
Table of Contents

As filed with the Securities and Exchange Commission on October 25, 2022
Registration No. 333-          

   
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

   
Form S-3

REGISTRATION STATEMENT
UNDER

THE
SECURITIES ACT OF 1933
   

General Motors Company
(Exact name of registrant as specified in its charter)

   
 

Delaware   27-0756180
(State or other jurisdiction of


incorporation or organization)  
(I.R.S. Employer


Identification Number)
300 Renaissance Center

Detroit, Michigan 48265-3000
(313) 667-1500

(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)
   

Christopher T. Hatto
Vice President, Global Business Solutions and Chief Accounting Officer

General Motors Company
300 Renaissance Center

Detroit, Michigan 48265-3000
(313) 667-1500

(Name, address, including zip code, and telephone number, including area code, of agent for service)
   

Copies of all communications, including communications sent to agent for service, should be sent to:
 

John S. Kim, Esq.

General Motors Company

300 Renaissance Center

Detroit, Michigan 48265-3000


(313) 667-1500
 

Keith M. Townsend, Esq.

Elizabeth A. Morgan, Esq.

King & Spalding LLP


1180 Peachtree Street, NE, Suite 1600

Atlanta, GA 30309-3521


(404)
572-4600
   

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration
Statement.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans,
please check the following

box.  ☐
If any of the securities being registered on this Form are to be offered on a delayed
or continuous basis pursuant to Rule 415 under the Securities Act of

1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  ☒
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the
following box and

list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ☐
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act

registration statement number of the earlier effective registration statement for the same offering.  ☐
If
this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing

with the Commission pursuant to Rule 462(e) under the Securities Act, check the following
box.  ☒
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D.
filed to register additional securities or

additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a
non-accelerated filer, a smaller reporting company, or an

emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting
company” and “emerging growth company” in
Rule 12b-2 of the Exchange Act.
 

Large accelerated filer   ☒    Accelerated filer   ☐
Non-accelerated filer   ☐    Smaller reporting company   ☐

     Emerging growth company   ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended
transition period for complying with any new

or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.  ☐
   



Table of Contents

PROSPECTUS
 

Debt Securities
Preferred Stock
Common
Stock

Warrants
 

 

This prospectus
contains summaries of the general terms of the securities that General Motors Company may offer from time to time:
 

  •   debt securities, in one or more series,
 

  •   shares of our preferred stock, par value $0.01 per share,
 

  •   shares of our common stock, par value $0.01 per share,
 

  •   warrants to purchase any of the other securities that may be sold under this prospectus, or
 

  •   any combination of these securities.

Each time securities are offered pursuant to this prospectus, we will provide a prospectus supplement and attach it to this prospectus. The
prospectus supplement will contain more specific information about the offering. The prospectus supplement may also add to, update or change the
information contained in this prospectus. This prospectus may not be used to offer or sell securities
without a prospectus supplement describing the
terms of the offering.

Our common stock is listed on the New York Stock Exchange under the
symbol “GM.”

You should carefully read this prospectus and the accompanying prospectus supplement, together with the documents
we incorporate by reference,
before you invest in any of the securities.

Investment in our securities involves risk. See “Risk
Factors” beginning on page 
3 of this prospectus, the risk
factors in our periodic reports filed from time to time with the Securities and Exchange Commission and any risk
factors set forth in the accompanying prospectus supplement and in the documents incorporated by reference into
the
accompanying prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has
approved or disapproved of these securities or
passed upon the adequacy or the accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is October 25, 2022.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (SEC) utilizing a
“shelf” registration
process. Under this shelf process, any combination of the securities described in this prospectus may be sold in one or more offerings. This prospectus
provides you with a general description of the securities that may
be offered. Each time securities are sold pursuant to the registration statement of which
this prospectus forms a part, we will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus
supplement may also add to, update or change the information contained in this prospectus. You should carefully read this prospectus and the
accompanying prospectus supplement, along with all of the information incorporated by reference herein and
therein, before making an investment
decision.

