Common Stock shall, upon
surrender of such holder's certificate or certificates (if any) representing
shares of Class H Common Stock, be entitled to receive a cash payment (without
interest) (the ¢“Fractional Payment") equal to the product resulting from
multiplying (A) the fraction of a share of Common Stock to which such holder
would otherwise have been entitled by (B) the Average Market Price Per Share of
the Common Stock. .

-5 -

(7) No adjustments in respect of dividends shall be made upon the exchange

of any shares of Class H Comwmon Stock; provided, however, that if the Exchange
pate (as defined in subparagraph (c)(8)) with respect to Class H Common Stock

shall be subsequent to the record date for the payment of a dividend or other
distribution thereon or with respect thereto but prior to the payment or
distribution thereof, the registered holders of such shares at the close of
business on such record date shall be entitled to receive s dividend or other
distribution payable on such shares on the date set for payment of such dividend
or other distribution notwithstanding the exchange of such shares or the
Corporation's default in payment of the dividend or distribution due on such
date.

(8) At such time or times as the Corporation exercises its right to cause
all of the shares of Class H Common Stock to be exchanged for Common Stock in
accordance with subparagraph (c)(1) of this paragraph (c) of Division I of this

bl
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Article FOURTH and at such time as the Corporation causes the exchange of such
Class H Common Stock for Common _Stock as a result of a sale, transfer,
assignment or other disposition of the type referred to in subparagraph (c)(2)
of this paragraph (¢), the Corporation shall give notice of such exchange to the
nolders of Class H Zommon Stock whose shares are to be exchanged, Dby mailing by
first-class mail a notice of such exchange (the "Exchange Notice"), in the case
of an exchange in accordance with=subparagraph (c)(1) not less than thirty (30)
nor more than sixty (460) days prior to the date fixed for such exchange (the
nExchange Date"), and in the case of an exchamge in accordance with subparagraph
(e)(2) as soon as practicable before or after the Exchange Date, in either case
to their last addresses as they shall appear upor the Corporation's books. Each
such Exchange Notice shall specify the Exchange Date and the Exchange Rate
applicable to such exchange, and shall state that issuance of certificates
representing, or other evidence of ownership of, Common Stock to be received
upon exchange of shares of Class H Common Stock shall be, if such shares of
Class H Common Stock are held in certificated form, upon surrender of
certificates representing such shares of Class ¥ Common Stock.

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

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

the foregaing until surrender of such certificate. Upon such surrender, there

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

-6 -

(11) 1f any shares of Common Stock are to be issued in a name other than
that in which the shares of Class W Common Stock exchanged therefor are
registered, it shall be a condition of such issuance that the person requesting
such issuance shall pay any transfer or other taxes required by reason of the
issuance of such shares of Common Stock in a name other than that of the record
nolder of the shares of Class H Common Stock exchanged therefor, or shall
establish to the satisfaction of the Corporation or its agent that such tax has
been paid or is not applicable. Notwithstanding anything to the contrary in this
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paragraph (c), the Corporation shail not be liable to a holder of shares of
Class H Common Stock for any shares of Common Stock or dividends or
distributions thereon delivered to a public official pursuant to any applicable
abandoned property, escheat or similar law.

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

(d) Liquidation Rights.

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

(e) Subdivision or Combination.

(1) 1f after the Hughes Transactions pate, the Corporation shall in any
manner subdivide (by stock split or otherwise) or combine (by reverse stock
split or otherwise) the outstanding shares of the Common Stock or Class N Common
Stock, or pay a stock dividend in shares of any class to nolders of that class,
the per share voting rights specified in paragraph (b) and the per share
liquidation units specified in paragraph (d) of Class H Common Stock relative to
Common Stock shall be appropriately adjusted so as to avoid any dilution in the
aggregate voting or liquidation rights of any class. Distribution by the
Corporation of shares of any class of its common stock as a dividend on any

other class of its common stock shall not require an adjustment pursusnt to this
paragraph (e)(1).

(2) 1f after the Hughes Transactions Date, the Corporation shail distribute
shares of Class H Common Stock as a dividend (the "“Dividend") on Common Stock,
then the per share liquidation rights of the classes of common stock set forth
in paragraph (d) above, as they may have been previously adjusted, shall be
adjusted so that:

(A) each holder of shares of Class W Common Stock shail be entitled to,
with respect to such holder's interest in such Class H Common Stock, the same
percentage of the aggregate liguidation units of all shares of the Corporation's
common stock immediately after the Dividend as such holder was entitied to with
respect to such holder's interest in such Class # Common Stock immediately prior

to the Dividend; and

-7 -

(8) each hoider of shares of Common stock shall be entitled to, with
respect to such holder's interest in Common Stock and all shares of Class H
Common Stock issued with respect to such holder's shares of Common Stock, the
same percentage of the aggregate liquidation units of all shares of the
Corporation's common stock immediately after the Dividend as such holder was

™

LEXIS-NEXIS @ LEXIS-NEXIS

& A nember of :he Reed Elsesier plc group &\ member i the Reed Eiserier pic group

AOL 000052

LEXIS-NEXIS

R e .




Page 12
EDGARPlus(R) FORM-TYPE: 8-K FILING-DATE: August 24. 1999 e

engitled to with respect to such holder's interest in Common Stock immediately
prior to the Dividend; provided, that any adjustment pursuant to this
subparagraph (e)(2)(8) shall be made to the ligquidation units of Common Stock.

‘ In no gvent will any adjustments be made pursuant to this subparagraph (e)(2)
if the adjustment called for herein would reduce the liquidation units of any
class of common stock to less thap zero.

