Edgar Filing: GENERAL MOTORS CORP - Form 424B5

GENERAL MOTORS CORP
Form 424B5

May 25, 2007
Table of Contents

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-108532

PROSPECTUS SUPPLEMENT

(To Prospectus dated March 25, 2004)

$1,305,000,000

General Motors Corporation

1.50% Series D Convertible Senior Debentures Due 2009

We are offering $1,305,000,000 principal amount of 1.50% Series D Convertible Senior Debentures Due 2009. The Series D debentures will
mature on June 1, 2009.

We will pay 1.50% interest per annum on the principal amount of the Series D debentures. Interest will be payable semi-annually in arrears on
June 1 and December 1 of each year, beginning on December 1, 2007.

Prior to March 1, 2009, the Series D debentures are convertible under any of the following circumstances: (1) if the closing price of our common
stock reaches a specified threshold within a specified period; (2) if the trading price of the Series D debentures falls below a specified threshold
during a specified period; and (3) upon the occurrence of certain specified corporate events. In addition, the Series D debentures will be
convertible irrespective of the foregoing circumstances from, and including, March 1, 2009 to, and including, the second business day
immediately preceding the maturity date.

The Series D debentures are convertible at a conversion rate of 0.6837 shares of our common stock per $25.00 principal amount of Series D
debentures, subject to adjustment, which is equal to a conversion price of approximately $36.57 per share of our common stock. If a make-whole
fundamental change (as defined herein) occurs on or prior to the second business day immediately preceding the maturity date, we may increase
the conversion rate for Series D debentures converted in connection with such make-whole fundamental change. Upon conversion of the Series
D debentures, we will pay or deliver, as the case may be, per $25.00 principal amount of Series D debentures to be converted, for each trading
day in the relevant 40 trading day observation period (as defined herein), cash in an amount equal to the lesser of $0.625 and the daily
conversion value (as defined herein) of the Series D debentures and, if applicable, cash, shares of our common stock or a combination thereof, at
our election, to the extent such daily conversion value exceeds $0.625.

Table of Contents 1



Edgar Filing: GENERAL MOTORS CORP - Form 424B5

You may require us to repurchase your Series D debentures for cash in connection with a fundamental change at a repurchase price equal to
100% of the principal amount of the Series D debentures to be repurchased, plus any accrued and unpaid interest to, but excluding, the date of
repurchase.

The Series D debentures will constitute part of our senior debt. They will rank equally with all our other unsecured and unsubordinated debt.

We will apply to list the Series D debentures on the New York Stock Exchange and expect trading of the Series D debentures to commence
within 30 days after the original issue date. Our common stock is listed on the New York Stock Exchange under the symbol GM. On May 24,
2007, the last sale price of our common stock as reported on the New York Stock Exchange was $30.47 per share.

Investing in the Series D debentures involves risks. See Risk Factors beginning on page S-7 and in our periodic reports filed from time
to time with the Securities and Exchange Commission.

Per Series D debenture Total
Public Offering Price (1) 100.00% $ 1,305,000,000
Underwriting Discount 2.15% $ 28,057,500
Proceeds to General Motors Corporation (2) 97.85% $1,276,942,500

(1) The public offering price set forth above does not include accrued interest, if any.
(2) The representatives have agreed to reimburse us for the expenses incurred in connection with the offering of the Series D debentures.

We have granted the underwriters the right to purchase up to an additional $195,000,000 aggregate principal amount of Series D debentures to
cover overallotments, if any.

The underwriters expect to deliver the Series D debentures to purchasers on May 31, 2007.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the related prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

Joint Book-Running Managers
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ABOUT THIS PROSPECTUS

Unless the context indicates otherwise, the words GM  we, our, ours and us refer to General Motors Corporation. GMAC refers to GMAC
and its predecessor, General Motors Acceptance Corporation.

You should rely only on the information contained in or incorporated by reference into this prospectus supplement and the
accompanying prospectus. We have not, and the underwriters have not, authorized any other person to provide you with different
information or to make any additional representations. If anyone provides you with different or inconsistent information, you should
not rely on it. We are not, and the underwriters are not, making an offer of any securities other than the Series D debentures pursuant
to this prospectus supplement. This prospectus supplement is part of and must be read in conjunction with the accompanying
prospectus dated March 25, 2004. You should not assume that the information appearing in this prospectus supplement and the
accompanying prospectus, as well as the information incorporated by reference, is accurate as of any date other than the date on the
front cover of this prospectus supplement, or the date of such incorporated information. On November 30, 2006, we sold a 51%
controlling ownership interest in GMAC to a consortium of investors. Information regarding GMAC in the accompanying prospectus is
superseded by this prospectus supplement. Neither this prospectus supplement nor the accompanying prospectus incorporate by
reference any filings of GMAC LLC with the Securities and Exchange Commission.

We are not, and the underwriters are not, making an offer to sell the Series D debentures in any jurisdiction where the offer or sale is not
permitted. The distribution of this prospectus supplement and the accompanying prospectus and the offering of the Series D debentures may be
restricted in certain jurisdictions. You should inform yourself about and observe any such restrictions. This prospectus supplement and the
accompanying prospectus do not constitute, and may not be used in connection with, an offer or solicitation by anyone in any jurisdiction in
which such offer or solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to any
person to whom it is unlawful to make such offer or solicitation.

We will deliver the Series D debentures to the underwriters at the closing of this offering when the underwriters pay us the purchase price of
such debentures.

Table of Contents 5



Edgar Filing: GENERAL MOTORS CORP - Form 424B5

Table of Conten

SUMMARY

The following summary is provided solely for your convenience. It is not intended to be complete. You should read this entire prospectus
supplement and the accompanying prospectus carefully, especially the risks of investing in the Series D debentures discussed under Risk
Factors beginning on page S-7 and in our periodic reports filed from time to time with the Securities and Exchange Commission.

General Motors Corporation

We are primarily engaged in the worldwide production and marketing of cars, trucks and parts. We design, manufacture and market our vehicles
through our four automotive regions:

GM North America;

GM Europe;

GM Latin America/Africa/Mid-East; and

GM Asia Pacific.

GM North America primarily meets the demands of customers inside North America with vehicles designed, manufactured and/or marketed
under the following brands:

Chevrolet Buick Saab
Pontiac Cadillac Hummer
GMC Saturn

GM Europe, GM Latin America/Africa/Mid-East and GM Asia Pacific meet the demands of customers outside North America primarily with
vehicles designed, manufactured and/or marketed under the following brands:

Opel Saab GMC Hummer
Vauxhall Buick Cadillac Isuzu
Holden Chevrolet Daewoo

We also have equity ownership stakes directly or indirectly through various regional subsidiaries, including GM Daewoo Auto & Technology
Company (GM Daewoo), New United Motor Manufacturing, Inc., Shanghai General Motors Co., Ltd., SAIC-GM-Wuling Automobile
Company Ltd. and CAMI Automotive Inc. These companies design, manufacture and market vehicles under the following brands:
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Pontiac Wuling Chevrolet
Suzuki Daewoo Cadillac
Buick Holden

In addition to the products we sell to our dealers for consumer retail sales, we also sell cars and trucks to our dealers that they sell to fleet
customers, including daily rental car companies, commercial fleet customers, leasing companies and governments.

Our finance and insurance operations are primarily conducted through GMAC, which was a wholly-owned subsidiary until November 30, 2006,
when we sold a 51% controlling ownership interest in GMAC to a consortium of investors. GMAC provides a broad range of financial services,
including consumer vehicle financing, automotive dealership and other commercial financing, residential mortgage services, automobile service
contracts, personal automobile insurance coverage, and selected commercial insurance coverage.

S-1
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$1,305,000,000 aggregate principal amount of
1.50% Series D Convertible Senior Debentures Due
2009 (and up to an additional $195,000,000
aggregate principal amount if the underwriters
exercise their overallotment option to purchase
additional Series D debentures).

June 1, 2009, subject to earlier conversion or repurchase.

The Series D debentures will constitute part of our senior debt.
They will rank equally with all our other unsecured and
unsubordinated debt.

100% of the principal amount of each Series D debenture plus
accrued interest, if any, from May 31, 2007.

We will pay 1.50% interest per annum on the principal amount of
the Series D debentures, semiannually in arrears on June 1 and
December 1 of each year, starting on December 1, 2007, to holders
of record at the close of business on the preceding May 15 and
November 15, respectively. Interest will accrue on the Series D
debentures, from, and including, May 31, 2007 or from, and
including, the last date in respect of which interest has been paid or
provided for, as the case may be, to, but excluding, the next interest
payment date or maturity date, as the case may be.

Holders may surrender their Series D debentures for conversion
prior to 5:00 p.m. New York City time on the business day
preceding March 1, 2009 under any of the following circumstances:

during any calendar quarter commencing after August 31, 2007
if the closing price of our common stock exceeds 120% of the
conversion price for at least 20 trading days in the 30 consecutive
trading days ending on the last trading day of the preceding
calendar quarter; or
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during the five business day period after any nine consecutive
trading day period in which the trading price of the Series D
debentures for each day of such period was less than 95% of the
product of the closing price of our common stock on such trading
day, and the applicable conversion rate; or

upon the occurrence of specified corporate events described
under Description of Series D Debentures Conversion
Rights Conversion Upon Occurrence of Specified Corporate
Transactions.

In addition, the Series D debentures will be convertible irrespective
of the foregoing circumstances from, and including, March 1, 2009
to, and including, the second business day immediately preceding
the maturity date.

The initial conversion rate for the Series D debentures is 0.6837
shares of our common stock per $25.00 principal amount of Series
D debentures. This is equal to an initial conversion price of
approximately $36.57 per share of common stock.

The conversion rate may be adjusted under certain circumstances.
See Description of Series D Debentures Adjustment to Conversion
Rate.

Holders who convert their Series D debentures in
connection with a make-whole fundamental change
(as defined herein) occurring on or prior to the
second business day immediately preceding the
maturity date may be entitled to a make-whole
premium in the form of an increase in the conversion
rate for Series D debentures converted in connection
with such make-whole fundamental change. See

Description of Series D Debentures Adjustment to
Conversion Rate Adjustment to Conversion Rate
Upon a Make-Whole Fundamental Change.
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Upon conversion of the Series D debentures, we will
pay or deliver, as the case may be, cash and shares of
our common stock, if any, as follows. We will pay,
with respect to each trading day in the relevant 40
trading day observation period, an amount in cash
equal to the principal return (defined as the lesser
of (i) $0.625 and (ii) the daily conversion value of the
Series D debentures converted for each $25.00
principal amount of Series D debentures converted)
on the third trading day following the last trading day
of such observation period, all calculated as
described under Description of Series D
Debentures Conversion Rights Settlement Upon
Conversion. If the daily conversion value for each
$25.00 principal amount of Series D debentures
converted exceeds $0.625 on any trading day during
the relevant 40 trading day observation period, in
addition to paying the principal return of the
converted Series D debentures for such trading day,
we will also deliver, on the third trading day
following the last trading day of such observation
period, cash, shares of our common stock or a
combination thereof, at our election, with a value
equal to the excess of the daily conversion value over
the principal return of the converted Series D
debentures for such trading day, all calculated as
described under Description of Series D
Debentures Conversion Rights Settlement Upon
Conversion. We will also deliver cash in lieu of any
fractional shares of our common stock based on the
closing price of our common stock on the last trading
day of the relevant observation period.

We may not redeem the Series D debentures prior to the maturity
date.

If a fundamental change occurs prior to maturity, you may require
us to repurchase all or a portion of your Series D debentures for
cash at a price equal to 100% of the principal amount of the Series
D debentures to be repurchased, plus accrued and unpaid interest to,
but excluding, the date of repurchase. See Description of Series D
Debentures Repurchase at the Option of the Holder Upon a
Fundamental Change.
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Capped Call Transaction Concurrently with the pricing of the Series D debentures, we have
entered into a capped call transaction with an affiliate of Citigroup
Global Markets Inc., whom we refer to as the option counterparty.
The capped call transaction is expected to reduce the potential
dilution with respect to our common stock upon conversion of the
Series D debentures to the extent described in  Capped Call
Transaction. In connection with hedging the capped call
transaction, the option counterparty or an affiliate thereof expects to
enter into various derivative transactions with respect to our
common stock concurrently with or shortly after the pricing of the
Series D debentures.

These activities could have the effect of increasing or preventing a
decline in the price of our common stock concurrently with or
following the pricing of the Series D debentures.

In addition, the option counterparty or an affiliate thereof may enter
into or unwind various derivatives and/or purchase or sell our
common stock in secondary market transactions following pricing
of the Series D debentures and prior to the maturity of the Series D
debentures (and is likely to do so during any observation period
related to the conversion of the Series D debentures), which could
adversely affect the price of our common stock and the Series D
debentures.

For a discussion of the impact of any market or other activity by the
option counterparty or an affiliate thereof in connection with the
capped call transaction, see Risk Factors The capped call transaction
may affect the value of the Series D debentures and our common

stock and Underwriters in this prospectus supplement.

S-5
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We intend to use approximately $86 million of the net proceeds of
this offering to pay the cost of the capped call transaction that we
intend to enter into with the option counterparty. The remaining net
proceeds of this offering will be used for general corporate
purposes, which may include funding portions of our turnaround
plan and addressing potential risks and contingencies described
under the heading Risk Factors in our periodic reports on Form
10-K and Form 10-Q. If the underwriters exercise their
overallotment option to purchase additional Series D debentures,
we will use a portion of the net proceeds from the sale of the
additional Series D debentures to increase the size of the capped
call transaction.

We will apply to list the Series D debentures on the New York
Stock Exchange and expect trading of the Series D debentures to
commence within 30 days after the original issue date. The Series D
debentures will be a new issue of securities for which there
currently is no public market. Our common stock is traded on the
New York Stock Exchange under the symbol GM.

See Risk Factors and other information included or incorporated by
reference in this prospectus supplement for a discussion of factors

you should carefully consider before deciding to invest in the

Series D debentures.

12
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RISK FACTORS

You should carefully consider the following risk factors and the information under the heading Risk Factors in our Annual Report on Form
10-K for the year ended December 31, 2006 and our Quarterly Report on Form 10-Q for the quarter ended March 31, 2007, which is
incorporated by reference into this prospectus supplement and the accompanying prospectus, before making an investment decision. The
following is not intended as, and should not be construed as, an exhaustive list of relevant risk factors. There may be other risks that a
prospective investor should consider that are relevant to its own particular circumstances or generally.

The Series D debentures are unsecured, are effectively subordinated to all of our existing and future secured indebtedness and are structurally
subordinated to all liabilities of our subsidiaries, including trade payables.

The Series D debentures are unsecured, are effectively subordinated to all of our existing and future secured indebtedness, to the extent of the
assets securing such indebtedness, and are structurally subordinated to all liabilities of our subsidiaries, including trade payables. GM itself has
no currently outstanding secured debt, other than a $1.5 billion term loan facility, and certain lines of credit, automatic clearinghouse and
overdraft agreements, and letters of credit totaling approximately $1.5 billion. In addition, GM has a $4.5 billion secured credit facility,
although no borrowings are currently outstanding thereunder, and has received a commitment from affiliates of each of the first thirteen
underwriters listed in the table under the heading Underwriters for a secured revolving credit facility in an aggregate principal amount of
approximately $4.1 billion that will be secured by GM s common equity interest in GMAC. We expect from time to time to incur additional
indebtedness and other liabilities. The indenture pursuant to which the Series D debentures are issued does not limit the amount of indebtedness
that we or any of our subsidiaries may incur. In the event of our insolvency, bankruptcy, liquidation, reorganization, dissolution or winding up,
we may not have sufficient assets to pay amounts due on any or all of the Series D debentures then outstanding. See Description of Series D
Debentures General.