In this prospectus, unless the context indicates otherwise, references to “we,”
“our,” “us,” “ourselves,” the “Company,” “General Motors” or
“GM” refer to General Motors Company and, where appropriate, its subsidiaries.

We have not authorized anyone to provide any information other than that contained in this prospectus, in any prospectus supplement or in any
free writing prospectus prepared by or on behalf of us or to which we have referred you. We do not take responsibility for, and we do not provide any
assurance as to the reliability of, any other information that others may give you. We have not
authorized any other person to provide you with different
information. We are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the
information appearing in this
prospectus, in the accompanying prospectus supplement, in any document incorporated by reference herein or therein, and
in any free writing prospectus prepared by or on behalf of us to which we have referred you is accurate only as of their
respective dates. Our business,
financial condition, results of operations and prospects may have changed since that date.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” information into this prospectus, which means that we can disclose important
information about
us by referring you to another document filed separately with the SEC. The information incorporated by reference is an important part of this
prospectus, and information that we file later with the SEC will automatically update and
supersede this information. This prospectus incorporates by
reference the documents and reports listed below and any future filings that we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended
(the Exchange Act), prior to the termination of the offering under this prospectus (provided, however, that
this prospectus does not incorporate by reference any documents, reports or filings, or portions of any documents, reports or filings,
that are deemed to
be furnished and not filed under applicable SEC rules):
 

  •   our Annual
Report on Form 10-K for the fiscal year ended December 31, 2021 (including portions of our Proxy Statement on Schedule
14A, filed with the
SEC on April 29, 2022, incorporated by reference therein);

 

  •   our Quarterly Reports on Form 10-Q for the quarters ended March 31,
2022, June 
30, 2022 and September 30, 2022;
 

  •   our Current Reports on Form 8-K filed March 18,
2022, April 
5, 2022, April 
29, 2022, June 
15, 2022, August 
2, 2022, August 
16, 2022,
August 
19, 2022 and October 4, 2022; and

 

  •   the description of our common stock set forth in Exhibit
4.1 to our Annual Report on Form 10-K for the fiscal year ended December 31,
2021.

We will provide to
each person, including any beneficial owner, a copy of the documents incorporated by reference into this prospectus, except
exhibits to such documents unless those exhibits are specifically incorporated by reference in such documents, at no cost, by
writing or telephoning the
office of Christopher T. Hatto, Vice President, Global Business Solutions and Chief Accounting Officer, at the following address and telephone number:

General Motors Company
300
Renaissance Center
Detroit, Michigan 48265-3000
(313) 667-1500

You may also find additional information about us, including the documents mentioned above, on our website at https://www.gm.com. Our
website
and the information included in, or linked to on, our website are not part of this prospectus. We have included our website address in this
prospectus solely as a textual reference.
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http://www.sec.gov/Archives/edgar/data/1467858/000146785820000028/ex-41xdescriptionofsec.htm
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RISK FACTORS

Investment in any of the securities involves risk. In addition to all of the other information contained or incorporated by reference into
this
prospectus and the accompanying prospectus supplement, you should carefully consider the risk factors incorporated by reference from our Annual
Report on Form 10-K for the year ended December 31,
2021, as updated by our subsequent filings under the Exchange Act, including Forms 10-Q and
8-K, and the risk factors contained or incorporated by reference into the
accompanying prospectus supplement before acquiring any of the securities.
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GENERAL MOTORS COMPANY

General Motors Company was incorporated as a Delaware corporation in 2009. We design, build and sell trucks, crossovers, cars and automobile
parts and provide software-enabled services and subscriptions worldwide. Cruise is our global segment responsible for the development and
commercialization of autonomous vehicle technology. We also provide automotive financing services through
General Motors Financial Company, Inc.
(GM Financial).

Our principal executive offices are located at 300 Renaissance Center, Detroit,
Michigan 48265-3000, and our telephone number is (313)
667-1500. Our website is www.gm.com. Our website and the information included in, or linked to, our website are not part of this prospectus. We have
included our website address in this prospectus solely as a textual reference.