(3) The determination of any adjustment required under this paragraph (e)
shall be made by the Corporation's B8oard of Directors; any such determination
shall be binding and conclusive upon ail holders of shares of all classes of the
Corporation's common stock. Following any such determination, the Secretary of
the Corporation shall maintain a record of any such adjustment.

DIVISION II:
PREFERRED STOCK.

A statement of the relative rights of the holders of Preferred Stock and a
statement of the limits of variation between each series of Preferred Stock as
to rate of dividends and price of redemption and a statement of the voting
powers and the designations, powers, privileges and rights, and the
qualifications, Llimits or restrictions thereof of the various series thereof,
except so far as the Board of Directors is expressly authorized to fix the same
by resolution or resolutions for the various series of the Preferred Stock, are
as follows: -

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

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

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

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

The holders of the Preferred Stock shall be entitled to receive cumulative
dividends, when and as declared by the Board of Directors, at the rates fixed
for the respective series in the Certificate of Incorporation or in the
resolution or resolutions of the Board of Directors providing for the issuance
of the respective series, and no more, payable quarterly on the dates to be
fixed by the By-Laws. The periods between such dates commencing on such dates
are herein designated as "dividend periods." pividends on all shares of any one
series shall commence to accrue and be cumutative from the first day of the
current dividend period within which shares of such series are first issued, but
in the event of the issue of additional shares of such series subsequent to the
date of the first issue of said shares of such series, all
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dividends paid or the shares of such series prior to the issue of such
additional shares and all dividends declared payable to holders of record of
shares of such ser‘es of a date prior to such issue shall be deemed to have been
paid in respect of the additional shares so issued. Such dividends on the
Preferred Stock shall be in preference and priority tn any payment on any other
class of stock of the Carporation.

e

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

not be paid thereon, the deficiency shall be payabia before any dividend shall

be paid upon or set apart for the Common Stock or Class H Common Stock or any
series of the Preference Stock. Oividends shail not be declared and paid on the
shares of Preferred Stock of any one series for any dividend period unless
dividends have been or are contemporanecusiy paid or declared and set apart for
payment thereof on the shares of Preferred Stock of all series, for all the
dividend periods terminating on the same or an eartier date.

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

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

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

DIVISION III:
PREFERENCE STOCK.

The Board of Directors is authorized, subject to limitations prescribed by
law and the provisions of this Articie FOURTH, to provide for the issuance of
prefersnce Stock from time to time in one or more series of any number of
shares, with a distinctive serial designation for each series, provided that the
aggregate number of shares issued and not cancelled of any and all such series
shall not exceed the total rumber of shares of Preference Stock authorized by
this Article FOURTH, atl as shall hereafter be stated and expressed in the
resolution or resolutions providing for the issue of such Preference Stock from
time to time adopted by the Board of Directors. Subject to said limitations, and
provided that each series of Preference Stock shall rank junior to the Preferred
Stock with respect to the payment of dividends and distributions in liquidation,
each series of Preference Stock (a) may have such voting powers, full or
Limited, or may be without voting powers; (b) may be subject to redemption at
such time or times and at such prices; (c) may be entitied to receive dividends
(which may be cumutative or noncumulative) at such rate or rates, on such
conditions, and at such times, and payable in preference to, or in such relation
to, the dividends payable on any other class or classes or series of stock; (d)
may have such rights upon the dissolution of, or upon any distribution of the
assets of, the Corporation; (e) may be made convertible into, or exchangesble
for, shares of any other class or classes of or any other series of the same or
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any other class or classes of stock of the Corporation or any other issuer, at
such price or prices or at such rates of exchange, and with such adjustments;
(f) may be entitled to the benefit of a sinking fund to be applied to

-9 -

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

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

The voting powers, designations, preferences and relative, participating,
optional or other special rights, and the qualifications, Llimitations or
restrictions thereof, of the Corporation's Series 8 ¢ 1/8% Preference Stock are
set forth in Appendix A hereto and are incorporated herein by reference.

The voting powers, designations, preferences and relative, participating,
optional or other special rights, and the qualifications, Llimitations or
restrictions thereof, of the Corporation's Series D 7.92X Preference Stock are
set forth in Appendix 8 hereto and are incorporated herein by reference.

The voting powers, designations, preferences and relative, participating,
optional or other special rights, and the qualifications, limitations or
restrictions thereof, of the Corporation's Series G 9.12% Preference Stock are
set forth in Appendix C hereto and are incorporated herein by reference.”

DIVISION [v:
MISCELLANEQUS.

from time to time, the Preferred Stock, the Preference Stock, the Common
Stock and the Class H Common Stock may be increased or decreased according to
law, and may be issued in such amounts and proportions as shall be determined by
the 8oard of Directors, and as may be permitted by law.

In the event of any liquidation or dissolution or winding up, whether
voluntary or otherwise, of the Corporation, the holders of the Preferred Stock
shali be entitled to be paid the redemption price of each series in full, as
aforesaid, out of the assets whether capital or surplus, and, in every case, the

unpaid dividends accrued on such shares, whether or not earned or declared,
before any distribution of the assets to be distributed shall be made to the
holders of Common Stock or Class W Common Stock or any series of the Preference
Stock; but the holders of such shares shall be entitled to no further
participation in such distribution. If the assets distributable on such
liquidation, dissolution or winding up shall be insufficient to permit the
payment to the holders of the Preferred Stock of the full amount of the
redemption price of each series in full as aforesaid and accrued dividends as

e
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aforesaid, the said assets shatl be distributed pro rata among the holders of
the respective series of the Preferred Stock. After all payments are made as
aforesaid, any required payments Shall be made with respect to the Preference
Stock, if any, outstanding, and the remaining assets and funds shall be divided
among and paid to the holders of Common Stock and Class H Common Stock pro rata
in proportion to the respective per share liquidation

*On June 24, 1999, the CorporatiT)n issued 2,669,633 shares of Series H 4,25%
Automatically Convertible Preference Stock. The certificate of designations
pertaining to such stock is attached as Appendix 0.