None of our subsidiaries has guaranteed or otherwise become obligated with respect to the Series D debentures. Our right to receive assets from
any of our subsidiaries upon its liquidation or reorganization, and the right of holders of the Series D debentures to participate in those assets, is
structurally subordinated to claims of that subsidiary s creditors, including trade creditors. Even if we were a creditor of any of our subsidiaries,
our rights as a creditor would be subordinate to any security interest in the assets of that subsidiary and any indebtedness of that subsidiary
senior to that held by us. Furthermore, none of our subsidiaries is under any obligation to make payments to us, and any payments to us would
depend on the earnings or financial condition of our subsidiaries and various other business considerations. Statutory or other restrictions may
also limit our subsidiaries ability to pay dividends or make distributions, loans or advances to us. For these reasons, we may not have access to
any assets or cash flows of our subsidiaries to make payments on the Series D debentures.

We expect that the trading value of the Series D debentures will be significantly affected by the price of our common stock.

The market price of the Series D debentures is expected to be significantly affected by the market price of our common stock. This correlation
may result in greater volatility in the trading value of the Series D debentures than would be expected for nonconvertible debt securities we
issue.

The price of our common stock could be adversely affected by possible sales of our common stock by investors who view the Series D
debentures as a more attractive means of equity participation in GM, and by hedging or arbitrage trading activity that we expect to develop
involving our common stock. Such hedging and arbitrage activity, in turn, would be likely to affect adversely the trading price of the Series D
debentures.
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The limited protections in the indenture and Series D debentures against certain types of important corporate events may not protect your
investment.

The indenture for the Series D debentures does not:

require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flows or liquidity;

protect holders of the Series D debentures in the event that we experience significant adverse changes in our financial condition or
results of operations;

limit our subsidiaries ability to incur indebtedness or incur liabilities, which would effectively rank senior to the Series D debentures;

limit our ability to incur secured indebtedness that would effectively rank senior to the Series D debentures to the extent of the value
of the assets securing the indebtedness;

limit our ability to incur indebtedness that is equal in right of payment to the Series D debentures;

restrict our ability to repurchase or prepay our securities; or

restrict our ability to make investments or to repurchase or pay dividends or make other payments in respect of our common stock or
other securities ranking junior to the Series D debentures.

Furthermore, the indenture for the Series D debentures contains only limited protections in the event of a change of control transaction. We
could engage in many types of transactions, such as certain acquisitions, refinancings or recapitalizations, which could substantially affect our
capital structure and the value of the Series D debentures and our common stock, but would not constitute a fundamental change that would
permit holders to require us to repurchase their Series D debentures. For these reasons, you should not consider this repurchase feature of the
Series D debentures as a significant factor in evaluating whether to invest in the Series D debentures.

We may not have the funds necessary to finance the repurchase of the Series D debentures upon a fundamental change, or to deliver cash in
respect of our conversion obligation up to the principal amount of Series D debentures that have been converted.

In the event of a fundamental change, we or our successor company, as the case may be, may be required to repurchase the Series D debentures.
Although not anticipated, we (or our successor company in the case of a fundamental change) may not have sufficient funds to pay the
repurchase price, including because we (or a successor company) may also be required to repurchase other previously issued or future securities
in the event of a fundamental change. Other corporate events that could significantly change our capital structure, such as leveraged
recapitalizations that would increase the level of our indebtedness or that of our subsidiaries, would not necessarily constitute a fundamental
change for these purposes. In addition, upon conversion of any Series D debentures, we will be required to pay cash in respect of such
conversion up to the principal amount of Series D debentures to be converted. Our failure to pay cash amounts due upon conversion to holders
of the Series D debentures or to make any required repurchase, as the case may be, would constitute an event of default under the indenture
governing the Series D debentures that, in turn, could constitute an event of default under other debt agreements or securities, thereby resulting
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in their acceleration and required prepayment and further restricting our ability to make such payments and repurchases. See Description of
Series D Debentures Repurchase at the Option of the Holder Upon a Fundamental Change and Description of Series D Debentures Conversion
Rights Settlement Upon Conversion.

An active trading market may not develop for the Series D debentures.

Prior to this offering there has been no trading market for the Series D debentures. If such a market were to develop, the Series D debentures
could trade at prices that may be higher or lower than the initial public offering

S-8
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price. We will apply to list the Series D debentures on the New York Stock Exchange. If the Series D debentures are accepted for listing on the
New York Stock Exchange, there can be no assurances that the Series D debentures will not be suspended from trading if in the future the
minimum listing requirements do not remain satisfied. In addition, the underwriters have advised us that they currently intend to make a market
in the Series D debentures. They are not, however, obligated to do so and may discontinue this market-making activity at any time without
notice. In addition, market-making activity by the underwriters will be subject to the limits imposed by U.S. securities laws. As a result, we
cannot assure you that any market for the Series D debentures will develop or, if one does develop, that it will be maintained. If an active market
for the Series D debentures fails to develop or be sustained, the trading price of the Series D debentures could decline significantly.

The conditions to the conversion of the Series D debentures may result in your receiving less than the value of the underlying shares of our
common stock.

The Series D debentures have several features, including conditions to conversion, which, if not satisfied, could prevent you from converting
your Series D debentures prior to March 1, 2009 and result in your receiving less than the value of cash and/or common stock into which the
Series D debentures are otherwise convertible. These features could adversely affect the value and the trading prices of the Series D debentures.
See Description of Series D Debentures Conversion Rights.

The conversion rate for the Series D debentures may not be adjusted upward for all dilutive events that may occur.

The conversion rate for the Series D debentures is subject to adjustment upward for certain events including, but not limited to, the issuance of
stock dividends on shares of our common stock, the issuance of certain rights or warrants, subdivisions or combinations of shares of our
common stock, certain distributions of assets, debt securities, capital stock or cash to holders of our common stock and certain issuer tender or
exchange offers as described under Description of Series D Debentures Adjustment to Conversion Rate. The conversion rate will not be adjusted
upward for other events, such as stock issuances for cash or third-party tender offers that may adversely affect the trading price of the Series D
debentures or our common stock. See Description of Series D Debentures Adjustment to Conversion Rate. We are not restricted from issuing
additional common stock during the life of the Series D debentures and have no obligation to consider the interests of holders of the Series D
debentures in deciding whether to issue common stock. We also may be restricted from adjusting the conversion rate upward beyond a specified
maximum of shares per $25.00 principal amount of the Series D debentures, subject to adjustment in the same manner as described above. There
can be no assurance that an event that adversely affects the value of the Series D debentures, but does not result in an upward adjustment to the
conversion rate, will not occur.

The conversion rate of the Series D debentures may be adjusted downward under certain circumstances.

The conversion rate is subject to downward adjustment in the event that cash dividends on our common stock are reduced below a certain

threshold as described under Description of the Series D Debentures Adjustment to Conversion Rate. A downward adjustment of the conversion
rate would have an adverse effect on the price of the Series D debentures. A downward adjustment could occur at a time when the price of our
common stock is also falling, which would have a further adverse effect on the price of the Series D debentures.

Fluctuations in the price of our common stock may prevent you from being able to convert the Series D debentures, may impact the price of the
Series D debentures and may make the Series D debentures more difficult to resell.
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Except during the period from, and including, March 1, 2009 to, and including, the second business day immediately preceding the maturity
date, the ability of holders of the Series D debentures to convert the Series D debentures is conditioned on the closing price of our common stock
reaching a specified threshold for a specified period, the trading price of the Series D debentures falling below a certain level for a specified
period, or the
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occurrence of specified corporate transactions. If the closing price threshold for conversion of the Series D debentures is satisfied at the end of a
calendar quarter, holders may convert the Series D debentures only during the subsequent calendar quarter. If such closing price threshold is not
satisfied, the trading price of the Series D debentures does not fall below the relevant threshold and none of the specified distributions or
corporate transactions that would permit a holder to convert the Series D debentures occur, holders would not be able to convert the Series D
debentures prior to March 1, 2009.

Because the Series D debentures will be convertible into an amount of cash and common stock, if any, based on the volume-weighted average
price of our common stock over a 40 trading day observation period, volatility or depressed prices for our common stock could have a similar
effect on the trading price of the Series D debentures and/or the value of the consideration payable upon the conversion of the Series D
debentures. Holders who receive common stock upon conversion of the Series D debentures will also be subject to the risk of volatility and
depressed prices of our common stock.

Upon conversion of the Series D debentures, you may receive less proceeds than expected because the value of our common stock may decline
after you exercise your conversion right.

Under the Series D debentures, a converting holder who receives common stock upon conversion will be exposed to fluctuations in the value of
our common stock during the period from the date such holder surrenders the Series D debentures for conversion until the date we settle our
conversion obligation. Under the Series D debentures, the amount of consideration that you will receive upon conversion of your Series D
debentures is determined by reference to the volume-weighted average price of our common stock for each trading day in a 40 trading day
period. As described under Description of Series D Debentures Conversion Rights Settlement Upon Conversion, subject to certain exceptions,
this period will occur after the date on which your Series D debentures are surrendered for conversion. In addition, with respect to any
conversion date occurring during the period from, and including, March 1, 2009 to, and including, the second business day immediately
preceding the maturity date, we will not deliver shares of our common stock upon conversion until the 42nd trading day immediately following
the 42nd scheduled trading day immediately preceding the maturity date. Accordingly, if the price of our common stock decreases during this
period, the amount of consideration you receive will be adversely affected. In addition, if the market price of our common stock at the end of
such 40 trading day period (or up to three month period) is below the average of the volume-weighted average price of our common stock during
such period (or below the market price of our common stock on the relevant conversion date), the value of any shares of our common stock that
you will receive in satisfaction of our conversion obligation will be less than the volume-weighted average price of our common stock used to
determine the number of shares you will receive (or the market price of our common stock on the relevant conversion date).

Any upward adjustment to the conversion rate for Series D debentures converted in connection with a make-whole fundamental change may not
adequately compensate you for any lost option value of your Series D debentures as a result of such transaction.

If a make-whole fundamental change (as defined herein) occurs, under certain circumstances, we will adjust upward the conversion rate for the
Series D debentures converted in connection with such make-whole fundamental change. The upward adjustment in the conversion rate will be
determined based on the date on which the make-whole fundamental change becomes effective and the price paid per share of our common

stock in the make-whole fundamental change (in the case of a make-whole fundamental change described in the first bullet of the definition of
make-whole fundamental change in which holders of our common stock receive only cash) or in the case of any other make-whole fundamental
change, the average of the closing prices per share of our common stock over the five trading day period ending on the trading day preceding the
effective date of such other make-whole fundamental change, as described below under Description of Series D Debentures Adjustment to
Conversion Rate Adjustments to Conversion Rate Upon a Make-Whole Fundamental Change. The adjustment to the conversion rate for Series D
debentures converted in connection with a make-whole fundamental change may not adequately compensate you for any lost option value with
respect to your Series D debentures as a result of such make-whole fundamental change. In addition, if the price of our common stock
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used to determine the adjustment upon a make-whole fundamental change is greater than $60.00 per share or less than $30.47 per share (each
such price, subject to adjustment), no make-whole shares will be issued upon conversion of the Series D debentures. In addition, in no event will
the total number of shares of common stock issuable upon conversion as a result of this adjustment exceed 0.8205 per $25.00 principal amount
of the Series D debentures, subject to adjustment in the same manner as the conversion rate as set forth under Description of Series D
Debentures Adjustment to Conversion Rate. In addition, our obligation to adjust upward the conversion rate in connection with any such
make-whole fundamental change could be considered a penalty, in which case the enforceability thereof would be subject to general principles
of reasonableness of economic remedies.

Because your right to require our repurchase of the Series D debentures is limited, the market prices of the Series D debentures may decline if
we enter into a transaction that is not a fundamental change under the indenture.

The term fundamental change is limited and may not include every event that might cause the market prices of the Series D debentures to
decline or result in a downgrade of the credit rating, if any, of the Series D debentures. See Description of Series D Debentures Repurchase at the
Option of the Holder Upon a Fundamental Change.

If you hold the Series D debentures, you are not entitled to any rights with respect to our common stock, but you are subject to all changes made
with respect to our common stock.

If you hold the Series D debentures, you are not entitled to any rights with respect to our common stock (including, without limitation, voting
rights and rights to receive any dividends or other distributions on our common stock), but you are subject to all changes to our common stock
that might be adopted by the holders of our common stock to curtail or eliminate any of the powers, preferences or special rights of our common
stock, or impose new restrictions or qualifications upon our common stock. If we elect to deliver any shares of our common stock in respect of
our conversion obligation, you will not be entitled to any rights as a holder of those shares until the close of business on the last trading day of
the relevant observation period. For example, in the event that an amendment is proposed to our certificate of incorporation or bylaws requiring
shareholder approval and the record date for determining the shareholders of record entitled to vote on the amendment occurs prior to the point
in time you are entitled to rights as a holder of our common stock as described in the prior sentence, you will not be entitled to vote on the
amendment, although you will nevertheless be subject to any changes in the powers, preferences or special rights of our common stock.

The fundamental change repurchase feature of the Series D debentures may delay or prevent an otherwise beneficial attempt to take over our
company.

The terms of the Series D debentures require us to repurchase the Series D debentures for cash in the event of a fundamental change. A takeover
of our company would trigger the requirement that we repurchase the Series D debentures. This repurchase feature may have the effect of
delaying or preventing a takeover of our company that would otherwise be beneficial to investors in the Series D debentures.

You may have to pay taxes with respect to distributions on our common stock that you do not receive.

The conversion rate of the Series D debentures is subject to adjustment for certain events arising from stock splits and combinations, stock
dividends, cash dividends and certain other actions by us that modify our capital structure. If, for example, the conversion rate is adjusted as a
result of a distribution that is taxable to holders of our common stock, such as a cash dividend, you may be required to include an amount in
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income for U.S. federal income tax purposes, notwithstanding the fact that you do not receive an actual distribution. In addition, non-U.S.
holders (as defined below) may, in certain circumstances, be deemed to have received a distribution subject to U.S. federal withholding taxes,
which we may, at our option, set off against payments of cash and deliveries of common stock on the Series D debentures. See the discussions
under the headings Certain United States Federal
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Income Tax Considerations U.S. Holders Conversion Rate Adjustment and Certain United States Federal Income Tax Considerations Non-U.S.
Holders Conversion Rate Adjustment for more details.

The capped call transaction may affect the value of the Series D debentures and our common stock.

We have entered into the capped call transaction in connection with pricing of the Series D debentures. The capped call transaction is expected
to reduce the potential dilution upon conversion of the Series D debentures in the event that the market value per share of our common stock, as
measured under the terms of the capped call transaction, at the time of exercise is greater than the strike price of the capped call transaction,
which corresponds to the initial conversion price of the Series D debentures and is subject to certain adjustments similar to those contained in the
Series D debentures. If, however, the market value per share of our common stock exceeds the cap price of the capped call transaction, as
measured under the terms of the capped call transaction, the dilution mitigation under the capped call transaction will be limited, which means
that there would be dilution to the extent the then market value per share of our common stock exceeds the cap price of the capped call
transaction. We intend to use approximately $86 million of the net proceeds of this offering to pay the cost of the capped call transaction. If the
underwriters exercise their overallotment option to purchase additional Series D debentures, we will use a portion of the net proceeds from the
sale of additional Series D debentures to increase the size of the capped call transaction.