USE OF PROCEEDS

The prospectus supplement of a particular offering will identify the use of proceeds for the offering.
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FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement may include or incorporate by reference “forward-looking statements”
within the
meaning of the U.S. federal securities laws. Forward-looking statements are any statements other than statements of historical fact. Forward-looking
statements represent our current judgment about possible future events and are often
identified by words like “aim,” “anticipate,” “appears,”
“approximately,” “believe,” “continue,” “could,” “designed,” “effect,” “estimate,”
“evaluate,” “expect,” “forecast,” “goal,” “initiative,” “intend,” “may,”
“objective,” “outlook,” “plan,” “potential,”
“priorities,” “project,” “pursue,” “seek,” “should,” “target,” “when,” “will,” “would,” or the negative of any
of those words or similar expressions. In making
these statements, we rely on assumptions and analysis based on our experience and perception of
historical trends, current conditions and expected future developments as well as other factors we consider appropriate under the circumstances. We
believe these judgments are reasonable, but these statements are not guarantees of any events or financial results, and our actual results may differ
materially due to a variety of important factors, many of which are beyond our control. These
factors, which may be revised or supplemented in
subsequent reports we file with the SEC, include, among others, the following: (1) our ability to deliver new products, services, technologies and
customer experiences in response to increased
competition and changing consumer preferences in the automotive industry; (2) our ability to timely fund
and introduce new and improved vehicle models, including electric vehicles (EVs), that are able to attract a sufficient number of
consumers; (3) our
ability to profitably deliver a broad portfolio of EVs that will help drive consumer adoption; (4) the success of our current line of full-size SUVs and
full-size pickup trucks; (5) our highly competitive industry, which has been historically characterized by excess manufacturing capacity and the use of
incentives, and the introduction of new and improved
vehicle models by our competitors; (6) the unique technological, operational, regulatory and
competitive risks related to the timing and commercialization of autonomous vehicles (AVs); (7) risks associated with climate change, including
increased regulation of greenhouse gas emissions, our transition to EVs and the potential increased impacts of severe weather events; (8) global
automobile market sales volume, which can be volatile; (9) prices and uncertain availability
of raw materials and commodities used by us and our
suppliers, and instability in logistics and related costs; (10) our business in China, which is subject to unique operational, competitive, regulatory and
economic risks; (11) the success
of our ongoing strategic business relationships and of our joint ventures, which we cannot operate solely for our benefit
and over which we may have limited control; (12) the international scale and footprint of our operations, which exposes us
to a variety of unique
political, economic, competitive and regulatory risks, including the risk of changes in government leadership and laws (including labor, trade, tax and
other laws), political uncertainty or instability and economic tensions
between governments and changes in international trade policies, new barriers to
entry and changes to or withdrawals from free trade agreements, changes in foreign exchange rates and interest rates, economic downturns in the
countries in which we
operate, differing local product preferences and product requirements, changes to and compliance with U.S. and foreign
countries’ export controls and economic sanctions, differing labor regulations, requirements and union relationships,
differing dealer and franchise
regulations and relationships, difficulties in obtaining financing in foreign countries, and public health crises, including the occurrence of a contagious
disease or illness, such as the
COVID-19 pandemic; (13) any significant disruption, including any work stoppages, at any of our manufacturing
facilities; (14) the ability of our suppliers to deliver parts, systems and components
without disruption and at such times to allow us to meet production
schedules; (15) the ongoing COVID-19 pandemic; (16) the success of any restructurings or other cost reduction actions;
(17) the possibility that
competitors may independently develop products and services similar to ours, or that our intellectual property rights are not sufficient to prevent
competitors from developing or selling those products or services;
(18) our ability to manage risks related to security breaches and other disruptions to
our information technology systems and networked products, including connected vehicles and in-vehicle systems;
(19) our ability to comply with
increasingly complex, restrictive and punitive regulations relating to our enterprise data practices, including the collection, use, sharing and security of
the Personal Identifiable Information of our customers,
employees, or suppliers; (20) our ability to comply with extensive laws, regulations and policies
applicable to our operations and products, including those relating to fuel economy, emissions and AVs; (21) costs and risks associated with
litigation
and government investigations; (22) the costs and effect on our reputation of product safety recalls and alleged defects in products and services; (23) any
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additional tax expense or exposure; (24) our continued ability to develop captive financing capability through GM Financial; and (25) any significant
increase in our pension funding
requirements. For a further discussion of these and other risks and uncertainties, refer to our Annual Report on Form
10-K for the year ended December 31, 2021, as updated by our subsequent filings with
the SEC.