- 10 -
units of such classes. The merger or consolidation of the Corporation into or
with any other corporation shall not be or be deemed to be a distribution of
assets or a dissolution, Lliquidation or winding up for the purposes of this
paragraph.

Any Preferred Stock, Preference Stock, Common Stock or Class H Common Stock,
authorized hereunder or under any amendment hereof, in the discretion of the
Board of Directors, may be issued, except as herein otherwise provided, in
payment for property or services, or as bonuses to employees of the Corporation
or employees of subsidiary companies, or for other assets or securities
including cash, necessary or desirable, in the judgment ‘of the Board of
Directors, to be purchased or acquired from time to time for the Corporation, or
for any other lawful purpose of the Corporation.

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

FIFTH:
The Corporation is to have perpetual existence.
SIXTH:

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

_ SEVENTH:

The number of Directors of the Corporation, not less than three, shall be
fixed from time to time by the B8y-Laws and the nunber may be altered as therein
provided. [n case of any increase in the number of Directors, the additional
Directors shall be elected as provided by the By-Laws, by the Directors, or by
the stockholders at an annual or special meeting. [n case of any vacancy in $he
Board of Directors, the remaining Directors, by atfirmative vote of a majority
thereof, may elect a successor to hold office for the unexpired portion of the
term of the Director whose place is vacant and until his successor shall be duly
elected and qualified.

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

In furtherance, and not in limitation of the powers conferred by law. the
B8oard of Directors are expressly authorized:

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

(b) To remove at any time any officer elected or appointed by the Board of
Directors but only by the affirmative vote of a majority of the whole Board of
Directors. Any other officer or employee of the Corporation may be removed at
any time by a vote of the Board of Directors, or by any committee or superior
officer upon whom such power of removal may be conferred by the 8y-Laws or by
the vote of the Board of Directors.

- 11 -

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

To designate any other standing committees by the affirmative vote of a
majority of the whote Board, and such standing committees shall have and may .
exercise such powers as shail be conferred or authorized by the By-Laws, -
including the power to cause the seal of the Corporation to be affixed to any
papers which may require it.

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

date of the act or omission in respect of which such right of action arises or

(b) the first date upon which there has been made generaily available to
stockholders an annual report of the Corporation and a proxy statement for the
annual meeting of stockholders following the issuance of such annusl report,
which annual report and proxy statement alone or together set forth, for the
related period, the amount of any credit to a reserve for the purpose of any
such plan, and the aggregate bonus, performance achievement or other awards, and
the aggregate options or other grants, made under any such plan; and every right
of action by any employee (past, present or future) against the Corporation
arising out of or in connection with any such plan shall, irrespective of the
place where action may be brought, ceass and be barred by the expiration of
three years from the date of the act or omission in respect of which such right
of action arises.

(d) From time to time to fix and to vary the sum to be reserved over and
above its capital stock paid in before declaring any dividends; to direct and
determine the use and disposition . of any surplus or net profits over and above
the capital stock paid in; to fix the time of declaring and paying any dividend,
and, unless otherwise provided in this Certificate or in the By-Laws, t0
determine the amount of any dividend. All sums reserved as working capitat or
otherwise may be applied from time to time to the acquisition or purchase of its
bonds or other obligations or shares of its own capital stock or other property
to such extent and in such mamnner and upon such terms as the Board of Oirectors
shall deem expedient and neither the stocks, bonds, or other property $o
acquired shall be regarded as accumulated profits for the purpose of declaring
or paying dividends unless otherwise determined by the Board of Directors, but
shares of such capital stock so purchased or acquired may be resold, uniess such AOL 000057
shares shail have been retired for the purpose of decreasing the Compsny's
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capital stock as provided by law.

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

(f) With the written assent of the holders of two-thirds of its issued and
outstanding stock of ali classes, without a meeting, or pursuant to the
affirmative vote in person or by proxy of the holders of two-thirds of its
issued and outstanding stock of all classes, at any meeting, either annual or
special, called as provided in the By-Laws, the Board of Directors may setl,
convey, assign, transfer or otherwise dispose of, any part or all of the
property, assets, rights and privileges of the Corporation as an entirety, for
the stock, bonds, obligations or other securities of another corporation of this
or of any other State, Territory, Colony or foreigm country, or for cash, or
partly cash, credit, or property, or for such other consideration as the 8ocard
of Directors, in their absotute and uncontrolied discretion, may determine.

- 12 -

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

EIGHTH:

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

NINTH:

The Corporation reserves the right to amend, alter, change or repeal any
srovision contained in this Certificate of Incorporation in the manner, now or
nereafter prescribed by statute, and all rights conferred on stockholders herein
are granted subject to this reservation.
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Seneral Motcrs Corporation GM) :issued a press release
©o repurchase GM $1-2/3 stock in  exchange for $3
and make 57 billion in Class H stock contributicns %o
ectronics Iorporation  Hughes) 1ssued zwo press releases
The first announced that Hughes will ccntinue to focus on
crives and the second announced Hughes' new poard
, 2000, GM announced 5. Richard Wagcrer,
The releases are as fcllows:
REPURCHASE TM $1-2/3 STOCK IN EXCHANGE TOR $8 8ILLICN 2F
MAXE $7 BILLICN IN ZLASS H STOCK CONTRIBUTICNS T2 BENEFIT