In connection with hedging the capped call transaction, the option counterparty or an affiliate thereof:

expects to enter into various derivative transactions with respect to our common stock concurrently with or shortly after the pricing of
the Series D debentures; and

may enter into or unwind various derivatives and/or purchase or sell our common stock in secondary market transactions following the
pricing of the Series D debentures (and is likely to do so during any observation period related to the conversion of the Series D
debentures).

These activities could have the effect of increasing or preventing a decline in the price of our common stock concurrently with or following the
pricing of the Series D debentures and could have the effect of decreasing the price of our common stock during any observation period related
to a conversion of Series D debentures.

The option counterparty (or an affiliate thereof) is likely to modify its hedge position in relation to the capped call transaction from time to time
prior to conversion or maturity of the Series D debentures by purchasing and selling our common stock, other of our securities, or other
instruments they may wish to use in connection with such hedging. In particular, such hedging modifications are likely to occur during any
observation period related to a conversion of Series D debentures, which may have a negative effect on the value of the consideration received
upon conversion of those Series D debentures. In addition, we intend to exercise options we hold under the capped call transaction whenever
Series D debentures are converted. In order to unwind its hedge position with respect to those exercised options, the option counterparty (or an
affiliate thereof) expects to sell our common stock in secondary market transactions or unwind various derivative transactions with respect to our
common stock during the observation period, if any, for the converted Series D debentures. In addition, if the capped call transaction fails to
become effective when this offering of Series D debentures is completed, or if the offering is not completed, the option counterparty (or an
affiliate thereof) may unwind its hedge position with respect to our common stock, which could adversely affect the value of our common stock
and, as a result, the value of the Series D debentures.
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The effect, if any, of any of these transactions and activities on the market price of our common stock or the Series D debentures will depend in
part on market conditions and cannot be ascertained at this time, but any of these activities could adversely affect the value of our common stock
and the value of the Series D debentures and, as a result, the number of shares and value of the consideration that you will receive upon a
conversion of the Series D debentures and, under certain circumstances, your ability to convert the Series D debentures.
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus may include or incorporate by reference forward-looking statements within the

meaning of Section 27A of the Securities Act of 1933, as amended (the Securities Act ), and Section 21E of the Securities and Exchange Act of

1934, as amended (the Exchange Act ). Our use of the words may, will, would, could, should, believes, estimates, projects, potc
plans, seeks, intends, evaluates, pursues, anticipates, continues, designs, impacts, forecasts, target, outlook, initiative,
priorities,  goal or the negative of those words or other similar expressions is intended to identify forward-looking statements that represent our

current judgment about possible future events. All statements in this prospectus supplement and the accompanying prospectus, and in related

comments by management of GM, other than statements of historical facts, including without limitation, statements about future events or

financial performance, are forward-looking statements that involve certain risks and uncertainties.

These statements are based on certain assumptions and analyses made in light of our experience and perception of historical trends, current

conditions and expected future developments as well as other factors that we believe are appropriate in the circumstances. While these

statements represent our current judgment on what the future may hold, and we believe these judgments are reasonable, these statements are not

guarantees of any events or financial results. Whether actual future results and developments will conform with our expectations and predictions

is subject to a number of risks and uncertainties, including the risks and uncertainties discussed in this prospectus supplement under the caption
Risk Factors and elsewhere, and other factors such as the following, many of which are beyond our control:

With respect to GM:

our ability to realize production efficiencies, to achieve reductions in costs as a result of the turnaround restructuring and
health care cost reductions and to implement capital expenditures at levels and times planned by management;

the pace of product introductions;

market acceptance of our new products;

significant changes in the competitive environment and the effect of competition in our markets, including on our pricing policies;

our ability to maintain adequate liquidity and financing sources and an appropriate level of debt;

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

costs and risks associated with litigation;

the final results of investigations and inquiries by the SEC and other governmental agencies;
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changes in our accounting principles, or their application or interpretation, and our ability to make estimates and the assumptions
underlying the estimates, including the range of estimates for the Delphi pension benefit guarantees, which could result in an impact
on earnings;

changes in relations with unions and employees/retirees and the legal interpretations of the agreements with those unions with regard
to employees/retirees;

negotiations and bankruptcy court actions with respect to Delphi s obligations to us, negotiations with respect to our obligations under
the pension benefit guarantees to Delphi employees, and our ability to recover any indemnity claims against Delphi;

labor strikes or work stoppages affecting us or our key suppliers such as Delphi or financial difficulties affecting our key suppliers
such as Delphi;
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additional credit rating downgrades and the effects thereof;

shortages of and price increases for fuel;

changes in economic conditions, commodity prices, currency exchange rates or political stability in the markets in which we operate;
and

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

Consequently, all of the forward-looking statements made in this prospectus supplement and the accompanying documents are qualified by these
cautionary statements and there can be no assurance that the actual results or developments that we anticipate will be realized or, even if
realized, that they will have the expected consequences to or effects on us and our subsidiaries or our businesses or operations. We caution
investors not to place undue reliance on forward-looking statements. We undertake no obligation to update publicly or otherwise revise any
forward-looking statements, whether as a result of new information, future events, or other such factors that affect the subject of these
statements, except where we are expressly required to do so by law.

USE OF PROCEEDS

We will use the net proceeds (approximately $1,276,942,500 after deducting underwriting discounts and commissions, or approximately
$1,467,750,000 after deducting such discounts and commissions if the underwriters exercise their overallotment option in full) for general
corporate purposes, which may include funding portions of our turnaround plan and addressing potential risks and contingencies described under
the heading Risk Factors in our periodic reports on Form 10-K and Form 10-Q.

We also intend to use approximately $86 million of the net proceeds of this offering to pay the cost of the capped call transaction that we have
entered into with the option counterparty. If the underwriters exercise their overallotment option to purchase additional Series D debentures, we
will use a portion of the net proceeds from the sale of additional Series D debentures to increase the size of the capped call transaction.

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

The following table presents the ratio of our earnings to fixed charges for the periods indicated:

Three Months Ended March 31, Years Ended December 31,
2007 2006 2006 2005 2004 2003 2002
1.30 1.17 1.10 1.28 1.33
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Earnings for the twelve months ended December 31, 2006 and 2005 were inadequate to cover fixed charges. Additional earnings of $4.6 billion
for 2006 and $16.0 billion for 2005 would have been necessary to bring the respective ratios to 1.0.

We compute the ratio of earnings to fixed charges by dividing earnings before income taxes and fixed charges by the fixed charges. This ratio
includes the earnings and fixed charges of us and our consolidated subsidiaries. Fixed charges consist of interest and discount and the portion of
rentals for real and personal properties in an amount deemed to be representative of the interest factor.

S-14

Table of Contents 28



Edgar Filing: GENERAL MOTORS CORP - Form 424B5

Table of Conten

PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

Our common stock is currently listed on the New York Stock Exchange under the symbol GM. The following table contains, for the periods
indicated, the high and low sale prices per share of our common stock and the cash dividend per share on such common stock.

High Low Dividend
2005
First Quarter $40.80 $27.98 $ 50
Second Quarter $36.65 $24.67 $ .50
Third Quarter $37.70 $30.21 $ 50
Fourth Quarter $31.50 $18.33 $ 50
2006
First Quarter $24.60 $18.47 $ 25
Second Quarter $30.56 $19.00 $ 25
Third Quarter $33.64 $27.12 $ 25
Fourth Quarter $36.56 $28.49 $ 25
2007
First Quarter $37.24 $28.81 $ 25

$ 25(1)

Second Quarter (through May 24, 2007) $32.83 $28.86

(1) Declared and to be paid to holders of record as of May 9, 2007.

There were 364,408 holders of record of our common stock as of December 31, 2006.
As of May 24, 2007, the last reported sale price of our common stock on the New York Stock Exchange was $30.47.

Our payment of dividends in the future will be determined by our board of directors and will depend on business conditions, our financial
condition, our earnings and other factors. See Description of Common Stock Dividends in the accompanying prospectus. In any event, you will
not be entitled to receipt of dividends on the underlying shares of our common stock prior to issuance of shares upon the conversion of your

Series D debentures.
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CONSOLIDATED CAPITALIZATION

The following table sets forth our actual consolidated capitalization at March 31, 2007, and our capitalization as adjusted to give effect to this
offering, assuming no exercise of the overallotment option. You should read the following table in conjunction with our consolidated financial
statements (including the notes thereto) and Management s Discussion and Analysis of Financial Condition and Results of Operations in our
Annual Report on Form 10-K for the year ended December 31, 2006 and our Quarterly Report on Form 10-Q for the quarter ended March 31,
2007, which are incorporated into this document by reference.

As of March 31, 2007

Actual As Adjusted

(unaudited)

(in millions of U.S. dollars)
Notes and loans payable

Payable within one year 4,834 4,834

Payable beyond one year 33,120 33,120

FIO Payable (not classified as current/non-current) 8,297 8,297

Debentures offered hereby 1,305

Total notes and loans payable 46,251 47,556

Minority interests 1,145 1,145

Stockholders Deficit

GM common stock 943 943

Capital surplus (principally additional paid-in capital) 15,346 15,260

Retained earnings 39 39

Subtotal 16,328 16,242

Accumulated foreign currency translation adjustment (1,765) (1,765)
Net unrealized loss on derivatives 300 300

Net unrealized gains on securities 243 243

Defined Benefit Plans (19,453) (19,453)
Total stockholders deficit (4,347) (4,433)
Total capitalization 43,049 44,268
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SELECTED CONSOLIDATED FINANCIAL DATA

The income statement data for the three-month periods ended March 31, 2007 and 2006 and the balance sheet data as of March 31, 2007 and
2006 have been derived from our unaudited consolidated financial statements which have been incorporated into this document by reference. We
believe that all adjustments necessary for the fair presentation thereof have been made to the unaudited financial data. The results for the interim
period ended March 31, 2007 are not necessarily indicative of the results for the full year.

The balance sheet data for the fiscal year ended December 31, 2006 has been derived from our consolidated financial statements incorporated in
this prospectus supplement and the accompanying prospectus, which have been audited by Deloitte & Touche LLP, an independent registered
public accounting firm.

The following table should be read in conjunction with our consolidated financial statements (including the notes thereto) and Management s
Discussion and Analysis of Financial Condition and Results of Operations, which are incorporated into this document by reference.

Three Months Ended
March 31,

(unaudited)

2007 2006

(dollars in millions,
except per share amounts)
Consolidated Income Statement Data:
Net sales and revenue

Automotive sales $42,923 $ 43,529
Financial services and insurance revenue 986 8,847
Total net sales and revenue 43,909 52,376

Costs and expenses

Automotive cost of sales 39,047 40,073
Selling, general, and administrative expense 3,375 3,427
Financial services and insurance expense 883 8,285
Total costs and expenses 43,305 51,785
Operating income 604 591
Equity in loss of GMAC LLC (183)

Automotive and other interest expense (799) (638)
Automotive interest income and other non-operating income 386 798
Income before income taxes, other equity income and minority interests 8 751
Income tax expense 232
Equity income and minority interests, net of tax 54 83
Net income $ 62 $ 602
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Basic earnings per share:
Earnings per share, basic

Weighted average common shares outstanding, basic (millions)

Diluted earnings per share:
Earnings per share, diluted

Weighted average common shares outstanding, diluted (millions)

Cash dividends per share
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$ 1 1.06
566 566
$ .11 1.06
567 569
$ 25 25
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Consolidated Balance Sheet Data:
ASSETS

Current Assets

Cash and cash equivalents

Marketable securities

Total cash and marketable securities

Accounts and notes receivable, net
Inventories

Equipment on operating leases, net

Deferred income taxes and other current assets

Total current assets

Financing and Insurance Operations Assets
Cash and cash equivalents

Investments in securities

Finance receivables, net

Loans held for sale

Equipment on operating leases, net
Investment in GMAC LLC

Other assets

Total Financing and Insurance Operations assets
Non-Current Assets

Property, net

Deferred income taxes

Prepaid pension

Other assets

Total non-current assets

Total Assets

LIABILITIES AND STOCKHOLDERS EQUITY (DEFICIT)

Current Liabilities
Accounts payable (principally trade)

Short-term borrowings and current portion of long-term debt

Accrued expenses

Total current liabilities

Financing and Insurance Operations Liabilities
Accounts payable

Debt

Other liabilities and deferred income taxes

Total Financing and Insurance Operations liabilities
Non-Current Liabilities

Long-term debt

Postretirement benefits other than pensions
Pensions

Other liabilities and deferred income taxes
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March 31, March 31,
2007 December 31, 2006
(unaudited) 2006 (unaudited)

(dollars in millions)

$ 20,923 $ 23,774 $ 17,427
159 138 1,396
21,082 23,912 18,823
9,697 8,216 6,966
15,431 13,921 14,867
5,650 6,125 7,217
12,143 11,957 10,139
64,003 64,131 58,012
301 349 17,441
187 188 18,443
180,173
18,171
10,457 11,794 32,570
7,355 7,523
3,684 2,269 28,996
21,984 22,123 295,794
41,612 41,934 38,551
32,476 32,967 22,387
17,639 17,366 37,478
7,484 7,671 9,917
99,211 99,938 108,333

$ 185,198 $ 186,192 $ 462,139

$ 30,065 $ 26,931 $ 26,872
4,834 5,666 1,294
34,518 35,225 43,424
69,417 67,822 71,590
133 192 3,596
8,297 9,438 245,260
1,572 1,947 29,136
10,002 11,577 277,992
33,120 33,067 32,612
48,998 50,086 31,431
11,293 11,934 11,576
15,570 15,957 20,084
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Total non-current liabilities 108,981 111,044 95,703

Total liabilities 188,400 190,443 445,285

Minority interests 1,145 1,190 1,075

Stockholders Equity (Deficit)

Preferred stock, no par value, authorized 6,000,000, no shares issued and outstanding

$1 2/3 par value common stock (2,000,000,000 shares authorized, 756,637,541 and 565,738,371 shares

issued and outstanding at March 31, 2007, respectively, 756,637,541 and 565,670,254 shares issued and

outstanding at December 31, 2006, respectively, and 756,637,541 and 565,559,329 shares issued and

outstanding at March 31, 2006, respectively) 943 943 943

Capital surplus (principally additional paid-in capital) 15,346 15,336 15,296

Retained earnings 39 406 3,408

Accumulated other comprehensive (loss) (20,675) (22,126) (3,868)

Total stockholders equity (deficit) (4,347) (5,441) 15,779

Total Liabilities, Minority Interests, and Stockholders Equity (Deficit) $ 185,198 $ 186,192 $ 462,139
S-18
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DESCRIPTION OF SERIES D DEBENTURES

The following description of the terms of the 1.50% Series D Convertible Senior Debentures Due 2009 (the Series D debentures ) offered hereby
supplements, and to the extent that the terms are inconsistent, replaces the description of the general terms and provisions of the Description of
Debt Securities  set forth in the accompanying prospectus. The following description is a summary of the material provisions of the Series D
debentures. It does not restate the terms of the Series D debentures in their entirety. The terms of the Series D debentures, and not this

description, define your rights as a holder of the Series D debentures.

The Series D debentures offered hereby will be issued in an aggregate principal amount of $1,305,000,000 (or $1,500,000,000 if the

underwriters exercise their overallotment to purchase additional Series D debentures in full) pursuant to an indenture dated as of December 7,
1995, between us and Wilmington Trust Company, as successor trustee (the trustee ), as supplemented (the indenture ). The indenture is more
fully described in the accompanying prospectus. The Series D debentures have been authorized and approved by resolution of our Board of
Directors.