Consequently, all of the forward-looking statements made in this prospectus and any prospectus supplement, as well as all of the
forward-looking
statements incorporated by reference to our filings under the Exchange Act, 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 readers not to place undue reliance on forward-looking statements. Forward-
looking statements speak
only as of the date they are made, and 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 factors, except where we are expressly required
to do so by law.
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OVERVIEW OF OUR CAPITAL STOCK

The following description of the material provisions of our capital stock is based upon our restated certificate of incorporation (Certificate
of
Incorporation) and our amended and restated bylaws (Bylaws), in each case as currently in effect as of the date of this prospectus, and is qualified in its
entirety by reference to the provisions of those documents.

Certain provisions of the General Corporation Law of the State of Delaware (the DGCL), our Certificate of Incorporation, and our Bylaws
summarized in the following paragraphs may have an anti-takeover effect. This may delay, defer, or prevent a tender offer or takeover attempt that a
stockholder might consider in its best interests.

Common Stock

As of October 12,
2022, 1,420,696,787 shares of our common stock were issued and outstanding. The general terms of our common stock are
described below within the section of this prospectus entitled “Description of Common Stock.”

Certain Provisions of Our Certificate of Incorporation and Bylaws

Amendments to Our Certificate of Incorporation

Under the DGCL, the affirmative vote of a majority of the outstanding shares entitled to vote thereon and a majority of the outstanding stock
of
each class entitled to vote thereon is generally required to amend a corporation’s certificate of incorporation. Under the DGCL, the holders of the
outstanding shares of a class of our capital stock shall be entitled to vote as a class upon
a proposed amendment, whether or not entitled to vote thereon
by the certificate of incorporation, if the amendment would:
 

  •   increase or decrease the aggregate number of authorized shares of such class;
 

  •   increase or decrease the par value of the shares of such class; or
 

  •   alter or change the powers, preferences, or special rights of the shares of such class so as to affect them
adversely.

If any proposed amendment would alter or change the powers, preferences or special rights of one or more
series of any class of our capital stock
so as to affect them adversely, but shall not so affect the entire class, then only the shares of the series so affected by the amendment shall be considered
a separate class for the purposes of this
provision.

Vacancies in our Board of Directors

Our Certificate of Incorporation and Bylaws provide that any vacancy occurring in our board of directors (Board of Directors) for any reason
shall
be filled exclusively pursuant to a resolution adopted by a majority of the remaining members of our Board of Directors then in office. Each director so
elected shall hold office for a term expiring at the same time as the next annual meeting
of stockholders. Each director shall hold office until his or her
successor is elected and qualified, unless the director dies, resigns or otherwise leaves the Board of Directors before then.

Special Meetings of Stockholders

Under our Bylaws, special meetings of stockholders may be called at any time by the chair of the Board of Directors, by a majority of the
members of the Board of Directors or as otherwise provided by Delaware law or the Certificate of Incorporation. Our Bylaws further provide that the
Board of Directors shall call a special
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meeting upon the written request of the record holders of at least 25%, in the aggregate, of the voting power of the outstanding shares of all classes of
shares entitled to vote at such a
meeting, subject to requirements and limitations set forth in our Bylaws.

Under the DGCL, written notice of any special meeting must be
given not less than 10 nor more than 60 days before the date of the special
meeting to each stockholder entitled to vote at such meeting.

Requirements for Notice of Stockholder Director Nominations and Stockholder Business

Under our Bylaws, nominations for the election of directors may be made by the Board of Directors or by any stockholder entitled to vote for
the
election of directors who complies with the applicable notice and other requirements set forth in our Bylaws.

If a stockholder wishes
to bring any business before an annual or special meeting or nominate a person for election to our Board of Directors, our
Bylaws contain certain procedures that must be followed for the advance timing required for delivery of stockholder notice of
such nomination or other
business and the information that such notice must contain.

