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ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS
(c) Exhibit

Exhibit 3(ii) The By-Laws of General Motors Corporation, were amended on
December 3, 2002, reflecting amendments to the following sections:

Section 3.8 of the GM By-laws, which currently reads "Committee on
Director Affairs: be, and the same hereby is, amended to read "Directors
and Corporate Governance Committee"; and further

Paragraph three of Section 2.6 of Article II of the GM By-laws, was
amended to read as follows:

"The board of directors may also elect one of its members as vice chairman
of the board of directors who shall have such duties and responsibilities
as are provided by these by-laws or may be directed by the board of
directors, the chairman of the board, or the chairman of the directors and
governance committee of the board of directors."; and further

First sentence of paragraph four of Section 2.6 of Article II of the GM
By-laws, was amended to read as follows:

"In the absence of the chairman of the board of directors, the vice
chairman, or in his absence, the chairman of the directors and corporate
governance committee of the board of directors, or in his absence, a
member of the board selected by the members present, shall preside at
meetings of the board."; and further

First sentence of paragraph two of Section 3.1 of Article III of the GM
By-laws, was amended to read as follows:

"The following committee shall be standing committees of the board: the
investment funds committee, the audit committee, the executive
compensation committee, the public policy committee, the directors and
corporate governance committee and the capital stocl committee."; and
further

The title and first sentence of Section 3.8 of Article III of the GM
By-laws, was amended to read as follows:

3.8 Directors and Corporate Governance Committee

"The board of directors shall select the members of the directors and
corporate governance committee, and shall designate the chairman of the
committee."
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