As used in this description of the Series D debentures, the words we, us, our, GM and General Motors refer only to General Motors Corpora
a Delaware corporation, and do not include any of our current or future subsidiaries.

General

The Series D debentures will mature on June 1, 2009, subject to earlier conversion or repurchase. The Series D debentures will be issued in
denominations of $25.00 or in integral multiples of $25.00. The Series D debentures will be payable at the principal corporate trust office of the
paying agent, which initially will be Citibank, N.A., or an office or agency maintained by us for such purpose.

The Series D debentures will be our general, unsecured obligations and will be effectively subordinated to all of our existing and future secured
debt, to the extent of the assets securing such debt. We expect from time to time to incur additional indebtedness and other liabilities. The
indenture governing the Series D debentures does not limit the amount of indebtedness that we or any of our subsidiaries may incur.

We will pay 1.50% interest per annum on the principal amount of the Series D debentures. Interest on the Series D debentures will accrue from
May 31, 2007 or from the most recent date to which interest has been paid or provided for. Interest will be payable semiannually in arrears on
June 1 and December 1 of each year, beginning on December 1, 2007, to holders of record at the close of business on the May 15 or

November 15 preceding such June 1 or December 1. Each payment of interest on the Series D debentures will include interest accrued for the
period commencing on, and including, the immediately preceding interest payment date (or, if none, May 31, 2007) through the day before the
applicable interest payment date. Any payment required to be made on any day that is not a business day will be made on the next succeeding
business day. Interest will be calculated using a 360-day year composed of twelve 30-day months. A business day is any weekday that is not a
day on which banking institutions in The City of New York are authorized or obligated to close. Interest will cease to accrue on a Series D
debenture upon its maturity, conversion or repurchase by us at the option of a holder upon a fundamental change.

The indenture and Series D debentures are governed by, and construed in accordance with, the laws of the State of New York.
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The Series D debentures may be presented for conversion at the office of the conversion agent and for exchange or registration of transfer at the
office of the registrar. The conversion agent and the registrar shall initially be Citibank, N.A. No service charge will be made for any registration
of transfer or exchange of the Series D debentures. However, we may require the holder to pay any tax, assessment or other governmental charge
payable as a result of such transfer or exchange.
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We may at any time, to the extent permitted by applicable law, purchase the Series D debentures in the open market or by tender at any price or
by private agreement.

The Series D debentures will be issued in book-entry form. See Forms of Securities in the accompanying prospectus.

Conversion Rights

General

Holders may surrender their Series D debentures for conversion at a conversion rate equal to 0.6837 shares of our common stock per $25.00
principal amount of Series D debentures (which conversion rate is equal to a conversion price of approximately $36.57), subject to adjustment
under certain circumstances, prior to 5:00 p.m. New York City time on the business day preceding March 1, 2009 only if the conditions for
conversion described below are satisfied. In addition, the Series D debentures will be convertible irrespective of the foregoing conditions from,
and including, March 1, 2009 to, and including, the second business day immediately preceding the maturity date.

Holders may convert their Series D debentures in part so long as such part is $25.00 principal amount or an integral multiple of $25.00. Upon
conversion of the Series D debentures, we will pay or deliver, as the case may be, per $25.00 principal amount of Series D debentures to be
converted, for each trading day in the relevant 40 trading day observation period (as defined herein), cash in an amount equal to the lesser of
$0.625 and the daily conversion value (as defined herein) of the Series D debentures on the relevant trading day and, if applicable, cash, shares
of our common stock or a combination thereof, at our election, to the extent such daily conversion value exceeds $0.625, as described below
under  Settlement Upon Conversion.

If a holder has submitted its Series D debentures for repurchase upon a fundamental change, such holder may thereafter convert its Series D
debentures only if it has previously withdrawn its repurchase election in accordance with the terms of the indenture.

Upon conversion of the Series D debentures, a holder will not receive any cash payment of interest (unless such conversion occurs between a
regular record date and the interest payment date to which it relates). We will not issue fractional shares of common stock upon conversion of

the Series D debentures. Instead, we will pay cash in lieu of any fractional shares as described below under  Settlement Upon Conversion. Our
payment or delivery, as the case may be, of cash and shares of our common stock, if any, into which the Series D debenture is convertible,
together with cash in lieu of any fractional shares, will be deemed to satisfy our obligation to pay:

the principal amount of the Series D debenture; and

accrued but unpaid interest attributable to the period from the most recent interest payment date to the conversion date.

As a result, accrued but unpaid interest to the conversion date is deemed to be paid in full rather than cancelled, extinguished or forfeited.
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Notwithstanding the preceding paragraph, if Series D debentures are converted after a record date but prior to the next succeeding interest
payment date, holders of such Series D debentures at the close of business on the record date will receive the interest payable on such Series D
debentures on the corresponding interest payment date notwithstanding the conversion. Such Series D debentures, upon surrender for
conversion, must be accompanied by funds equal to the amount of interest payable on the Series D debentures so converted; provided that no
such payment need be made (1) if we have specified a fundamental change repurchase date that is after a record date but on or prior to the next
succeeding interest payment date, (2) in respect of any conversions that occur after the record date immediately preceding the maturity date or
(3) to the extent of any overdue interest that exists at the time of conversion with respect to such Series D debenture.
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Upon determining that the holders are entitled to convert their Series D debentures in accordance with the provisions described below, we will
promptly provide written notice to the holders of the Series D debentures in a manner contemplated by the indenture, including through the
facilities of DTC.

Conversion Based on Common Stock Price

Holders may surrender Series D debentures for conversion in any calendar quarter commencing after August 31, 2007, and only during such
calendar quarter, if the closing price of our common stock for at least 20 trading days in a period of 30 consecutive trading days ending on the
last trading day of the preceding calendar quarter is more than 120% of the then applicable conversion price for the Series D debentures per
share of common stock on the last day of such preceding calendar quarter, which we refer to as the conversion trigger price.

The closing price of our common stock or any other security on any date means the closing sale price per share (or, if no closing sale price is
reported, the average of the bid and ask prices or, if more than one in either case, the average of the average bid and the average ask prices) on

that date as reported in composite transactions for the principal U.S. securities exchange on which our common stock or such other security is
traded. If our common stock or such other security is not listed for trading on a U.S. national or regional securities exchange on the relevant date,
the closing price will be the last quoted bid price for our common stock or such other security in the over-the-counter market on the relevant date
as reported by the National Quotation Bureau or similar organization. If our common stock or such other security is not so quoted, the closing

price will be the average of the mid-point of the last bid and ask prices for our common stock or such other security on the relevant date from

each of at least three nationally recognized independent investment banking firms selected by us for this purpose. The closing price will be
determined without reference to extended or after hours trading.

The conversion trigger price immediately following issuance of the Series D debentures will be approximately $43.88, which is 120% of the
initial conversion price for such Series D debentures per share of common stock. The foregoing conversion trigger price is subject to adjustment
for the same events that would require an adjustment to the conversion rate.

We will determine at the beginning of each calendar quarter commencing after August 31, 2007 whether the Series D debentures are convertible
as a result of the price of our common stock and notify the conversion agent and the trustee.

Conversion Upon Satisfaction of Trading Price Condition

Holders may surrender Series D debentures for conversion during the five business day period after any nine consecutive trading day period, or

the measurement period, in which the trading price per $25.00 principal amount of Series D debentures for each trading day of that measurement
period was less than 95% of the product of the closing price of our common stock on such trading day and the then applicable conversion rate

for the Series D debentures on such trading day, subject to compliance with the procedures and conditions described below concerning the

trustee s obligation to make a trading price determination.

The trading price of the Series D debentures on any date of determination means the average of the secondary market bid quotations obtained by
the conversion agent for $10.0 million principal amount of Series D debentures at approximately 3:30 p.m., New York City time, on such
determination date from three independent U.S. nationally recognized securities dealers we select; provided that if three such bids cannot
reasonably be obtained by the conversion agent, but two such bids are obtained, then the average of the two bids shall be used, and if only one
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such bid can reasonably be obtained by the conversion agent, that one bid shall be used.

In connection with any conversion upon satisfaction of the above trading price condition, the conversion agent shall have no obligation to
determine the trading price of the Series D debentures unless we have requested
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such determination, and we shall have no obligation to make such request unless a holder provides us with reasonable evidence that the trading
price per $25.00 principal amount of Series D debentures would be less than 95% of the product of the closing price of our common stock and
the then applicable conversion rate for such Series D debentures. At such time, we shall instruct the conversion agent to determine the trading
price of the Series D debentures beginning on the next trading day and on each successive trading day until the trading price per $25.00 principal
amount of Series D debentures is greater than or equal to 95% of the product of the closing price of our common stock and the then applicable
conversion rate for the Series D debentures.

If the trading price condition has been met, we shall so notify the holders of the Series D debentures, and if, at any point after the trading price
condition has been met, the trading price per $25.00 principal amount of Series D debentures is greater than 95% of the product of the closing
price of our common stock and the then applicable conversion rate for the Series D debentures, we shall so notify holders of the Series D
debentures in a manner contemplated by the indenture, including through the facilities of DTC.

Conversion Upon Occurrence of Specified Corporate Transactions

If we elect to distribute to all holders of our common stock:

rights, options or warrants entitling them to subscribe for or purchase our common stock, for a period expiring within 45 days of the
record date for such distribution, at less than the average of the closing prices of our common stock for the ten consecutive trading
days ending on the date immediately preceding the public announcement of such distribution, or

cash, debt securities (or other evidence of indebtedness) or other assets (excluding dividends or distributions described in clauses
(i) and (ii) of the second paragraph under =~ Adjustment to Conversion Rate General ), which distribution has a per share value exceeding
15% of the closing price of our common stock on the date immediately preceding the first public announcement of such distribution,

we must notify the holders of the Series D debentures at least 50 business days prior to the ex-date for such distribution. Once we have given
such notice, holders may surrender their Series D debentures for conversion at any time until the earlier of the close of business on the business
day prior to the ex-date or our announcement that such distribution will not take place, even if the Series D debentures are not otherwise
convertible at that time. If we fail to notify holders of a distribution described above at least 50 business days prior to the ex-date for such
distribution, the respective period during which holders may surrender their Series D debentures for conversion will be extended by the number
of days that such notification is delayed or not otherwise provided to holders beyond the specified notice deadline.

No adjustment to the ability of the holders to convert will be made if the holders are entitled to participate (as a result of holding the Series D
debentures, and at the same time as common stock holders participate) in such transaction, as if such holders of the Series D debentures held a
number shares of our common stock equal to the conversion rate, multiplied by the principal amount (expressed as a multiple of $25.00) of
Series D debentures held by such holder, without having to convert their Series D debentures.

In addition, if a make-whole fundamental change (as defined below) occurs, or if we are a party to a consolidation, merger, binding share
exchange, or transfer or lease of all or substantially all of our assets, pursuant to which our common stock would be converted into cash,
securities or other assets, the Series D debentures may be surrendered for conversion at any time from or after the date which is 50 business days
prior to the anticipated effective date of the transaction until 45 days after the actual effective date of such transaction, or if the transaction also
constitutes a fundamental change, the repurchase date for such fundamental change. We will notify holders and the trustee as promptly as
practicable following (1) the date we publicly announce such transaction but in no event less than 50 trading days prior to the anticipated
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effective date. If we fail to notify holders with respect to any of the transactions described in the first sentence of this paragraph of (a) the
anticipated effective date of such transaction at least 50 business days prior to such anticipated effective date or (b) the actual effective date of
any make-whole fundamental change within 15 days of such actual effective date, the period during which holders may surrender their Series D
debentures for conversion will be extended by the number of days that such notification is delayed or not otherwise provided to holders beyond
the specified notice deadline.

In the case of any make-whole fundamental change, (i) the conversion rate will be adjusted as set forth below under ~ Adjustment to Conversion
Rate Adjustment to Conversion Rate Upon a Make-Whole Fundamental Change for conversions in connection with such make-whole
fundamental change and (ii) if such make-whole fundamental change also constitutes a fundamental change, the holder can require us to
repurchase all or a portion of its Series D debentures as described under ~ Repurchase at the Option of the Holder Upon a Fundamental Change.

Conversion Procedures

To convert its Series D debentures, a holder must:

complete and manually sign the conversion notice on the back of the Series D debenture or facsimile of the conversion notice
and deliver this notice to the conversion agent;

surrender the Series D debenture to the conversion agent;

if required, furnish appropriate endorsements and transfer documents;

if required, pay all transfer or similar taxes; and

if required, pay funds equal to interest payable on the next interest payment date.

The date a holder complies with these requirements is the conversion date under the indenture. If a holder holds a beneficial interest in a global
note, to convert such holder must comply with the last two requirements listed above and comply with DTC s procedures for converting a
beneficial interest in a global note. A holder receiving shares of our common stock upon conversion will not be entitled to any rights as a holder
of our common stock, including, among other things, the right to vote and receive dividends and notices of stockholder meetings, until the close
of business on the last trading day of the relevant observation period.

Settlement Upon Conversion

We will satisfy our conversion obligation with respect to any Series D debentures by paying cash up to the aggregate principal amount of Series
D debentures to be converted and paying or delivering, as the case may be, cash, shares of our common stock or a combination thereof, at our
election, with respect to the remainder, if any, of our conversion obligation, as described below.
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We will pay an amount in cash equal to the principal return of the Series D debentures converted for each trading day in the relevant observation
period, calculated as described below. In addition, if the daily conversion value exceeds the principal return of the converted Series D debentures
on any trading day during such observation period, in addition to paying the principal return of the converted Series D debentures in cash for
each such trading day, we will also pay or deliver, as the case may be, cash, shares of our common stock or a combination thereof, at our
election, with a value equal to the excess of the daily conversion value over the principal return of the converted Series D debentures for such
trading day, all calculated as described below. We will settle conversions of the Series D debentures on the third trading day immediately
following the last day of the relevant observation period by paying and delivering, as the case may be, cash and shares of our common stock, if
applicable, in an amount equal to the sum of the daily settlement amounts (as defined below) for each of the 40 trading days during such
observation period.

The observation period with respect to any Series D debenture means the 40 consecutive trading day period beginning on (and including) the
third trading day immediately following the conversion date for such

S-23

Table of Contents 44



Edgar Filing: GENERAL MOTORS CORP - Form 424B5

Table of Conten

Series D debentures; provided, however, that if the conversion date for such Series D debentures occurs on or after March 1, 2009, the
observation period with respect to such Series D debentures means the 40 trading day period beginning on (and including) the 42nd scheduled
trading day immediately preceding the maturity date.

The daily settlement amount for each of the 40 trading days during the observation period means:

an amount of cash equal to the lesser of (x) $0.625 and (y) the daily conversion value for such trading day (the principal return ); and

if such daily conversion value exceeds $0.625, a number of shares of our common stock (the daily share amount ), subject to our right
to pay cash in lieu of all or a portion of such shares, as described below, equal to (A) the difference between such daily conversion
value and $0.625, divided by (B) the daily VWAP (as defined below) of our common stock for such trading day.