Proxy Access Nominations

Under our Bylaws, we must include in our proxy statement for an annual meeting the name, together with certain other required information, of
any person nominated for the election of directors in compliance with specified provisions in our Bylaws by a single stockholder that satisfies (or by a
group of no more than 20 stockholders that satisfy) various notice and other requirements
specified in our Bylaws. Among other requirements in our
Bylaws, such stockholder or group of stockholders would need to provide evidence verifying that the stockholder or group owns, and has owned
continuously for the preceding three years, at
least 3% of the issued and outstanding voting shares of the Company. Our Bylaws contain limitations on
the maximum number of nominees submitted by stockholders that we would be required to include in our proxy statement for an annual meeting.

Stockholder Action by Written Consent without a Meeting

Our Certificate of Incorporation provides that no action that is required or permitted to be taken by our stockholders at any annual or special
meeting of stockholders may be effected by written consent of stockholders in lieu of a meeting except where such consent is signed by the holders of
all shares of stock of the Company then outstanding and entitled to vote thereon. Our Bylaws also
contain notice and procedural requirements applicable
to persons seeking to have the stockholders authorize or take corporate action by written consent without a meeting.

Certain Anti-Takeover Effects of Delaware Law

We are subject to Section 203 of the DGCL. In general, Section 203 of the DGCL prohibits a publicly held Delaware corporation from
engaging
in various business combination transactions with any interested stockholder for a period of three years following the time that such person became an
interested stockholder, unless:
 

  •   the business combination or the transaction which resulted in the stockholder becoming an interested stockholder
is approved by the Board
of Directors prior to the time the interested stockholder obtained such status;

 

  •   upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the
interested stockholder
owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced; or
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•   at or subsequent to such time the business combination is approved by the Board of Directors and authorized at an
annual or special

meeting of stockholders by the affirmative vote of at least two-thirds of the outstanding voting stock which is not owned by the interested
stockholder.

A “business combination” is defined to include mergers, asset sales, and other transactions resulting in financial benefit to an
“interested
stockholder.” In general, an “interested stockholder” is a person who owns (or is an affiliate or associate of the corporation and, within the prior three
years, did own) 15% or more of the corporation’s voting
stock.

However, the restrictions contained in Section 203 will not apply if the business combination is with an interested
stockholder who became an
interested stockholder before the time that we had a class of voting stock that is either listed on a national securities exchange or held of record by more
than 2,000 stockholders.
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GENERAL DESCRIPTION OF SECURITIES THAT MAY BE OFFERED

The following securities may be offered, at any time and from time to time, pursuant to this prospectus:
 

  •   our debt securities, in one or more series;
 

  •   shares of our preferred stock, par value $0.01 per share;
 

  •   shares of our common stock, par value $0.01 per share;
 

  •   warrants to purchase any of the other securities that may be sold under this prospectus; or
 

  •   any combination of these securities.

Securities offered under this prospectus may be exchangeable for or convertible into common stock or any of the other securities that may be
sold
under this prospectus. When particular securities are offered, a supplement to this prospectus will be filed with the SEC, which will describe the terms of
the offering and sale of the offered securities.
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DESCRIPTION OF DEBT SECURITIES

The debt securities offered by this prospectus will be issued under an indenture (the “indenture”) dated as of September 27,
2013, between us and
The Bank of New York Mellon, as trustee, as amended and supplemented by the seventh supplemental indenture, dated as of August 2, 2022, copies of
which have been filed as exhibits to the registration statement of which this
prospectus is a part and which is incorporated by reference herein, subject to
such further amendments or supplemental indentures as are adopted from time to time. We have summarized selected provisions of the indenture and the
debt securities
below. This summary is not complete and is qualified in its entirety by reference to the indenture.

We will describe the particular terms
of each series of debt securities we offer in a supplement to this prospectus. If any particular terms of the
debt securities described in a prospectus supplement differ from any of the terms described in this prospectus, then the terms described in
the applicable
prospectus supplement will supersede the terms described in this prospectus. The terms of our debt securities will include those set forth in the indenture
and those made a part of the indenture by the Trust Indenture Act of 1939, as
amended (the TIA). You should carefully read the summary below, the
applicable prospectus supplement and the provisions of the indenture that may be important to you before investing in our debt securities.