PLANS

ECONCMIC INTEREST IN HUGHES TO APPROXIMATELY
FICANTLY INCREASE EPS FCR GM $51-2/3 3TOCX

)
(0]

Motors Zorp. NYSE: GM, GMH) today anncunced plans for a
1S eccnomlc 1lnterest in Hughes Electron:ics (Hughes),

0
[ I

fn
e
3org ed

includy s current shareholders to repurchase GM $1-2/3 par value
zommen ge <fcr approximately $8 billion of GM Class H common
stock, ns of approximately $7 billion of Class H stock to GM
Cenefit

"The GM Board of Directors today authorized this series of transactions T,
“hat zcontinue GM's =2fforts to deliver significant value to its shareholders and
Surzher strengthen =Zhe corporat:ion's financial position,” said GM Chairman and
“hief Executive Q2fficer Jjohn F.
Smith, r -

Zxchange cffer =o be made

er to exchange approximately $8 billion of Class H stock for GM
15 exchange would significantly reduce the number of shares of
utstanding. Specifically, GM will offer to holders of GM $1-2/3
1zy to voluntarily tender any portion of their holdings of GM
srder to acquire Class H stock. The exchange generally will be
d its U.S. stockholders for U.S. income tax purposes. Shares
sub-ect to pro-ration if the exchange offer is oversubscribed.
egistration statement detailing the terms and conditions of the
hange offer will be filed shortly with the Securities and Exchange

GM expects to complete the propcsed transaction during the second
chis year. The per-share exchange ratio for the offering will be
immed:zartely prior to the commencement of the offer. No offering of
2ok will be made except by means of a prospectus to be included in the
egistration statement.
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ntraocutions to penefit plans

M plans to contribute up to $7 billion of Class H stock to certain of its
penefit plans in the second quarter, 1ncluding a significant amount to its U.S.
Zourly-Rate Employees Pension Plan, and the palance to its voluntary employees’
ceneficiary association (VEBA) trust. The VEBA trust was set up 1n }997 to fund
tne zorporation's other post-retirement employee pbenefit (OPEB)} obligations for
ncurly employees. The pension plan contribution will help to ensure that GM's
7.3. pension plans remain fully funded con an SFAS-87 basis for the foreseeable
f4rire. The contributions to the benefit plans, which are not subject to any
regulatcry approvals, will significantly reduce annual pensicn and OPEB expense,
and wil. strengthen the company's overall financial position.

_2_

"These actions enable GM to realize $15 billion of the value of Hughes, and
improve GM's firancial flexibility to pursue business and growth initiatives in
sur automotive and financial services businesses," said Smith. "We will improve
net 1ncome tnrough reduced pension and OPEB expense while substantially reducing
the numper of GM 31-2/3 shares outstanding. This will translate to a significant
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Wlth these ~<ransactisns, GM will Issue approximately 315
stock. However, the proposed transactions will not have any
the earnings per share attridbutable to the cutstanding {lass

zance Jf addizicnal <CJilass H shares in  connecticn  with rthese

. substantiaily 1ncrease <he ligquidity 2f that stock 1n the
which shcould benefit trading of Tlass H stock over t:ime.

=1lly subscribed exchange offer and contributions <o

retaln approximately a 35 percent, or $18 pill:ion,

‘bcased on yesterday's NYSE closing price of Class H

in a wholly-owned supsidiary 2f GM. ZTcnsegquently, GM

would benefit :indirectly in any further .mprovement
as a result »>f GM's retained economic interest in
4 stock held by the GM penefit plans.

clans or intention to separate Hugnes or any of 1its
wnetrer by means of a spin-off, split-ofI or any other

GM wi1ill <con=:nue to evaluate what Hughes ownership
smal for the two companies and GM stockholders.

prlity <o use -he econcmic Lnterest that 1t retains in
ways, wncluding as a currency for additicral GM 3$1-2/3
zguzsitions, benefit plan contributions, to ralse cash
tfrzient manner, or to 1implement further corporate
will not affect the business operations of Hughes, and -
peraticns will continue to have direct access o the
strategic synergies Wwilth Hughes' rapidly growing
71Cces businesses.

15 important te retain our strategic relationship with Hughes. We o
~ontinue to create rew communications capabilities and functionality in our

vehicles. Hugnes has redefined itself as a premier provider of digital
ercer-ainment and business communications, which strengthens its ability to
~sptribute o SM's strategy to grow its service-oriented businesses," 3Smith
said.

GM has repurchased approximately $9 billion of GM $1-2/3 stock since 1997,
dditien =5 -he significant reduction in the number of GM $1-2/3 shares

anding =xpezted to result from the proposed exchange offer. Moreover, GM
i1stribucted approximately $12 billion of value to 1ts shareholders as part
e spin-cffs of the Hughes defense business in 1997 and the Delphi business

"IM nas a scrong and consistent track record of finding ways to return
-3lue to snarenc.ders, and that record 1s being extended through these proposed
-ransacc.ons,"” 3mith said. "GM will strive to continue Lo 1ncrease earnings with
_ess cap.tal =mployed. This 1is an excellent formula tc deliver superior

shareholder returns.”

5M $1-2/3 stock and Class H stock are both common stocks of General Motors.
~ilass H earnings per share and amounts available for payment of dividends are
jetermined by the financial performance of Hughes. As of year-end 1999, there
were 137.1 million shares of Class H outstanding, representing a 32 percent
~racking stock 1interest in the earnings of Hughes, and 617.4 million shares of
3M 31-2/3 stock outstanding.

- 3 -
“Mcrgan Staniey Dean Witter will act as dealer manager for Gene;al Motors ;n
~sanec-ion with -he exchange offer. Hughes will engage Salomon Smith Barney 1n
snnection witn The offering. .