By the close of business on the business day immediately preceding the first scheduled trading day of the relevant observation period (or, with
respect to any conversion date for Series D debentures that occurs on or after March 1, 2009, on or prior to March 1, 2009), we may specify a
percentage of the daily share amounts for the relevant observation period (or for certain specified holders with a given observation period) that
will be settled in cash (the cash percentage ), and we will concurrently notify you and the paying agent of such cash percentage (the cash
percentage notice ). We need not treat all converting holders with the same observation period in the same manner. So long as we provide notice
of the relevant cash percentage as described in the first sentence of this paragraph, we may choose with respect to all or any portion of
converting holders with the same observation period to specify a cash percentage, or we may specify different cash settlement percentages for
each such holder. If we elect to specify a cash percentage, the amount of cash that we will deliver in lieu of all or the applicable portion of the
daily share amount in respect of each trading day in the relevant observation period will equal: (i) the cash percentage, multiplied by (ii) the daily
share amount for such trading day (assuming we had not specified a cash percentage), multiplied by (iii) the daily VWAP for such trading day.
The number of shares of our common stock deliverable in respect of each trading day in the relevant observation period will be a percentage of
the daily share amount (assuming we had not specified a cash percentage) equal to 100% minus the cash percentage. If we do not specify a cash
percentage, we must settle 100% of the daily share amount for each trading day in such observation period with shares of our common stock;
provided, however, that we will pay cash in lieu of any fractional shares as described below. We may, at our option, revoke any cash percentage
notice by notifying the holders and the paying agent; provided that we must revoke such notice and so notify holders and the paying agent on or
prior to the close of business on the scheduled trading day immediately preceding the first scheduled trading day of the relevant observation
period (or, with respect to any conversion date for Series D debentures that occurs on or after March 1, 2009, on or prior to the close of business
on March 1, 2009).

The daily conversion value means, for each of the 40 consecutive trading days during the observation period, 1/40th of the product of (1) the
applicable conversion rate and (2) the daily VWAP (as defined below) of our common stock (or the consideration into which our common stock
has been converted in connection with certain corporate transactions) on such trading day.

The daily VWAP of our common stock means, for each of the 40 consecutive trading days during the observation period, the per share
volume-weighted average price as displayed under the heading Bloomberg VWAP on Bloomberg page GM.N <equity> AQR (or any equivalent
successor page) in respect of the period from the scheduled open of trading on the principal U.S. national or regional securities exchange or

market on which our common stock is listed or admitted for trading to the scheduled close of trading on such exchange or market on such

trading day (without regard to after-hours trading), or if such volume-weighted average price is unavailable, the market value of one share of our
common stock on such trading day using a volume-weighted method as determined by a nationally recognized independent investment banking
firm retained for this purpose by us.
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Trading day means a day during which (i) trading in our common stock generally occurs on the principal U.S. national or regional securities
exchange or market on which our common stock is listed or admitted for
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trading and (ii) there isno VWAP market disruption event (as defined below). If our common stock is not so listed or traded, then trading day
means a business day.

VWAP market disruption event means (i) a failure by the principal U.S. national or regional securities exchange or market on which our
common stock is listed or admitted to trading to open for trading during its regular trading session or (ii) the occurrence or existence prior to
1:00 p.m., New York City time, on any scheduled trading day for our common stock for an aggregate one half-hour period of any suspension or
limitation imposed on trading (by reason of movements in price exceeding limits permitted by the stock exchange or otherwise) in our common
stock or in any options contracts or futures contracts relating to our common stock.

Scheduled trading day means a day that is scheduled to be a trading day.

We will deliver cash in lieu of any fractional shares of our common stock deliverable upon conversion based on the closing price of our common
stock on the last trading day of the relevant observation period. In respect of any conversion, the fractional amount of a share to be delivered, if
any, will be based on the sum of the daily share amounts for all trading days in the observation period (rather than on a per trading day basis).

Adjustment To Conversion Rate

General

The conversion rate on the Series D debentures will not be adjusted for accrued interest.

We will adjust the conversion rate on the Series D debentures if any of the following events occur:

(1) We issue dividends or distributions on shares of our common stock payable in shares of our common stock.

(i) We subdivide, combine or reclassify shares of our common stock.

(iii) We distribute to all holders of shares of our common stock rights, options or warrants to purchase shares of our common stock for a
period expiring within 45 days of the record date for such distribution at less than the average of the closing prices for the ten
consecutive trading days immediately preceding the public announcement of such distribution.

(iv) We distribute to all holders of shares of our common stock our capital stock, assets (including shares of any subsidiary or business
unit of ours) or debt securities or certain rights to purchase our securities (excluding (1) any dividends or distributions described in
clause (i) above, (2) any rights, options or warrants described in clause (iii) above and (3) any dividends or other distributions
described in clause (v) or clause (vi) below), in which event the conversion rate will be adjusted by multiplying such conversion rate
by a fraction,
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the numerator of which will be the current market price (as defined below) of our common stock, and

the denominator of which will be the current market price of our common stock, minus the fair market value, as determined by
our board of directors, of the portion of those assets, debt securities, shares of capital stock or rights so distributed applicable to
one share of our common stock.

Notwithstanding anything to the contrary in this clause (iv), if we distribute capital stock of, or similar equity interests in, a subsidiary or other
business unit of ours, then the conversion rate will be adjusted based on the market value of the securities so distributed relative to the market
value of our common stock, in each case based on the average closing price of those securities for the ten trading days commencing on, and
including, the fifth trading day after the ex-date (as defined below) for such distribution on the New York Stock Exchange or such other national
or regional exchange or market on which the securities are then listed or quoted.
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(v) We distribute any regular, quarterly cash dividend or distribution to all holders of our common stock during any quarterly fiscal
period that does not equal $0.25 per share (the dividend threshold ), in which event the conversion rate will be adjusted as follows:

if the per share amount of such regular, quarterly cash dividend or distribution is greater than the dividend threshold, the
conversion rate will be adjusted by multiplying such conversion rate by a fraction,

the numerator of which will be the closing price of our common stock on the trading day immediately preceding the ex-date
for such dividend or distribution, and

the denominator of which will be the closing price of our common stock on the trading day immediately preceding the
ex-date for such dividend or distribution, minus the amount in cash per share we distribute to all holders of common stock in
excess of the dividend threshold; and

if the per share amount of such regular, quarterly cash dividend or distribution is less than the initial dividend threshold (which,
for the avoidance of doubt, would include the failure to pay any regular, quarterly cash dividend or distribution during the
relevant quarterly fiscal period, in which case we will be deemed to have declared and paid a cash dividend of $0.00, the ex-date
of which will be deemed to be the second to last trading day of the applicable fiscal period), the conversion rate will be adjusted
by multiplying such conversion rate by a fraction,

the numerator of which will be the closing price of our common stock on the trading day immediately preceding the ex-date
for such dividend or distribution, and

the denominator of which will be the closing price of our common stock on the trading day immediately preceding the
ex-date for such dividend or distribution, p/us the amount of the dividend threshold in excess of cash per share we distribute
to all holders of our common stock.

(vi) We distribute any cash dividend or distribution that is not a regular, quarterly cash dividend or distribution to all holders of our
common stock, in which event the conversion rate will be adjusted by multiplying such conversion rate by a fraction,

the numerator of which will be the closing price of our common stock on the trading day immediately preceding the ex-date for
such dividend or distribution, and

the denominator of which will be the closing price of our common stock on the trading day immediately preceding the ex-date
for such dividend or distribution, minus the amount of cash per share that we distribute to all holders of our common stock.

(vii) We or any of our subsidiaries distribute cash or other consideration in respect of a tender offer or exchange offer for our common
stock, where such cash and the value of any such other consideration per share of our common stock validly tendered or exchanged
exceeds the closing price of our common stock on the trading day immediately following the last date on which tenders or exchanges
may be made pursuant to the tender or exchange offer, in which event the conversion rate will be adjusted by multiplying such
conversion rate by a fraction,

the numerator of which will be the sum of (1) the fair market value, as determined by our board of directors, of the aggregate
consideration payable for all shares of our common stock we purchase in such tender or exchange offer and (2) the product of
the number of shares of our common stock outstanding, less any such purchased shares, and the closing price of our common
stock on the trading day immediately following the last date on which tenders or exchanges may be made pursuant to the tender
or exchange offer, and
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the denominator of which will be the product of the number of shares of our common stock outstanding, including any such
purchased shares, and the closing price of our common stock on the trading day immediately following the last date on which
tenders or exchanges may be made pursuant to the tender or exchange offer.
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Current market price of our common stock on any day means the average of the closing prices of our common stock for each of the five
consecutive trading days ending on the earlier of the day in question and the day before the ex-date with respect to the dividend or distribution
requiring such computation.

Ex-date means, with regard to any dividend or distribution on our common stock, the first date on which the shares of our common stock trade
on the applicable exchange or in the applicable market, regular way, without the right to receive such dividend or distribution.

If we elect to make a distribution described in clause (iii), (iv), (v), (vi) or (vii) of the preceding paragraph that has a per share value equal to
more than 15% of the closing price of our common stock on the day preceding the first public announcement of such distribution, we will be
required to give notice to the holders of Series D debentures at least 50 business days prior to the ex-date for such distribution.

No adjustment to the conversion rate will be made if holders of Series D debentures participate (as a result of holding the Series D debentures,
and at the same time as common stock holders participate) in any of the transactions described above as if such holders of the Series D
debentures held a number of shares of our common stock equal to the conversion rate, multiplied by the principal amount (expressed as a
multiple of $25.00) of the Series D debentures held by such holder, without having to convert their Series D debentures.

To the extent that any future rights plan (i.e., a poison pill) adopted by us is in effect at the time of conversion, upon such conversion, you will
receive, in addition to any common stock received in connection with such conversion, the rights under the rights plan, unless prior to any
conversion, the rights have separated from the common stock, in which case the conversion rate will be adjusted at the time of separation as if
we distributed to all holders of our common stock, shares of our capital stock, assets, debt securities or certain rights to purchase our securities as
described in clause (iv) above, subject to readjustment in the event of the expiration, termination or redemption of such rights. Any distribution
of rights or warrants pursuant to a rights plan that would allow you to receive upon conversion, in addition to any shares of our common stock,
the rights described therein (unless such rights or warrants have separated from our common stock) shall not constitute a distribution of rights or
warrants that would entitle you to an adjustment to the conversion rate.

If the conversion rate is adjusted upward, holders of the Series D debentures may, in certain circumstances, be deemed to have received a
distribution subject to U.S. federal income tax as a dividend. This deemed income would not be associated with any cash distribution from

which applicable U.S. withholding tax obligations of foreign Series D debentures holders could be satisfied. As a result, if we pay withholding
taxes on behalf of a holder, we may, at our option, set-off such payments against payments of cash and deliveries of common stock on the Series
D debentures. See the discussions under the headings Certain United States Federal Income Tax Considerations U.S. Holders Conversion Rate
Adjustment and Certain United States Federal Income Tax Considerations Non-U.S. Holders Conversion Rate Adjustment for more details.

We may, from time to time, increase the conversion rate for a period of at least 20 days. Our determination to increase the conversion rate will
be conclusive. We will give holders at least five business days notice of any increase in the conversion rate. We may also increase the
conversion rate if we deem it advisable to avoid or diminish any income tax to holders of our common stock resulting from any stock or rights
distribution. See Certain United States Federal Income Tax Consequences.

Notwithstanding anything in this section Adjustment to Conversion Rate General to the contrary, we will not be required to adjust the conversion
rate unless the adjustment would result in a change of at least 1% of such conversion rate. However, we will carry forward any adjustments that

are less than 1% of such conversion rate and take them into account when determining subsequent adjustments. In addition, we will make any

carry forward adjustments not otherwise affected on or prior to the 43rd scheduled trading day immediately preceding the maturity date and on

each trading day thereafter. Except as stated above, the conversion rate will not be adjusted for the issuance of our common stock or any
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Conversions After Reclassifications, Consolidations, Mergers and Certain Sales and Conveyances of Assets

In the event of:

any reclassification of our common stock,

a consolidation, merger or combination involving us or

a sale or conveyance to another person of all or substantially all of our assets,

in each case, in which holders of our outstanding common stock would be entitled to receive cash, securities or other property for their shares of
common stock, if a holder converts its Series D debentures on or after the effective date of any such event, the Series D debentures will be
convertible into (1) cash in an amount equal to the portion of our conversion obligation that we have elected to settle with cash; and (2) in lieu of
the shares of our common stock otherwise deliverable, if any, the same type (in the same proportions) of consideration received by holders of

our common stock in the relevant event ( reference property ). In addition, the amount of cash and reference property, if any, you receive will be
based on the daily settlement amounts of reference property and the applicable conversion rate, as described above.

For purposes of the foregoing, if holders of our common stock have the right to elect the form of consideration received in any such
reclassification, consolidation, merger, combination, sale or conveyance, then the type and amount of consideration that a holder of our common
stock would have been entitled to in the applicable transaction will be deemed to be the weighted average of the types and amounts of
consideration received by the holders of our common stock upon the occurrence of such event.

Adjustment to Conversion Rate Upon a Make-Whole Fundamental Change

Upon the occurrence, on or prior to the second business day immediately preceding the maturity date, of any make-whole fundamental change,
which means:

any transaction or event (whether by means of an exchange offer, liquidation, tender offer, consolidation, merger, combination,
recapitalization or otherwise) in connection with which 90% or more of our common stock is exchanged for, converted into, acquired
for or constitutes solely the right to receive, consideration 10% or more of which is not common stock that is listed on, or immediately
after the transaction or event will be listed on, a United States national securities exchange; or

any person or group (as such terms are used for purposes of Sections 13(d) and 14(d) of the Exchange Act, whether or not applicable),
other than General Motors or any majority-owned subsidiary of General Motors or any employee benefit plan of General Motors or

such subsidiary, becomes the beneficial owner, directly or indirectly, of more than 50% of the total voting power in the aggregate of

all classes of capital stock then outstanding entitled to vote generally in elections of our directors;
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if a holder elects to convert its Series D debentures in connection with such make-whole fundamental change, we will, under certain
circumstances, increase the conversion rate for the Series D debentures so surrendered for conversion by a number of additional shares of our
common stock (the make-whole shares ), as described below. A conversion of Series D debentures will be deemed for these purposes to be in
connection with such make-whole fundamental change if the notice of conversion of the Series D debentures is received by the conversion agent
from, and including, the effective date of the make-whole fundamental change up to, and including, the 45th day immediately following the
effective date of such make-whole fundamental change (or if the transaction also constitutes a fundamental change, the repurchase date for such
fundamental change). If we fail to notify holders of the effective date of any make-whole fundamental change within 15 days of such effective
date, the period during which holders may surrender their Series D debentures for conversion and receive the relevant make-whole shares will be
extended by the number of days that such notification is delayed or not otherwise provided to holders beyond the specified notice deadline.

The number of make-whole shares will be determined by reference to the table below and is based on the date on which such make-whole
fundamental change becomes effective (the effective date ) and the price paid
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per share of our common stock in the make-whole fundamental change (in the case of a make-whole fundamental change described in the first
bullet of the definition of make-whole fundamental change in which holders of our common stock receive only cash), or in the case of any other
make-whole fundamental change, the average of the closing prices per share of our common stock over the five trading day period ending on the
trading day preceding the effective date of such other make-whole fundamental change (the stock price ).

The stock prices set forth in the top row of the table below will be adjusted as of any date on which the conversion rate of the Series D
debentures is adjusted. The adjusted stock prices will equal the stock prices immediately prior to such adjustment, multiplied by a fraction, the
numerator of which is the conversion rate immediately prior to the adjustment giving rise to the stock price adjustment and the denominator of
which is the conversion rate as so adjusted. In addition, the number of make-whole shares will be subject to adjustment in the same manner as
the conversion rate as set forth above under Adjustment To Conversion Rate General.