Wherever terms are used but not defined in this section of the prospectus, those terms have the meanings assigned to them in the indenture, it
being intended that those defined terms will be incorporated herein by reference. For purposes of this section of the prospectus, references to “we,”
“our,” “us,” “ourselves,” the “Company,”
“General Motors” or “GM” refer to General Motors Company (parent company only) and not any of its
subsidiaries.

General Terms

We may issue debt securities at any time and from time to time in one or more series under the indenture. The debt securities that we
may issue
include senior debt securities, subordinated debt securities, convertible debt securities and exchangeable debt securities. A series of debt securities may
be guaranteed by one or more of our subsidiaries. The indenture does not limit the
amount of debt securities that may be issued thereunder and will
govern debt securities up to the aggregate principal amount that we may authorize from time to time. Any such limit applicable to a particular series of
debt securities will be
specified in the prospectus supplement relating to that series.

We will describe the specific terms of each series of debt securities
being offered in a supplement to this prospectus. These terms may include, but
are not limited to, some or all of the following:
 

  •   the title of the debt securities of that series;
 

  •   any limit on the aggregate principal amount of the debt securities of that series;
 

  •   the date or dates on which principal and premium, if any, of the debt securities of that series, or any tranche
thereof, is payable;
 

  •   the rate or rates at which the debt securities of that series, or any tranche thereof, will bear interest, or any
formula or other method or
means by which such rate or rates shall be determined, by reference to an index or other fact or event or otherwise;

 

  •   the date or dates from which such interest will accrue, and the dates on which such interest will be payable;
 

  •   our right, if any, to extend the interest payment periods and the duration of any such extension;
 

  •   if applicable, the period or periods within which, the price or prices at which and the terms and conditions upon
which debt securities of
that series, or any tranche thereof, may be redeemed, in whole or in part, at our option;
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•   our obligation, if any, to redeem or purchase debt securities of that series, of any tranche thereof, pursuant to
any sinking fund provision or

at the option of the holder thereof and the period or periods within which, the price or prices at which and the terms and conditions on
which debt securities of that series, or any tranche thereof, must be redeemed or
purchased, in whole or in part, pursuant to such obligation;

 

  •   the terms, if any, on which the debt securities of that series will be subordinate in right and priority of
payment to any of our other debt;
 

  •   the denominations in which the debt securities of that series will be issuable;
 

  •   if other than the entire principal amount of the debt securities of that series, the portion of the principal
amount that will be payable upon
acceleration of maturity as a result of a default on our obligations;

 

  •   if other than U.S. dollars, the currency or currencies in which the principal of or any premium or interest on
the debt securities of that
series will be payable;

 

 

•   if the principal of or any premium or interest on the debt securities of that series is to be payable, or is to
be payable at our election or the
election of a holder of those debt securities, in securities or other property, the type and amount of such securities or other property, or the
manner of determining that amount, and the period or periods within
which, and the terms and conditions upon which, any such election
may be made;

 

  •   any addition to or change in the events of default which apply to, and covenants for the benefit of the holders
of, the debt securities of that
series;

 

  •   the terms and conditions, if any, pursuant to which the debt securities of that series may be converted into or
exchanged for securities or
other property of us or any other person;

 

  •   the nature and terms of any collateral security, assurance or guaranty for the debt securities of that series;
 

  •   the terms, if any, on which the debt securities of that series will be guaranteed by any of our subsidiaries; and
 

  •   any other specific terms of the debt securities of that series.

The indenture does not contain any covenant or other specific provision affording protection to holders of debt securities in the event of a
highly
leveraged transaction or a change in control of us, except to the limited extent described under “Consolidation, Merger or Sale of Assets.”

Restrictive Covenants

We will describe
any restrictive covenants for any series of debt securities in the applicable prospectus supplement for such debt securities.