Th this news release, use of the words anticipate, expect, should, believe,
plan, :ntensify, overcome and similar words are associated with forward-looking
statements that are :nherently subject to numerous risks and uncertainties.
Accerdingly, there can be no assurance that the results described in such
forward-locking statements will be realized. The principal risk factors that may
cause actual results to differ materially from those expressed in
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ements <centained in this news release are described in
ed by QM with the U.3. Securit:ies and Zxchange Ccmmission,
at  Reports on form 3-¥ dated Aprzl 12, 1399, nd filed 2n
przl 21, 1399.

cf M 3i- coemmen stock s read the Registration
inclueding prospectus, regarding the excharge >ffer
when 1t beccm available, as we.l as the other documents

e
nas filed or will file with the Securities and Exchange
They Iontaln Oor Willi contain wmportant information. Holders
cn steock may obtain a free copy of the prospectus, when it

and o2cher documents filed Dby General Motors at  the
mmIssicn wel ite at at General Motors' web site at or from General Motors
r request i1n wWriting 9r by <celepnone to: General Meotors
nairssance Center, Detroit, Michigan 48243-7301, Attention: GM
Telephone: (212) 418-6270, Facsimile: (2121418-3653. This
I nct constitute an offer to sell or the solicization of an
cuY, shall there be any sale of securities in any state in which
z n

sale would ©pe unlawful pricr <o registration ¢
securities laws of any such state. No offering o
e except by means of a prospectus meeting th
2f the Securities Act of 1323, as amended. Inguir:e
:d be directed to GM <Corporation Communications

RIS I VI
+

Ul ©

Zhairman Michael T. Smith Says Company Will Continue Its Focus on
Ceiivery of Business Objectives

TL 3ESUNLCO, Talif., feb. 1, 2000 - The announcement today by General Motors -
Corp. cthat GM will restructure 1ts economic interest in Hughes Electronics T
Corpecration will have no impact on Hughes' current business plans, or on its
strategy to e the world leader in digital entertainment and business
”cmmun’“a'*“n services, according to Hughes Chairman and CEO Michael T. Smith.
he anncunced act-ons by GM would, however, provide the flexibility to use the

eccnomic interest that it retains in Hughes in a variety of ways, including as a
zurrency for additional GM $1-2/3 stock repurchases, acquisitions, benefit plan
sontributicns, to raise cash proceeds in a tax-efficient manner, or to implement
further ccrporate restructuring, Smith noted.

Smith, who on January 13 announced the sale of Hughes' satellite

manufacturing operations and a restructuring of the company into two sectors
fscused on 1ts consumer and business customer groups, emphasized that Hughes'
strategy would focus on fueling the growth of its entertainment and business
communicatiosn  service businesses, and on the successful convergence of
technologies for both the consumer and business markets.

- 4 -
"Je are focused entirely on the execution and delivery of our business
plans,” said Smith. "We believe we can deliver revenue growth in excess of 20
cercent, while accelerating our EBITDA performance. EBITDA (earnings before

interest, taxes, depreciation and amortization) is the key measurement used by
financial analysts to evaluate the performance of entertainment and
communications compan;es investing heavily in high-growth business activities.

"aAlso, we are concentrating on the convergence of entertainment, da;a,
inrernet, and other communications on a variety of platforms, including
s1on, desktop computers, mobile telephones, automobiles, airplanes, and

voize,
elevy
thers," sa:d 3Smith.

()l?«

"We believe che combination of delivering on our commitments and long-term
investment will support great value for our shareholders,” said Smith.

The vear 2000 holds many significant milestones for Hughes. Content
enhancements of i1ts DIRECTV(R) service, combined with the continuous addizion of
lccal channels in major television markets, have resulted in greater demand for
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CIRECTV, wailh 1s expecting a record year in subscriber growth. Partnerships
41th Wxnk and TiVo, which add nteractiv capabilities to DIRECTV service, Wwill
premiere Dy mid-year. Alsc., as par% of its previously announced agreement with
America Inliine AQL), Hughes and ACL will -ointlv launch a digital interactive
service, "ACL 2.us by CirecPC," this year. Later, as part <f the same agreement,
1ts DI : T wxll launcn ACL TV, a new content-rich i1nteractive service on
the te clazform

olans <5 launch a tectal of five new satellites <£Zor its 381
ce tlitTe commualcation services unit, PanAmSat. It will i1ncrease
1ts RIZTV sert top DoXes to meet the growing demands o»f DIRECTV
TusT Amerrczan JIRECTV partnership, Galaxy Latin America, will
Zozu strong d-uble digit growth in the key consumer markets oI
Sracz And Hughes Network Systems continues te maintaln
ncre share 1n satellite based business-to-business
crLv ., while at the same time investing 1in the
Jeve £ its =two-way, broadband Spacewayi(TM) system .2
R el ]

Hd.ugnes

aings of

znics 135 a unit of General Motors Ccrporation. The ear
the General

=> zalculate the earnings per share attributable to
cmmon stock (NYSE:GMH)

NOTE: Hugnes Electrenics Corporation believes that certain statements in
this press release may constitute forward-looking statements within the meaning
5f The Private Securities Litigation Reform Act of 1995. When used in zhis press
release, <©nhe wcrds Testimate,” plan," ‘project," Manticipate," "expect,”
"intend," "outlsck," Thelieve," and other similar expressions are intended to .
identify forward-iooking statements and information. Actual results of Hughes T
may differ materiaily from anticlpated results as a result of certain risks and
uncertainties, wnhich 1include but are not limited to those assocliated with:
ecoromic conditio iemand for products and services, and market acceptance;

government ct:on; local political or economic developments in or affecting -
countries where we nave incternational operations; our ability to obtain export
licenses; competition; our ability to achieve cost reductions; technological
risks; our abilizy to address the year 2000 issue; interruptions to production
attributable £o causes outside our control; limitations on access to
distributicon <channels; the success and timelines of satellite launches; the
in-orbit perfcrmance of satellites; the ability of our customers ¢to obtain
financing; and our ability to access capital to maintain our financial
flexibzl:ty. Hughes cautions that these important factors are not exclusive.