The following table sets forth the stock price and number of make-whole shares of our common stock to be added to the conversion rate per
$25.00 principal amount of the Series D debentures:

Stock Price
Effective Date $30.47 $31.25 $32.50 $33.75 $35.00 $36.25 $37.50 $40.00 $42.50 $45.00 $47.50 $50.00 $55.00 $60.00
May 31, 2007 0.1368 0.1253 0.1082 0.0933 0.0803 0.0689 0.0589 0.0426 0.0302 0.0209 0.0141 0.0092 0.0035 0.0012
September 1, 2007 0.1368 0.1291 0.1115 0.0961 0.0826 0.0708 0.0606 0.0439 0.0313 0.0219 0.0149 0.0099 0.0039 0.0012
December 1, 2007 0.1368 0.1328 0.1144 0.0984 0.0845 0.0724 0.0619 0.0448 0.0321 0.0227 0.0160 0.0112 0.0059 0.0038
March 1, 2008 0.1368 0.1295 0.1106 0.0943 0.0801 0.0678 0.0572 0.0403 0.0278 0.0188 0.0124 0.0079 0.0028 0.0008
June 1, 2008 0.1368 0.1316 0.1119 0.0948 0.0801 0.0675 0.0566 0.0395 0.0272 0.0186 0.0128 0.0089 0.0049 0.0035
September 1, 2008 0.1368 0.1266 0.1060 0.0884 0.0732 0.0604 0.0495 0.0327 0.0210 0.0130 0.0078 0.0045 0.0013 0.0002
December 1, 2008 0.1368 0.1265 0.1044 0.0855 0.0695 0.0562 0.0451 0.0286 0.0180 0.0114 0.0076 0.0054 0.0036 0.0031
March 1, 2009 0.1368 0.1190 0.0945 0.0738 0.0566 0.0427 0.0316 0.0164 0.0079 0.0035 0.0014 0.0005 0.0000 0.0000
June 1, 2009 0.1368 0.1163 0.0855 0.0570 0.0306 0.0059 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000

The exact stock prices and effective dates may not be set forth in the table above, in which case:

if the stock price is between two stock prices in the table above or the effective date is between two effective dates in the table above,
the make-whole shares issued upon conversion of the Series D debentures will be determined by straight-line interpolation between
the number of make-whole shares set forth for the higher and lower stock prices and/or the earlier and later effective dates, as
applicable, based on a 365-day year;

if the stock price is greater than $60.00 per share of common stock (subject to adjustment in the same manner as the stock prices set
forth in the table above), no make-whole shares will be issued upon conversion of the Series D debentures; and

if the stock price is less than $30.47 per share of common stock (subject to adjustment in the same manner as the stock prices set forth
in the table above), no make-whole shares will be issued upon conversion of the Series D debentures.

Notwithstanding anything in this section Adjustment to Conversion Rate Upon a Make-Whole Fundamental Change to the contrary, the
conversion rate of the Series D debentures shall not exceed 0.8205 per $25.00 principal amount of Series D debentures, subject to adjustment in
the same manner as the conversion rate as set forth above under Adjustment to Conversion Rate General.
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Our obligation to deliver the make-whole shares could be considered a penalty, in which case the enforceability of our obligation to deliver
make-whole shares would be subject to general principles of reasonableness of economic remedies.

Optional Redemption by General Motors

The Series D debentures may not be redeemed by us prior to the maturity date.
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Repurchase at the Option of the Holder Upon a Fundamental Change

If a fundamental change, as described below, occurs at any time prior to the maturity of the Series D debentures, you may require us to
repurchase your Series D debentures for cash, in whole or in part, on a repurchase date that is 30 days after the date of our notice of the
fundamental change (the fundamental change repurchase date ). We will mail to all record holders a notice of a fundamental change within 15
days after it has occurred. This notice will state, among other things:

the fundamental change repurchase price;

the fundamental change repurchase date; and

the procedures that holders must follow to require us to repurchase their Series D debentures.

We will repurchase the Series D debentures for cash at a price equal to 100% of the principal amount to be repurchased, plus accrued interest to,
but excluding, the fundamental change repurchase date; provided, however, that if a fundamental change repurchase date falls after a record date
and on or prior to the corresponding interest payment date, we will pay the full amount of accrued and unpaid interest, if any, on such interest
payment date to the holder of record at the close of business on the corresponding record date (which may or may not be the same person to
whom we will pay the fundamental change repurchase price) and the fundamental change repurchase price will equal 100% of the principal
amount of the Series D debentures repurchased.

If you elect to require us to repurchase your Series D debentures, you must deliver to us or our designated agent, on or before the business day
immediately preceding the fundamental change repurchase date, a notice stating:

if certificated Series D debentures have been issued, the Series D debenture certificate numbers (or, if Series D debentures are not
certificated, the repurchase notice must comply with appropriate procedures of DTC);

the portion of the principal amount of Series D debentures to be repurchased, which must be in integral multiples of $25.00; and

that the Series D debentures are to be repurchased by us pursuant to the applicable provisions of the Series D debentures and the
indenture.

Holders may withdraw any written repurchase notice by delivering a written notice of withdrawal to the paying agent up to the close of business
on the business day prior to the repurchase date. Any withdrawal notice must state:

the principal amount of the withdrawn Series D debentures;

if certificated Series D debentures have been issued, the certificate numbers of the withdrawn Series D debentures (or, if Series D
debentures are not certificated, the withdrawal notice must comply with appropriate DTC procedures); and
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the principal amount of Series D debentures, if any, that remains subject to the repurchase notice.

Payment of the fundamental change repurchase price for the Series D debenture will be made on the later of the fundamental change repurchase
date and the time of book-entry transfer or delivery of the Series D debenture.

A fundamental change of GM is any transaction or event (whether by means of an exchange offer, liquidation, tender offer, consolidation,
merger, combination, recapitalization or otherwise) in connection with which 90% or more of our common stock is exchanged for, converted
into, acquired for or constitutes solely the right to receive, consideration 10% or more of which is not common stock that is listed on, or
immediately after the transaction or event will be listed on, a United States national securities exchange, but only if such transaction or event
also includes either of the following:

the filing by any person, including our affiliates and associates, other than us and our employee benefit plans, of a Schedule 13D or
Schedule TO, or any successor schedule, form or report, under the Exchange
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Act, disclosing that such person has become the beneficial owner of 50% or more of the voting power of our common stock or other
capital stock into which our common stock is reclassified or exchanged; or

the consummation of any share exchange, consolidation or merger pursuant to which our common stock would be converted to cash,
securities or other property, other than any share exchange, consolidation or merger of GM in which the holders of our common stock
immediately prior to the share exchange, consolidation or merger have, directly or indirectly, at least a majority of the total voting
power in the aggregate of all classes of capital stock of the continuing or surviving corporation immediately after the share exchange,
consolidation or merger.

We will comply with any tender offer rules under the Exchange Act that may be applicable to the fundamental change repurchase feature.

No Series D debentures may be repurchased by us at the option of the holders upon a fundamental change if the principal amount of the Series D
debentures has been accelerated (other than as a result of a failure to pay the relevant fundamental change repurchase price), and such
acceleration has not been rescinded, on or prior to such date.

These fundamental change repurchase rights could discourage a potential acquiror of GM. However, this fundamental change repurchase feature

is not the result of management s knowledge of any specific effort to obtain control of GM by means of a merger, tender offer or solicitation, or
part of a plan by management to adopt a series of anti-takeover provisions. Instead, the fundamental change repurchase feature is a standard term
contained in other similar debt offerings and the terms of such feature have resulted from negotiations between us and the underwriters. The

term fundamental change is limited to specified transactions and may not include other events that might adversely affect our financial condition
or business operations. Our obligation to offer to repurchase the Series D debentures upon a fundamental change would not necessarily afford

you protection in the event of a leveraged transaction, reorganization, merger or similar transaction involving GM.

We may be unable to repurchase the Series D debentures in the event of a fundamental change. In such event, if a fundamental change were to
occur, we may not have enough funds to pay the fundamental change repurchase price for all Series D debentures to be repurchased. Credit
agreements or other agreements relating to our or any successor company s indebtedness may contain provisions prohibiting repurchase of the
Series D debentures under certain circumstances, or expressly prohibit repurchase of the Series D debentures upon a fundamental change or may
provide that a fundamental change constitutes an event of default under that agreement. If a fundamental change occurs at a time when
repurchasing the Series D debentures is prohibited, we could seek lender consent to repurchase the Series D debentures or attempt to refinance
this debt. If such consent or refinancing were not obtained, we would not be permitted to repurchase the Series D debentures. Our failure to
repurchase Series D debentures would constitute an event of default under the indenture, which might constitute a default under the terms of our
other indebtedness.

Events of Default and Acceleration

In addition to those events of default described in the accompanying prospectus under the heading Description of Debt Securities Events of
Default, the following constitutes an event of default with respect to the Series D debentures:

our failure to issue notice of a fundamental change, which failure continues for a period of (x) five business days (in the case of a
fundamental change, the occurrence of which is not publicly announced) or (y) five business days after written notice of such failure
has been provided to us by the trustee or a holder of Series D debentures (in the case of a fundamental change, the occurrence of which
is publicly announced).
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our failure to issue notice of any transaction or event described under ~ Conversion Rights Conversion Upon Occurrence of Specified
Corporate Transactions, which failure continues for a period of (x) five business days (in the case of any such transaction or event, the
occurrence of which is not
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publicly announced) or (y) five business days after written notice of such failure has been provided to us by the trustee or a holder of
Series D debentures (in the case of any such transaction or event, the occurrence of which is publicly announced); or

our failure to comply with our obligation to convert the Series D debentures into cash and shares of our common stock, if any, as
described under Conversion Rights Settlement Upon Conversion.

Discharge of the Indenture

We may satisfy and discharge our obligations under the indenture by delivering to the trustee for cancellation all outstanding Series D
debentures or by depositing with the trustee, the paying agent or the conversion agent, if applicable after the Series D debentures have become
due and payable, whether at the stated maturity for the Series D debentures, on a fundamental change repurchase date, upon conversion or
otherwise, cash or cash and shares of common stock, if any, solely to satisfy outstanding conversions, if applicable, pursuant to the terms of the
indenture sufficient to pay all of the outstanding Series D debentures, and paying all other sums payable under the indenture by us.

Calculations in Respect of the Series D Debentures

We are responsible for making all calculations called for under the Series D debentures. These calculations include, but are not limited to, the
daily conversion value, the daily settlement amount, the conversion date, the daily VW AP, the observation period, the trading prices of the
Series D debentures, the closing price, the conversion price, the conversion rate and the number of shares of common stock, if any, to be issued
upon conversion of the Series D debentures. We will make all these calculations in good faith and, absent manifest error, our calculations will be
final and binding on holders of Series D debentures. We will provide a schedule of our calculations to the paying agent, and the paying agent is
entitled to rely upon the accuracy of our calculations without independent verification.

Trading Characteristics

We expect the Series D debentures to trade at a price that takes into account the value, if any, of accrued but unpaid interest. This means that
purchasers will not pay, and sellers will not receive, accrued and unpaid interest on the Series D debentures that is not included in their trading
price. Any portion of the trading price of a Series D debenture that is attributable to accrued but unpaid interest not previously included in

income will be treated as ordinary interest income for federal income tax purposes and will not be treated as part of the amount realized for
purposes of determining gain or loss on the disposition of the Series D debentures. See Certain United States Federal Income Tax Consequences.

Concerning the Trustee

Wilmington Trust Company serves as trustee under the indenture. The Corporate Trust Office of the trustee is currently located at 1100 N.
Market Street, Wilmington, Delaware 19890-0001, U.S.A. Attention: Corporate Capital Market Services. Citibank, N.A. will serve as the paying
agent and conversion agent and will be designated by GM as the initial transfer agent and registrar for the Series D debentures. The office of the
paying agent is currently located at 111 Wall Street, New York, N.Y. 10005, U.S.A. Attention: Citibank Agency & Trust.
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The indenture provides that the trustee, prior to the occurrence of an event of default or, if any events of default have occurred, after they have
been cured, undertakes to perform such duties and only such duties as are specifically set forth in the indenture. If an event of default has
occurred (which has not been cured), the trustee will perform such duties using the same degree of care and skill in its exercise of the rights and
powers vested in it by the indenture as a prudent man would exercise or use under the circumstances in the conduct of his own affairs. The
indenture also provides that the trustee or any agent of GM or the trustee, in their individual or any other capacity, may become the owner or
pledgee of Series D debentures with the same rights it would have if it were not the trustee; provided, however, that all moneys received by the
trustee or any paying agent shall, until used or applied as provided in the indenture, be held in trust thereunder for the purposes for which they
were received and need not be segregated from other funds except to the extent required by law.
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CAPPED CALL TRANSACTION

Concurrently with the pricing of the Series D debentures, we have entered into a capped call transaction with respect to our common stock with
an affiliate of Citigroup Global Markets Inc., whom we refer to as the option counterparty. We intend to use approximately $86 million of the
net proceeds of this offering to pay the cost of the capped call transaction that we have entered into with the option counterparty. If the
underwriters exercise their overallotment option to purchase additional Series D debentures, we will use a portion of the net proceeds from the
sale of additional Series D debentures to increase the size of the capped call transaction.

The capped call transaction is expected to reduce the potential dilution upon conversion of the Series D debentures in the event that the market
value per share of our common stock, as measured under the terms of the capped call transaction, at the time of exercise, is greater than the
strike price of the capped call transaction, which corresponds to the initial conversion price of the Series D debentures and is subject to certain
adjustments similar to those contained in the Series D debentures. If, however, the market value per share of our common stock exceeds the cap
price of the capped call transaction, as measured under the terms of the capped call transaction, the dilution mitigation under the capped call
transaction will be limited, which means that there would be dilution to the extent the then market value per share of our common stock exceeds
the cap price of the capped call transaction.

The capped call transaction is a separate transaction entered into by us with the option counterparty, is not part of the terms of the Series D
debentures and will not affect the holders rights under the Series D debentures. As a holder of the Series D debentures, you will not have any
rights with respect to the capped call transaction. For a discussion of the impact of any market or other activity by the option counterparty or an
affiliate thereof in connection with the capped call transaction, see Risk Factors The capped call transaction may affect the value of the Series D
debentures and our common stock and Underwriters.

S-33

Table of Contents 63



Edgar Filing: GENERAL MOTORS CORP - Form 424B5

Table of Conten

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

General

The following is a general discussion of the material U.S. federal income tax consequences to a holder with respect to the purchase, ownership
and disposition of the debentures and our common stock acquired upon conversion of a debenture as of the date hereof. This summary is
generally limited to holders who will hold the debentures and the shares of our common stock as capital assets and does not deal with special
situations including those that may apply to particular holders such as tax-exempt organizations, holders subject to the U.S. federal alternative
minimum tax, dealers in securities, traders in securities who elect to apply a mark-to-market method of accounting, financial institutions,
insurance companies, regulated investment companies, certain former citizens or former long-term residents of the United States, partnerships or
other pass-through entities, holders whose functional currency is not the U.S. dollar and persons who hold the debentures or shares of our
common stock in connection with a straddle, hedging, conversion or other risk reduction transaction. This discussion does not address the tax
consequences to non-U.S. holders of debentures or our common stock that are engaged in a trade or business within the United States and does
not discuss the tax consequences under any state, local or foreign law. In addition, this summary does not consider the effect of the U.S. federal
estate or gift tax laws.