Satisfaction, Discharge
and Covenant Defeasance

We may terminate our obligations with respect to the debt securities of any series under the indenture (with
the exception of specified provisions
as provided in the indenture), when:
 

  (i) either:
 

  •   all debt securities of such series previously authenticated and delivered have been delivered to the trustee for
cancellation; or
 

  •   all debt securities of such series not previously delivered to the trustee for cancellation (i) have become
due and payable (whether at
stated maturity, early redemption or otherwise), (ii) will
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become due and payable at their stated maturity within one year, or (iii) are to be called for redemption within one year under
arrangements satisfactory to the trustee for the giving of
notice of redemption by the trustee in our name and at our expense, and in
each case, we have deposited or caused to be deposited with the trustee as funds in trust solely for the benefit of the holders of the
debt securities of such series, an
amount in cash in the currency or composite currency in which the debt securities of such series are
denominated, “eligible obligations” (which means (1) with respect to debt securities denominated in U.S. dollars, U.S. government
obligations, or (2) with respect to debt securities denominated in a currency other than U.S. dollars or in a composite currency, such
other obligations or instruments as may be specified for such debt securities) or any combination thereof,
sufficient to pay the
principal of, and any premium and interest on, the debt securities of such series to the date of deposit (in the case of debt securities
that have become due and payable) or the stated maturity date or redemption date thereof;

 

  (ii) we have paid or caused to be paid all other sums payable under the indenture by us with respect to such series;
and
 

  (iii) we have delivered to the trustee an officers’ certificate and an opinion of counsel, each stating that all
conditions precedent under the
indenture relating to the satisfaction and discharge of the indenture with respect to such series have been complied with.

We may elect at any time to have our obligations under the indenture discharged with respect to any series of debt securities (legal
defeasance),
unless such series of debt securities was designated as not being defeasible. Legal defeasance means that we will be deemed to have paid and discharged
the entire indebtedness represented by debt securities of such series and the
provisions of the indenture relating to such series of debt securities shall be
satisfied and discharged and shall no longer be in effect, except for:
 

  (i) the rights of holders of the debt securities of such series to receive, solely from the funds deposited with
the trustee, payment of the
principal of (and premium, if any) and interest when due;

 

 

(ii) our obligations with respect to the debt securities of such series concerning issuing temporary debt
securities, registration of transfer of
debt securities, mutilated, destroyed, lost or stolen debt securities, maintenance of an office or agency and money for security payments
held in trust, and, if we shall have designated a redemption date, our
obligations concerning the redemption of the debt securities of such
series;

 

  (iii) the rights, powers, trusts, duties and immunities of the trustee under the indenture; and
 

  (iv) the defeasance provisions of the indenture.

In addition, we may elect at any time to have our obligations under certain covenants in the indenture and the debt securities released with
respect
to any series of debt securities (covenant defeasance), unless such series of debt securities was designated as not being defeasible. Any failure to comply
with these obligations will not constitute an event of default with respect to the
debt securities of such series.

The following are the conditions to the applications of legal defeasance or covenant defeasance to any
series of debt securities:
 

  (i) we must irrevocably have deposited or caused to be deposited with the trustee as trust funds, specifically
pledged as security for, and
dedicated solely to, the benefit of the holders of the debt securities of such series:

 

  •   cash in dollars (or such other currency or composite currency in which such debt securities are denominated) in
an amount sufficient;
 

  •   eligible obligations which through the payment of interest and principal in respect thereof in accordance with
their terms will
provide, on or before the due date of any payment, money in an amount sufficient; or
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•   a combination of such cash and eligible obligations in an amount sufficient, in each case, in the opinion of a
nationally recognized
firm of independent certified public accountants, expressed in a written certification delivered to the trustee, to pay and discharge
(1) the principal of (and premium, if any) and interest on such debt securities of such
series at the stated maturity or redemption date
and (2) any mandatory sinking fund payments applicable to the debt securities of such series on the day on which such payments are
due and payable;

 

 