- 5 -

#e :rge nclders of GM  $1-2/3 common stock to read the Registration
Statement on Form 5-4, including the prospectus, regarding the exchange offer
referred o above, when it becomes available, as well as the other documents
which Seneral Motors has filed or will file with the Securities and Exchange
Commission, because they contain or will contain important information. Holders
of GM $1-2/3 common stock may obtain a free copy of the prospectus, when 1t
pecomes available, and other documents filed by General Motors at <the
~ommission's web site at at General Motors' web site at or from General Motors
by directing such request 1in writing or by telephone to: General Motors
Corporation, 100 Renaissance Center, Detroit, Michigan 48243-7301, [Attenticn:
IM Investor Relations, Telephone: (212) 418-6270, Facsimile: {212)418-3658.]
This communication shall not constitute an offer to sell or the solicit;tion of
an offer to buy, nor shall there be any sale of securities in any state 1in which
~ffar, solLicitation or sale would be unlawful prior to reglstration oI
guaiificac: urder the securities laws of any such state. No offering of
securities sha.l be made except by means of a prospectus meeting the
requirements of Section 10 of the Securities Act of 1933, as amended. Ingquiries

from the rews media should be directed to GM Corporation Communications:
212-418-0380.

LI A
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INTERNET EXECUTIVE BERNEE STROM ELECTED
TO HUGHES ELECTRCNICS BCARD

EGUNCZC, Calif., Fetb 1, 2CC0 - Bernee D.L. 5trom, president of

zom Yentures, LLC and Iosrmer chief erecutive offizer of Priceline.com,

lected > the board °f directors of Hughes =Zlectronics Corporation.
ppointrment .S the zontinuation  of Hughes' strategy ©wo broaden the
of zcard by adding 1independent mempers with knowledge and

s re_ated to Hughes' future markets and Jrowth opportunizties.
2 2 orings a wealth of information on managing Internet content
an erca iughes at a time when Hughes i1s fccusing 1Ts resources on the
Jr <5 servwices businesses,” said Michael 7. Smith, chairman and chief
2x fflcer =>f Hughes. ‘'Hughes i1s the world's leading provider of digwtal
21 nt nd  i1nformation, and Bernee's i1nsight i1ntd the rap:idly Jrowin
In b oe valued as Hughes rolls out the <Interactive DIRECTV'R)
R croducts 1t is lntroducin “1th America Znline, and
dband opportunities.”

5 =.2cted ¢ the poard on Monday, bringing the membership to nine.
- cne member of Hughes management, <three members of General
three members who are alsc outside GM directors, and two

i.rated members.

dughes wn l:otoper elected Alfred C. Sikes, president of Hearst Interactive
Med:a ancd former chairman of the Federal Communications Commissicn (FCC), to its
ooard

Ms. Strom, was named president of InfoSpace.com Ventures in January -
afrer naving served as president and chief operating officer of InfoSpace.com,
Inc. sznce November 1998. She remains a member of the board of directers of
InfaSpace.com, a .eading global provider of infrastructure services for Web
s1zes, merchants and wireless devices. -

cm July 1997 to December 1998 served on the board of directors
1, an intellectual property studio that invents, patents and
es, systems and technologies that leverage larger existing
s. She served as the founding CEC of Walker Digital's first
- commerce company, Priceline.com.

Ms. Strom
N

s
spin-out Int

- 6 -

Prizr to -oining Walker, Ms. Strom was president and CEO cf U.S.A. Digital

2adioc, which .s developing a technology to serve as a worldwide standard for AM

na FM digital radio Dbroadcasting. She also is a founder and shareholder, and
was a principai, >f the Gemstar International Group Ltd., which invented the VCR
ol.s+ Instant Frogrammer. Ms. Strom was responsible for developing and
iwplementing the business strategy and marketing for the prcducts worldwide.

Ms Strom was founder, president and CEO of MBS Technologies, Inc., a
computer scftware company that published the FileRunner program, and served as
zhairman of Quantum Development Corporation, a software company specializing in
Susiness analysis and optimization applications.

Since 1990, Ms. Strom has served as managing partner of the Strom Group, an
.nvestment, management consulting and business advisory firm that specilalizes in
the startup of new firms, especially in high technology.

A graduate ' of New York University with & bachelor's degree, summa cum
iaude, in mathematics and nistory, Ms. Strom also earned a master's degree 1in
mathematizcs and mathematics education from New York University, and receiyed an
MBA witn ~ighest Ronors in finance from the Anderson School at the University of

Taiifornia, Los Angeles.

Ms. Strom, who served as a former senior executive at the Los Angeles
Yeraid Zxaminer and a senior management consultant at Deloitte, Haskins & 3Sells,
15 on zhe coards of directors of Polaroid Corporation, InfoSpace.com and
ImageX.com.

