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(c) Exhibit

Exhibit 3(ii) The By-Laws of General Motors Corporation, were amended on
December 4, 2001, reflecting an amendment to section 2.12(d) of the GM
By-Laws, the definition of "significant contributions" set forth in
paragraph (xii) of the Definitions of Certain Terms Used in and Guideline
foe the Application of By-Law 2.12, which currently reads as follows:

"(x1i1) A tax-—exempt entity shall be deemed to receive "significant
contributions" from the Corporation or its subsidiaries if such
tax—-exempt entity received during its last fiscal year, or expects to
receive during its current fiscal year, contributions from the
Corporation or its subsidiaries in excess of the lesser of either (A)
three percent (3%) of the consolidated gross revenues of the
Corporation and its subsidiaries during its last fiscal year, or (B)
five percent (5%) of the contributions received by the tax-exempt
entity during its last fiscal year."

and the same hereby is, amended to read as follows:

"(x1i) A tax—exempt entity shall be deemed to receive "significant
contributions" from the Corporation or its subsidiaries if such
tax—-exempt entity received during its last fiscal year, or expects to
receive during its current fiscal year, contributions from the
Corporation or its subsidiaries in excess of the lesser of either (A)
three percent (3%) of the consolidated gross revenues of the
Corporation and its subsidiaries during its last fiscal year, or
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