The U.S. federal income tax considerations set forth below are based upon the Internal Revenue Code of 1986, as amended (the Code ), Treasury
regulations promulgated thereunder, court decisions, and rulings and pronouncements of the Internal Revenue Service, referred to as the IRS,
now in effect, all of which are subject to change. Prospective investors should particularly note that any such change could have retroactive
application so as to result in U.S. federal income tax consequences different from those discussed below. We have not sought any ruling from

the IRS with respect to statements made and conclusions reached in this discussion and there can be no assurance that the IRS will agree with

such statements and conclusions.

As used herein, the term U.S. holder means a beneficial owner of a debenture (or our common stock acquired upon conversion of a debenture)
that is for U.S. federal income tax purposes:

an individual who is a citizen or resident of the United States;

a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized in or under the laws
of the United States, any state thereof or the District of Columbia;

an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

a trust, if a court within the United States is able to exercise primary jurisdiction over its administration and one or more U.S. persons
have authority to control all of its substantial decisions, or if the trust has a valid election in effect under applicable Treasury
regulations to be treated as a U.S. person.

As used herein, a non-U.S. holder means a holder that is (1) not a partnership, (2) not a U.S. holder, and (3) not engaged in a U.S. trade or
business. Non-U.S. holders are subject to special U.S. federal income tax provisions, some of which are discussed below. A person that is not a
U.S. holder but which is engaged in the conduct of a trade or business in the United States should consult that person s tax advisor with respect to
the tax consequences of the transactions discussed herein.
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If a partnership is a beneficial owner of a debenture (or our common stock acquired upon conversion of a debenture), the tax treatment of a
partner in the partnership generally will depend upon the status of the partner and the activities of the partnership. A beneficial owner that is a
partnership and partners in such a partnership should consult their tax advisors about the U.S. federal income tax consequences of the ownership
and disposition of the debentures (or our common stock acquired upon conversion of a debenture).
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U.S. Holders

Interest

U.S. holders will be required to recognize as ordinary income any interest paid or accrued on the debentures in accordance with their regular
method of tax accounting.

Market Discount

If, subsequent to the issuance of the debentures, a U.S. holder purchases a debenture for an amount that is less than its stated redemption price at
maturity (i.e., the stated principal amount of the debentures), the amount of the difference will be treated as market discount unless such
difference is less than a specified de minimis amount. The market discount provisions of the Code generally require a U.S. holder who acquires a
debenture at a market discount to treat as ordinary income any gain recognized on the taxable disposition of the debenture to the extent of the
accrued market discount on the debenture at the time of disposition, unless the U.S. holder elects to include accrued market discount in income
currently as it accrues. This election to include market discount in income currently, once made, applies to all market discount obligations
acquired on or after the first day of the first taxable year to which the election applies and may not be revoked without the consent of the IRS. A
U.S. holder who acquires a debenture at a market discount and who does not elect to include accrued market discount in income currently may
be required to defer the deduction of a portion of the interest on any indebtedness incurred or maintained to purchase or carry the debenture until
the debenture is disposed of in a taxable transaction. If a U.S. holder acquires a debenture with market discount and receives our common stock
upon conversion or repurchase of the debenture, the amount of accrued market discount not included in income with respect to the converted
debenture through and including the date of conversion will generally be treated as ordinary income upon the disposition of the common stock.

Amortizable Premium

A U.S. holder who purchases a debenture at a premium over its stated principal amount, plus accrued interest, generally may elect to amortize
such premium as an offset to interest income on the debenture from the purchase date to the debenture s maturity date under a constant-yield
method, but subject to special rules to account for the conversion and repurchase options and provided that amortizable premium will not include
any premium attributable to a debenture s conversion feature. Bond premium on a debenture held by a U.S. holder that does not make the
election to amortize will decrease the gain or increase the loss otherwise recognized upon a taxable disposition of the debenture. The election to
amortize premium on a constant yield method, once made, applies to all debt obligations held or subsequently acquired by the electing U.S.
holder on or after the first day of the first taxable year to which the election applies and may not be revoked without the consent of the IRS.

Conversion or Repurchase Involving Common Stock

A U.S. holder will not recognize income, gain or loss upon conversion of the debentures solely into our common stock except with respect to
cash received in lieu of fractional shares. Although the matter is not free from doubt, a U.S. holder that converts debentures for a combination of
our common stock and cash will recognize (1) ordinary income equal to the amount of cash or stock attributable to accrued interest on the
debentures not previously included in income and (2) gain (but not loss) in an amount equal to the lesser of (a) the amount of cash received
(other than cash attributable to accrued but unpaid interest on the debenture or in lieu of a fractional share) and (b) an amount equal to the
excess, if any, of the sum of the amount of the cash and the fair market value of our common stock received in the conversion (other than
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amounts attributable to accrued by unpaid interest on the debentures) over the holder s basis in its debentures surrendered in the conversion.
Except as set forth above under Market Discount, such gain will be capital gain. If we repurchase a debenture in exchange for our common stock
pursuant to exercise of the repurchase right, although the matter is not entirely clear, such repurchase should be treated in the same manner as a
conversion of the debenture, as described immediately above in this paragraph.
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The U.S. holder s tax basis in our common stock received on conversion or repurchase of a debenture for our common stock pursuant to the
repurchase right should be the same as the U.S. holder s adjusted tax basis in the debentures exchanged therefor at the time of conversion or
repurchase, (1) reduced by (a) any basis allocable to a fractional share and (b) the amount of any cash received by the holder pursuant to the
conversion or repurchase (other than cash received in lieu of a fractional share) and (2) increased by the amount of any gain recognized by the
holder in the conversion or repurchase (but not by any gain recognized upon the receipt of cash in lieu of a fractional share), and the holding
period for our common stock received on conversion or repurchase should generally include the holding period of the debentures that were
converted or repurchased. However, a U.S. holder s tax basis in shares of our common stock considered attributable to accrued interest not
previously included in income generally will equal the amount of such accrued interest, and the holding period for such shares shall begin on the
day following the date of conversion.

Cash received in lieu of a fractional share of our common stock upon conversion of the debentures into our common stock or upon a repurchase
for our common stock of a debenture pursuant to exercise of the repurchase right generally will be treated as a payment in exchange for the
fractional share of our common stock. Accordingly, the receipt of cash in lieu of a fractional share of our common stock generally will result in
capital gain or loss measured by the difference between the cash received for the fractional share and the U.S. holder s adjusted tax basis in the
fractional share.

In the event that we exercise our right to pay solely cash to a holder in lieu of stock at the time of conversion (see Description of Series D
Debentures Conversion Rights ), such payment will be treated as a repurchase of the debenture for cash. See  Sale, Redemption or Repurchase for
Cash below.

Conversion Rate Adjustment

The conversion price of the debentures is subject to adjustment under certain circumstances, see Description of Series D Debentures Adjustment
to Conversion Rate. Certain adjustments to (or the failure to make such adjustments to) the conversion price of the debentures that increase the
proportionate interest of a U.S. holder in our assets or earnings and profits may result in a constructive distribution taxable as a dividend to the
U.S. holders of the debentures, whether or not the U.S. holders ever convert the debentures. Moreover, if there is an adjustment (or a failure to
make an adjustment) to the conversion price of the debentures that increases the proportionate interest of the holders of our common stock in our
assets or earnings and profits, then such increase in the proportionate interest of the holders of our common stock generally will be treated as a
constructive distribution to such holders, taxable as a dividend. As a result, U.S. holders of debentures and our common stock could have taxable
income as a result of an event pursuant to which they receive no cash or property. For example, in the event that we are required to increase the
conversion rate of the debentures because we distribute quarterly cash dividends to holders of our common stock exceeding certain amounts (see

Description of Series D Debentures Adjustment to Conversion Rate for a description of such amounts), then the U.S. holders of the debentures
would be treated as currently receiving a constructive distribution, taxable as a dividend, equal to the value, as of the date of the constructive
distribution, of the additional common stock that the U.S. holders would be entitled to receive upon a conversion of the debentures by virtue of
the increase in the conversion rate.

Sale, Redemption or Repurchase for Cash

Except as set forth above under Market Discount and Conversion or Repurchase for Common Stock, U.S. holders generally will recognize
capital gain or loss upon the sale, redemption, including a repurchase by us solely for cash pursuant to the repurchase right, or other taxable
disposition of the debentures or common stock in an amount equal to the difference between:
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the U.S. holder s adjusted tax basis in the debentures or our common stock (as the case may be); and

the sum of the cash plus the fair market value of any property received from such disposition (other than amounts attributable to
accrued but unpaid interest on the debentures not previously included in income, which will be treated as interest for U.S. federal
income tax purposes).
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A U.S. holder s adjusted tax basis in a debenture generally will equal the cost of the debenture to such U.S. holder, increased by market discount
previously included in income by the U.S. holder and reduced by any amortized premium. (For a discussion of the holder s basis in shares of our
common stock, see Conversion or Repurchase Involving Common Stock above).

Prospective investors should consult their tax advisers regarding the treatment of capital gains (which may be taxed at lower rates than ordinary
income for taxpayers who are individuals, trusts or estates and who have a holding period in their debentures or common stock of more than one
year) and losses (the deductibility of which is subject to limitations).

Dividends on Common Stock

With respect to U.S. holders subsequent to the conversion of their debentures into our common stock, distributions made on our common stock
will constitute dividends for U.S. federal income tax purposes to the extent of our current or accumulated earnings and profits as determined
under U.S. federal income tax principles. To the extent that a U.S. holder receives distributions on shares of our common stock that would
otherwise constitute dividends for U.S. federal income tax purposes but that exceed our current and accumulated earnings and profits, such
distributions will be treated first as a non-taxable return of capital reducing the holder s basis in the shares of our common stock. Any such
distributions in excess of the holder s basis in the shares of our common stock generally will be treated as capital gain. Subject to applicable
limitations, dividends paid to holders that are U.S. corporations will qualify for the dividends-received deduction so long as we have sufficient
earnings and profits.

Prospective investors should consult their tax advisors regarding the treatment of dividends (which may be taxed at capital gains rates for
taxpayers who are individuals, trusts or estates).

Redemption Upon a Fundamental Change

In the event there is a fundamental change of General Motors (see Description of Series D Debentures Repurchase at Option of the Holder Upon
a Fundamental Change ), a holder of the debentures may choose to have the debentures redeemed. Under the fundamental change provision, the
debentures may be redeemed for cash, or, at the election of the successor company and subject to certain conditions, the redemption price may

be paid with successor company stock. If a U.S. Holder receives cash upon redemption of the debentures, such payment will be treated as a
repurchase of the debentures for cash. See Sale, Redemption or Repurchase for Cash in the discussion of the rules for U.S. Holders. If a U.S.
Holder receives successor company stock, the tax consequences of such receipt will depend on a variety of factors and circumstances. A U.S.
Holder should consult that holder s tax advisor with respect to the tax consequences of any such transaction.

Backup Withholding and Information Reporting

Certain noncorporate U.S. holders may be subject to IRS information reporting and backup withholding at a rate of 28% on payments of interest
on the debentures, dividends on our common stock and proceeds from the sale or other disposition of the debentures or our common stock.
Backup withholding will only be imposed where the noncorporate U.S. holder (1) fails to furnish its social security number or other taxpayer
identification number, referred to as a TIN ; (2) furnishes an incorrect TIN; (3) is notified by the IRS that he or she has failed to properly report
payments of interest or dividends; or (4) under certain circumstances, fails to certify, under penalties of perjury, that he or she has furnished a
correct TIN and has not been notified by the IRS that he or she is subject to backup withholding.
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The amount of any backup withholding from a payment to a U.S. holder will be allowed as a credit against the U.S. holder s federal income tax
liability and may entitle such holder to a refund, provided that the required information is furnished to the IRS.

S-37

Table of Contents 71



Edgar Filing: GENERAL MOTORS CORP - Form 424B5

Table of Conten

Non-U.S. Holders

Payments of Interest

Generally, payments of interest on the debentures to, or on behalf of, a non-U.S. holder will be considered portfolio interest and will not be
subject to U.S. federal income or withholding tax if (1) such non-U.S. holder does not actually or constructively own 10% or more of the total
combined voting power of all classes of our stock entitled to vote; (2) such non-U.S. holder is not a controlled foreign corporation for U.S.
federal income tax purposes that is related to us through stock ownership; (3) such non-U.S. holder is not a bank whose receipt of interest on the
notes is pursuant to a loan agreement entered into in the ordinary course of business; and (4) the certification requirements, as described below,
are satisfied.

To satisty the certification requirements referred to above, either (1) the beneficial owner of a debenture must certify, under penalties of perjury,
to us or our paying agent, as the case may be, that such owner is a non-U.S. person and must provide such owner s name, address and TIN on
IRS Form W-8 BEN (or successor form), or (2) a securities clearing organization, bank or other financial institution that holds customer
securities in the ordinary course of its trade or business and holds the debenture on behalf of the beneficial owner thereof must certify, under
penalties of perjury, to us or our paying agent, as the case may be, that it has received an IRS Form W-8BEN (or successor form) from the
beneficial holder and comply with certain other requirements. Special certification rules apply for debentures held by a foreign partnership and
other intermediaries.

Interest on debentures owned by a non-U.S. holder and not excluded from U.S. federal withholding tax under the portfolio interest rule described
above generally will be subject to withholding at a 30% rate, except where a non-U.S. holder can claim the benefits of an applicable tax treaty to
reduce or eliminate such withholding tax and such non-U.S. holder provides us with a properly executed IRS Form W-8 BEN (or successor
form) claiming such exemption or reduction.

Conversion or Repurchase Involving Common Stock

A non-U.S. holder generally will not be subject to U.S. federal withholding tax on the conversion of a debenture into our common stock, except
that if interest income is recognized upon a conversion or upon our repurchase of a debenture in exchange for our common stock pursuant to
exercise of the repurchase right (see Conversion or Repurchase Involving Common Stock above in our discussion of the rules for U.S. holders),
then such interest income will be subject to the tax provisions governing the receipt of interest described above. (See Payments of Interest
above.) To the extent a non-U.S. holder receives any cash, other than cash attributable to accrued interest but including cash in lieu of a

fractional share of our common stock, upon conversion or repurchase, such cash may give rise to gain that would be subject to the rules

described below with respect to the sale or exchange of a debenture or our common stock. See Sale or Exchange of Debentures or Common
Stock below.

In the event that we exercise our right to pay cash to a holder in lieu of shares of our common stock at the time of conversion (see Description of
Series D Debentures Conversion Rights ), such payment will be treated as a repurchase of the debenture for cash.

Sale or Exchange of Debentures or Common Stock
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A non-U.S. holder generally will not be subject to U.S. federal income or withholding tax on gain realized on the sale or other taxable
disposition (including a cash redemption) of a debenture or our common stock received upon conversion thereof unless:

the holder is an individual who was present in the United States for 183 days or more during the taxable year and (a) such holder has a
tax home in the United States or (b) the gain is attributable to an office or other fixed place of business maintained in the United States
by such holder; or
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we are or have been a U.S. real property holding corporation ( USRPHC ) at any time within the shorter of the five-year period
preceding such disposition or such holder s holding period.

We believe that we are not a USRPHC for U.S. federal income tax purposes. Although we consider it unlikely based on our current business
plans and operations, we may become a USRPHC in the future. If we were to become a USRPHC, a non-U.S. holder might be subject to U.S.
federal income tax with respect to gain realized on the disposition of debentures or shares of our common stock. However, in the case of a sale
of our common stock or debentures, such gain would not be subject to U.S. federal income or withholding tax if (1) our common stock is
regularly traded on an established securities market and (2) the non-U.S. holder disposing of our common stock or debentures did not own,
actually or constructively (through exercise of the conversion feature in the case of the debentures), at any time during the five-year period
preceding the disposition, more than 5% of our common stock or the debentures.