She 1s on -he board of advisors of the J.L. Kellogg Graduate School of
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University, and i1s a trustee of the Natiocnal Public

arit of General Motors Ccrporation. The earnings of
the 2arnings per share attributable <o the General

4 & 4
3M BOARD ANNOUNCES MANAGEMENT CHANGES:
JAGINER ELECTED ZTEQ, SMITH REMAINS AS CHAIRMAN

ZE Mcters Board of Directors has elected 5. Richard
er cutive officer and president, effective June 1, 2000.
r- and chief operating officer. In his new capacity,
ar for the strategic and operational leadership of
al

r., 5i, currently chairman and chief executiv officer,

na.rman and maintain his key rcle of builidiang strong

s tusiness partners, unions, dealers, with gcvernments

round  <he world and with external business groups. He will also act as the
orimary .ntarface patween the Board of Directors and GM management.

ne at General Motors has a deep sense of gratitude for the

~remenccus .2adersnip Jack Smith has provided since he was named CEO in 13992,"
Wagcner saird Yaving Jack's continuing leadership <cocunsel and years of
sxperaence at ~and will be an invaluable strategic advantage for us as we go .
forward.” ol

earce, 58, vice chairman, will continue in that position and will

conzTinu ~o provide oversight for Hughes Electronics. He maintains
responsibilzity £ Allison Transmission Division, GM Electro-Motive Group and -
1ts Cefense Operations. He will also continue to be responsible for GM's focus .
sn advanced vehicle technology, safety, the environment and key public policy

1ssues.

Wagcner, Pearce and Thomas A. Gottschalk, GM's general counsel, will
sontinue o report zo Smith. Smith, Wagoner and Pearce continue as GM directors.

n  additicn to the four regional automotive presidents and key "global
cess Leaders" ‘for such enterprise activities as engineering, manufacturing,
J hasing and human resources) who already report to Wagcner, the Company's
~n-af f:nancial ocfficer and General Motors Acceptance Corp. will be realigned to
report Tz nim as well. These latter organizations previously reported to Smith.

A ssmmunizations to employees earlier this morning, Smith said that this
1ct-on was part of the Board's continuing succession planning activity and that
1= wi.. mawntain continuity at the senior-most executive level and further build
5n -re momentum General Motors has generated over the past several years.

"We have a lot of momentum right now," Smith said. "I'm proud of chg work
we've accomplished, but even more important, I'm excited about the potential we
nave as a company going forward.

"Rick has been 1instrumental in putting together a winning automotive

strategy, one based on operating as one company yorldyide, getting our
srganization to -aggressively pursue stretch targets, moving Wth a g;eatef ;en§e
-f irgency and enhancing our focus globally on product,” Smith said. Rick's
seiny =.acted <chief executive officer is not only a reward for what he's
accom mea, Dout is a vote of confidence that he can take GM to even greater
nelgh -arms of products, services and shareholder value."

"While 1t's gratifying to have Jack's and the Board's confidence, 1it's
~lear thar winning in today's competitive global auto industry 1s a team sport, "
Wagoner sa.d. "The progress we've made at GM in recent years is the result of a
Lot 5f yreat pecple working together with a focus on winning. And that's
zertainly what we'll need in the future as well.
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I'm very Cl23ased that the Board LS keeping the leadership team in place,”
Nag;ner ad@ed. "Jack, Harry and I, along with cur leadership group at M, work
“4€.. togetner. Jnder Jack's Leadership, we've accomplished a great deal since
~ne trying days 3£ 1292, and, jiven Jack's example, we now that togethar with
cir o oemplovees, .nrons, dealers, suppliiers and all the other members of tne
wor.dwirde GM team, we Zan aczomplish even more - a iot more. "

Bcard's decision," Pearce ccmmented. “Rick is a
rcad range of experience. We have worked <closely
arnd will continue to going forward. We share a commen

where we want to take GM. We're ready for the <challenges
iie pefore us."

JOEN F. SMITH, JR.
CHAIRMAN, CHIEF EXECUTIVE OFFICER
GENERAL MOTORS CORP.

., became chairman of the General Motors Zorp.
uary 1396, He has been chief executive >fficer since

Sffeccire Tune I, Smith  will no longex have CEO responsibilit:ies, but will

remaln cha.rman. Smizh had served as president from April 1392 to October 1998,

and as pgres.dent and chief operating officer from April 1992 to November 1992.

from Aug. L, 1237, <o April o, 13992, Smith served as vice chairman of GM with

respoRsibrlity r 1nternational operations. He previously had been executive .

r1ze rres.dent in charge c¢f GM's international operations since June 1988. -
_8_

imi=h was born apr:l 6, 1338, in Worcester, Mass. He received his bachelor's -
degree .n business administraticn from the University of Massachusetts in 1960, :-
and a master's degree in business administration from Boston University in 196S5.

Smizh -oined General Mctors in 1961 at the Fisher Body plant in Framingham,
Mass. He rnransferred o the New Yorx financial staff in 1966 and was named an
issistant treasurer .n September 1974, In February 1976, he was named an
assiszant comptroller on the financial staff in Detroit.

2n Aug. i, 1380, he was named comptroller. He became director of worldwide
oroduct planning :n Detroit on Feb. 1, 1982. He was appointed president and
jeneral manager of General Motors of Canada Ltd. and a GM vice president on Jan.
3, 1984. on Feb. 1, 1986, Smith was named executive vice president of GM
Turcope-Passenger <Cars, in charge of operations and engineering, and was
appointed president of GM Europe on April 1, 1987.

memkber of the Procter & Gamble Co. board of directeors as well as

5 a
a 2f the Zconomic Club of Detroit, chairman of Catalyst, and co-chairman
3.siness Roundtable. He is also a director of Detroit Renaissance and the
pan Business Council. He also serves on the board of trustees of the
Way of Southeastern Michigan.

Smith is a member of the American Society of Corporate Executives, The Nature
Zonservancy board of directors and the Business Council. He is president of ;he
3eta Gamma Sigma's Director's Table, a member of the Chancellor's Executive
“ommittee of the University of Massachusetts, and a member of the board of
-rustees at Boston University. He has been awarded honorary doctoral degrees
f:cm those universities as well as Providence College, Michigan State
Jniversity, Kettering University and Holy Cross College.

HARRY J. PEARCE
VICE CHAIRMAN
GENERAL MOTORS CORP.

Pearce was elected a member of the General Motors Corp. board of

ar g
ir >rs and became vice chairman on Jan. 1, 1996.

ry
ect

Searce had been an executlve vice president since Nov. 2, 1992. He provides
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sversrght Zor Hughes Electronics and has respons:ibility for Allison Transmission
Division, GM Zlectro-Motive Group and 1ts Defense Zperations. He continues %o be
responsible for_ GM's focus on  aavanced vehicle zechnology, safery, the

environment and kXey public policy 1ssues.

u
e
r

Y
D

B!

ng  responsibility  for all product litigat:ion and product safecy issues
He serwved as general counsel with responsibility for GM's legal staff
TTo oAugust 1994,

e -oined General Motors as associate gereral <counsel in October 13853,
i

t
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Fricr Pearce nhad been a senior partner in the firm >f Pearce &
ZurLci N.D. In that capacity, he represented GM and cother
ndus ratioenwide 1n & variety of product liability cases over 15
vears
Pearce was obern Aug. 17, 1942, 1in Bismarck. He received a pachelor's degree 1in
eng ering sclanc crom the United States Air Ferce Academy in 1364, and 1in
1367 ne =sarned ~1s5 law degree from Northwestern University's 3chool of Law,
Arere re was a Hardy 3cholar
Turs Pearce served as a staff judge advocate and was
cert 2n nis return to civilian l:fe, he joined a law
firm b municipal 3judge there from 1270 to 1976 and also
served as 3tates mmissiorer and J.3. magistrate.
- 9 -
Pearce a.sc 1s a member of <he board of directors of Hughes Electronics, General T
Motcrs Acceptance Jorp 'GMAC), Marriott International 1Inc., the Alliance of
Automcbile Manufacturers, Economic Strategy Institute, Theodore Roosevelt Medora
Foundation, MDU Resources Group Inc., National Defense University Foundation and
the Detroit Investment Fund. He also is a member of the U.S. Air Force Academy's -
poard of visitors and chairman of the U.S. Air Force Academy's Sabre Society. H
2

arce s a fellow wn the American College of Trial Lawyers and the
ternational Scciety of Barristers. He is chairman of the Product Liability
Advisory Zouncil Foundation and a founding member of the Minority Counsel
Demonstration Prcgram of the American Bar Association's Commission on
Opportunities for Minorities in the Profession.

3 member of the American Law Institute, the President's Council on
le Devel.ospment, <he World Business Council for Sustainable Development,
ntor Group's Forum for U.S.-European Union Legal-Economic Affairs. He
s on The Conference Board, the Network of Employers for Traffic
adership Council and the World Economic Forum's Council of Innovative
-eaders :n Slobalization. He is a member of Northwestern University School of
saw's Law Board, and a trustee of Howard University, the United States Council
far Internarional Business and New Detroit Inc.

G. RICHARD WAGONER, JR.
NAMED CHIEF EXECUTIVE OFFICER OF GENERAL MOTORS CORP.

5. Richard Wagoner, Jr., was elected president and chief operating offlcgr of
Seneral Motors Corp. and a member of GM's board of directors on Oct. S, ;998.
Zffective June 1, Wagoner will take on the additiocnal responsibilities of chief

executive officer.

Wagoner, who leads GM's unified global Automotive Operations and serves as
~harrman of GM's Automotive Strategy Board, had served as a GM executive vice
pres:dent and president of GM's North American Operations since 1394.

3orn in Wilmington, Del., on Feb. 9, 1953, and raised in Richmond, Va., Wagcner
received a pache.or's degree in economics from Duke University in 1975 and a
master's degree in business administration from Harvard University in 1977.

Wagoner began nis GM career in 1977 as an analyst in the Treasurer's Office in
New York. wWhile there, he held several positions, including manager of Latin
American financing, directcer of Canadian and overseas borrowing, and director of
capital analysis and nvestment.
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Im lagl treasurer of General Motors do Brasil in Sao Paulo. In
2334, ¢ -e 1ve dzrector of finance for that unit. He moved to GM of
Zanada Lzd. in 1357 as vice president and finance manager. In Cctober 1988, he
Decame jroup iirector, stracejic business planning for  the former
Thevrzlat-Pontiac-3M of Zanada Srou

charge of finance for General Motors Zurope,
July 1931, when he was named president and
do Bras:il.

president and chief financial officer of 5M
direct responsibil:ity for GM's Worldwide
July 1994.

4 8 4

releases and photography available :=n zhe

://media.gm.ccm) . Photography i1s also available
72-392-0888.
- .0 -
SIGNATURE
Pursuant <—o =The requirements of the Securities Exchange Act of 1934, cthe
registrant has July <caused this report to be signed on its bpehalf by the
snders:gned nereunto duly authorized. P
GENERAL MOTORS CORPORATION
(Registrant) N
Date Tebruary 2, 2200 :
By
s/Peter R. Bible
(Peter R. Bible,
Chief Accounting Officer)
Copyright 2000 Error! Bookmark not defined. (ver |.01/2.003) Page 10

AOL 000070




GENERAL MOTORS CORP -8-K - Current Report Date Filed. 2:22000

- 11 -

Copyright 2000 Error! Bookmark not defined. (ver 1.01/2.003) Page 11

AOL 000071