Distributions on Common Stock

Distributions made on our common stock constitute a dividend for U.S. federal income tax purposes to the extent of our current or accumulated
earnings and profits as determined under U.S. federal income tax principles. Except as described below, dividends paid on our common stock
held by a non-U.S. holder will be subject to U.S. federal withholding tax at a rate of 30% (or lower treaty rate, if applicable). A non-U.S. holder
generally will be required to satisfy certain IRS certification requirements in order to claim a reduction of or exemption from withholding under
a tax treaty by filing IRS Form W-8BEN (or successor form) upon which the non-U.S. holder certifies, under penalties of perjury, its status as a
non-U.S. person and its entitlement to the lower treaty rate with respect to such payments.

Conversion Rate Adjustment

The conversion price of the debentures is subject to adjustment in certain circumstances. Certain such adjustments could give rise to a deemed
distribution to non-U.S. holders of the debentures. See U.S. Holders Conversion Rate Adjustments above. In such case, the deemed distribution
would be subject to the rules above regarding withholding of U.S. federal tax on dividends in respect of common stock. See Distributions on
Common Stock above. It is possible that U.S. federal tax on the deemed distributions would be withheld from the interest paid to the non-U.S.
holders of the debentures.

Redemption Upon a Fundamental Change

In the event there is a fundamental change of GM (see Description of Series D Debentures Repurchase at Option of the Holder Upon a
Fundamental Change ), a holder of the debentures may choose to have the debentures redeemed. Under the fundamental change provision, the
debentures may be redeemed for cash, or, at the election of the successor company and subject to certain conditions, the redemption price may
be paid with successor company stock. If a non-U.S. holder receives cash upon redemption of the debentures, such payment will be treated as a
repurchase of the debentures for cash. See Sale or Exchange of Debentures or Common Stock, in the discussion of the rules for non-U.S.
holders. If a non-U.S. holder receives successor company stock, the tax consequences of such receipt will depend on a variety of factors and
circumstances. A non-U.S. holder should consult that holder s tax advisor with respect to the tax consequences of any such transaction.

Backup Withholding and Information Reporting
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A non-U.S. holder generally will not be subject to backup withholding with respect to payments of interest on the debentures or dividends on our
common stock and proceeds from the sale or other disposition of the debentures or our common stock to or through a U.S. office of a broker, as
long as (1) the income associated with such payments is otherwise exempt from U.S. federal income tax, (2) the payor or broker does not have
actual knowledge or reason to know that the holder is a U.S. person, and (3) the holder has furnished to the payor or
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broker a valid IRS Form W-8BEN (or successor form) certifying, under penalties of perjury, its status as a non-U.S. person or otherwise
establishes an exemption.

Any amounts withheld under the backup withholding rules from a payment to a non-U.S. holder will be allowed as a credit against such holder s
U.S. federal income tax liability, if any, or will otherwise be refundable, provided that the requisite procedures are followed and the proper
information is filed with the IRS on a timely basis. Non-U.S. holders of the debentures or common stock should consult their own tax advisors
regarding their qualification for exemption from backup withholding and the procedure for obtaining such an exemption, if applicable.

THIS DISCUSSION OF U.S. FEDERAL INCOME TAX CONSEQUENCES IS FOR GENERAL INFORMATION ONLY. ACCORDINGLY,
YOU SHOULD CONSULT YOUR OWN TAX ADVISOR AS TO PARTICULAR TAX CONSEQUENCES TO YOU OF PURCHASING,
HOLDING AND DISPOSING OF THE DEBENTURES OR OUR COMMON STOCK, INCLUDING THE APPLICABILITY AND EFFECT
OF ANY STATE, LOCAL OR FOREIGN TAX LAWS, AND OF ANY CHANGES (PROPOSED OR OTHERWISE) IN APPLICABLE
LAWS.
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UNDERWRITERS

Under the terms and subject to the conditions contained in an underwriting agreement dated the date of this prospectus supplement, the
underwriters named below, for whom Citigroup Global Markets Inc., Deutsche Bank Securities Inc. and Goldman, Sachs & Co. are acting as
representatives (the representatives ), have severally agreed to purchase, and we have agreed to sell to them, severally, the principal amount of
Series D debentures indicated below:

Name Principal amount
of Series D
debentures

Citigroup Global Markets Inc. $ 231,637,550

Deutsche Bank Securities Inc. 231,637,550

Goldman, Sachs & Co. . 231,637,550

Banc of America Securities LLC . 118,885,500

J. P. Morgan Securities Inc. . 118,885,500

ABN AMRO Rothschild LLC . 45,675,000

Barclays Capital Inc. . 45,675,000

Bear, Stearns & Co. Inc. . 45,675,000

Credit Suisse Securities (USA) LLC . 45,675,000

Merrill Lynch, Pierce, Fenner & Smith

Incorporated . 45,675,000
Morgan Stanley & Co. Incorporated . 45,675,000
Greenwich Capital Markets, Inc. . 45,675,000
UBS Securities LLC . 45,675,000
Blaylock & Company, Inc . 988,050
Doley Securities, LLC. . 988,050
Loop Capital Markets, LLC . 988,050
Samuel A. Ramirez & Co., Inc. . 988,050
Muriel Siebert & Co., Inc. . 988,050
Utendahl Capital Partners, L.P. . 988,050
The Williams Capital Group, L.P. . 988,050
Total 1,305,000,000

The underwriting agreement provides that the obligations of the several underwriters to pay for and accept delivery of the Series D debentures
offered by this prospectus supplement and the accompanying prospectus are subject to the approval of certain legal matters by their counsel and
to certain other conditions. The underwriters are obligated to take and pay for all of the Series D debentures offered by this prospectus
supplement and the accompanying prospectus if any Series D debentures are taken. However, the underwriters are not required to take or pay for
any Series D debentures covered by the option of the underwriters to purchase additional debentures as described below.

The underwriters initially propose to offer part of the debentures directly to the public at the public offering price listed on the cover page of this
prospectus supplement and part to certain dealers at a price that represents a concession not in excess of $0.32 per debenture under the public
offering price. After the debentures are released to the public, the offering price and other selling terms may from time to time be varied by the
representatives.
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We have granted to the underwriters an option (exercisable for 13 days from the date of this prospectus supplement) to purchase, in the event the
underwriters sell more than $1,305,000,000 principal amount of Series D debentures, up to an additional $195,000,000 aggregate principal
amount of Series D debentures at the public offering price set forth on the cover page of this prospectus supplement, less underwriting discounts
and commissions. To the extent that such option is exercised, each underwriter will become obligated to purchase
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about the same percentage of such additional principal amount of Series D debentures as the principal amount listed next to its name in the
preceding table bears to the total principal amount of Series D debentures listed next to the names of all underwriters in the preceding table.

The representatives have agreed to reimburse us for the expenses incurred in connection with the offering of the Series D debentures.

The following table shows the total underwriting discounts and commissions to be paid to the underwriters by us for the Series D debentures.
These amounts are shown assuming both no exercise and full exercise of the option of the underwriters to purchase up to $195,000,000
additional principal amount of Series D debentures.

Underwriting Discounts and Commissions Paid by Us No Exercise Full Exercise

Series D debentures $ 28,057,500 $ 32,250,000

The Series D debentures are a new issue of securities with no established trading market. The underwriters have advised us that they presently
intend to make a market in the Series D debentures as permitted by applicable laws and regulations. The underwriters are not obligated,
however, to make a market in the Series D debentures and any such market-making activity may be discontinued at any time at the sole
discretion of the underwriters. Accordingly, no assurance can be given as to the liquidity of, or trading markets for, the Series D debentures. We
will apply to list the Series D debentures on the New York Stock Exchange.

We and certain of our senior executive officers have agreed not to, without the prior written consent of Citigroup Global Markets Inc., Deutsche
Bank Securities Inc. and Goldman, Sachs & Co. on behalf of the underwriters, during the period ending 90 days after the date of this prospectus
supplement:

offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option,
right or warrant to purchase, lend or otherwise transfer or dispose of, directly or indirectly, any shares of common stock or any
securities convertible into or exercisable or exchangeable for common stock; or

enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership
of common stock;

whether any transaction described above is to be settled by delivery of common stock or such other securities, in cash or otherwise.

The restrictions described in the preceding paragraph do not apply to:

the Series D debentures and any conversion thereof;

Table of Contents 79



Edgar Filing: GENERAL MOTORS CORP - Form 424B5

the issuance of common stock upon the exercise of options, warrants or other rights exercisable for, or the conversion of securities
convertible into, common stock outstanding as of the date of this prospectus supplement;

the granting of stock options, warrants and/or restricted or unrestricted stock awards for common stock under employee benefit,
compensation or savings plans and programs, provided that such options, warrants and awards do not become exercisable or vest
during such lock-up period, subject to certain exceptions;

issuances or transfers of common stock under or in connection with employee benefit, compensation or savings plans and programs

and dividend reinvestment plans;

the issuance and/or transfer of common stock (or any securities convertible into or exchangeable or exercisable for such common
stock) pursuant to the terms of any agreements in effect on the date of this prospectus supplement;
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issuances of, or transactions involving, any other securities of GM;

the issuance of shares of common stock to persons who become employed with GM during such lock-up period, provided that
those shares may not be sold or otherwise transferred by such persons during such lock-up period;

public or private mergers, acquisitions, strategic alliances, business combinations and other similar transactions involving the issuance
of any GM securities, including common stock (or any securities convertible into or exchangeable or exercisable for such common
stock), provided that the recipients of such shares agree in writing not to offer or sell such shares during such lock-up period;

issuances of shares of common stock to existing holders of such common stock for purposes of effecting a stock dividend or split; and

the entry into the convertible note hedge and option transactions.

The restrictions described above will not prevent our senior executive officers from entering into any sales plan pursuant to Rule 10b5-1 under
the Exchange Act, provided that such plan does not provide for the transfer of our common stock during the restricted period, or from
conducting sales, transfers or other dispositions of shares of common stock or any securities convertible or exchangeable into common stock
pursuant to an existing sales plan pursuant to Rule 10b5-1 under the Exchange Act. The restrictions described above do not apply to transactions
by our senior executive officers relating to shares of common stock or other securities acquired in open market transactions after the completion
of this offering. Finally, our senior executive officers may dispose of up to 750,000 shares in the aggregate of common stock without the consent
of Citigroup Global Markets Inc., Deutsche Bank Securities Inc. and Goldman, Sachs & Co.

In order to facilitate the offering of the debentures, the underwriters may engage in transactions that stabilize, maintain or otherwise affect the
price of the debentures. Specifically, the underwriters may sell a greater principal amount of debentures than they are obligated to purchase
under the underwriting agreement, creating a short position. A short sale is covered if the short position is no greater than the principal amount
of debentures available for purchase by the underwriters under their option to purchase additional debentures. The underwriters can close out a
covered short sale by exercising their option to purchase additional debentures or purchasing the debentures in the open market. In determining
the source of debentures to close out a covered short sale, the underwriters will consider, among other things, the open market price of
debentures compared to the price available under the overallotment option. The underwriters may also sell debentures in excess of the
overallotment option, creating a naked short position. The underwriters must close out any naked short position by purchasing debentures in the
open market. A naked short position is more likely to be created if the underwriters are concerned that there may be downward pressure on the
price of the debentures in the open market after pricing that could adversely affect investors who purchase in the offering. As an additional
means of facilitating the offering, the underwriters may bid for, and purchase, debentures in the open market to stabilize the price of the
debentures. The underwriting syndicate may also reclaim selling concessions allowed to an underwriter or a dealer for distributing the
debentures in the offering, if the syndicate repurchases previously distributed debentures to cover syndicate short positions or to stabilize the
price of the debentures. These activities may raise or maintain the market price of the debentures above independent market levels or prevent or
retard a decline in the market price of the debentures. The underwriters are not required to engage in these activities, and may end any of these
activities at any time.

John H. Bryan, a director of our company, is also a director of Goldman, Sachs & Co., and a director of Bank One Corporation, an affiliate of
Banc One Capital Markets, Inc. Citibank, N.A., an affiliate of Citigroup Global Markets Inc., acts as paying agent under the indenture. In the
ordinary course of their respective businesses, the underwriters and their affiliates have engaged, and will in the future engage, in commercial
banking and investment banking transactions with our company and certain of our affiliates for which they have received customary fees and
expenses. Among other things, we have received a commitment from affiliates of each of the first thirteen underwriters listed in the table on
page S-41 above, for a supplemental revolving credit facility.
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We have entered into a capped call transaction, as described in Capped Call Transaction, with an affiliate of Citigroup Global Markets, Inc., one
of the underwriters, whom we refer to as the option counterparty. In connection with hedging the capped call transaction, the option
counterparty, or an affiliate thereof:

expects to enter into various derivative transactions with respect to our common stock concurrently with or shortly after the pricing of
the Series D debentures; and

may enter into or unwind various derivatives and/or purchase or sell our common stock in secondary market transactions following the
pricing of the Series D debentures (and is likely to do so during any observation period related to a conversion of Series D
debentures).

These activities could have the effect of increasing or preventing a decline in the price of our common stock concurrently with or following the
pricing of the Series D debentures and could have the effect of decreasing the price of our common stock during any observation period related
to a conversion of Series D debentures.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act.
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LEGAL MATTERS

The validity of the Series D debentures offered pursuant to this prospectus supplement will be passed upon for us by Martin I. Darvick,
Attorney, GM Legal Staff, and certain other legal matters related to the Series D debentures will be passed upon for us by Jenner & Block LLP,
and certain tax matters will be passed upon for us by Kirkland & Ellis LLP. In addition, certain legal matters will be passed upon for the
underwriters by Davis Polk & Wardwell. Mr. Darvick owns, and has options to purchase, shares of our common stock.

Davis Polk & Wardwell acts as counsel to the Executive Compensation Committee of our board of directors and has acted as our counsel, and as
counsel for certain of our subsidiaries, in various matters.

EXPERTS

The consolidated financial statements, the related financial statement schedule, and management s report on the effectiveness of internal control
over financial reporting of General Motors Corporation ( General Motors or the Corporation ) incorporated in this prospectus supplement by
reference from the General Motors Annual Report on Form 10-K for the year ended December 31, 2006 have been audited by Deloitte &
Touche LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated herein by reference (which
reports (1) express an unqualified opinion on the consolidated financial statements and financial statement schedule and include explanatory
paragraphs relating to (a) the restatement of the 2005 and 2004 consolidated financial statements, (b) the recognition of the funded status of the
Corporation s defined benefit pension and other postretirement plans and accounting for the estimated fair value of conditional retirement
obligations, and (c) the sale of a controlling interest in GMAC LLC; (2) express an unqualified opinion on management s assessment regarding
the effectiveness of internal control over financial reporting; and (3) express an adverse opinion on the effectiveness of the Corporation s internal
control over financial reporting), and have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in
accounting and auditing.
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PROSPECTUS

$10,000,000,000

GENERAL MOTORS CORPORATION

Debt Securities
Common Stock (par value $1°/3)
Preference Stock (par value $0.10)
Preferred Stock (without par value)
Purchase Contracts
Depositary Shares
Warrants

Units

We may offer from time to time debt securities, $1%/3 par value common stock, preference stock, preferred stock, purchase contracts, depositary
shares, warrants or units. The aggregate initial offering price of all securities sold by us under this prospectus will not exceed $10,000,000,000.
We will provide specific terms of these securities in supplements to this prospectus. You should read this prospectus and any supplement
carefully before you invest.

Our $1%/3 par value common stock is l