(ii) in the case of legal defeasance, subject to certain exceptions, we have delivered to the trustee an opinion of
counsel to the effect that, based
upon an Internal Revenue Service ruling or a change in law, the holders of the debt securities of such series will not recognize gain or loss
for federal income tax purposes as a result of the deposit, defeasance
and discharge to be effected and will be subject to the same federal
income tax as would be the case if the deposit, defeasance and discharge did not occur;

 

 
(iii) in the case of covenant defeasance, we have delivered to the trustee an opinion of counsel to the effect that
the holders of the debt

securities of such series will not recognize gain or loss for federal income tax purposes as a result of the deposit and covenant defeasance
to be effected and will be subject to the same federal income tax as would be the
case if the deposit and covenant defeasance did not occur;

 

  (iv) the legal defeasance or covenant defeasance will not result in a breach or violation of, or constitute a
default under, any material agreement
or instrument to which we are a party or by which we are bound;

 

 
(v) no event of default or event that with notice or lapse of time would become an event of default with respect to
the debt securities of such

series has occurred and is continuing at the date of such deposit or, with regard to any event of default relating to bankruptcy or insolvency,
during the period ending on the 91st day after the date of such deposit;

 

  (vi) we have delivered to the trustee an agreement whereby we irrevocably agree to forfeit our rights, if any, to
extend the interest payment
periods on such debt securities pursuant to the indenture;

 

 
(vii) the legal defeasance or covenant defeasance will not (i) cause the trustee with respect to the debt
securities of such series to have certain

conflicting interests for purposes of the TIA with respect to the debt securities of such series, or (ii) result in the trust arising from such
deposit to constitute, unless it is qualified as, a
regulated investment company under the Investment Company Act of 1940, as amended;

 

  (viii) we have delivered to the trustee an officers’ certificate and an opinion of counsel stating that all
conditions precedent with respect to the
legal defeasance or covenant defeasance have been complied with; and

 

 

(ix) if we have deposited or caused to be deposited money or eligible obligations to pay or discharge the principal
of (and premium, if any) and
interest on the debt securities of a series to and including a redemption date pursuant to clause (i) above, such redemption date shall be
irrevocably designated by a board resolution delivered to the trustee on or
prior to the date of deposit of such money or eligible obligations,
and such board resolution shall be accompanied by an irrevocable written request by us that the trustee give notice of such redemption in
our name, and at our expense, not less than
30 nor more than 60 days prior to such redemption date.

Consolidation, Merger or Sale of Assets

The indenture provides that we may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our
properties
and assets to, any person (including any individual, corporation or partnership), unless:
 

 
(i) either (x) we shall be the continuing corporation or the successor corporation or (y) the person
formed by such consolidation or into which

we are merged or the person that acquires by conveyance, transfer or lease our properties and assets substantially as an entirety shall be a
person organized and existing under the laws of the United States
of America, any State thereof or the District of Columbia and shall
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  (ii) expressly assume by a supplemental indenture the due and punctual payment of the principal of (and premium, if
any) and interest on all of
the outstanding debt securities and the performance of our covenants under the indenture;

 

  (iii) immediately after giving effect to such transaction, no event of default and no event that, after notice or
lapse of time or both, would
become an event of default, shall have occurred and be continuing; and

 

 
(iv) we have delivered to the trustee an officer’s certificate and an opinion of counsel, each stating that
such consolidation, merger, conveyance,

transfer or lease and such supplemental indenture complies with these provisions (except that such opinion of counsel need not opine as to
clause (ii) above).

In the event of any such consolidation or merger or any conveyance, transfer or lease of all or substantially all our properties and assets,
any such
successor will be substituted for, and may exercise every right and power of, us under the indenture with the same effect as if it had been named in the
indenture as obligor.

Modification of the Indenture

The
indenture contains provisions permitting us and the trustee to enter into one or more supplemental indentures for the purpose of adding any
provisions to or changing in any manner or eliminating any of the provisions of the indenture or any
supplemental indenture or of modifying in any
manner the rights of the holders of the debt securities of any series or of the coupons pertaining to such debt securities under the indenture, with the
consent of the holders of not less than a majority
in aggregate principal amount of the debt securities of all series at the time outstanding under the
indenture which are affected by such supplemental indenture, voting as one class, provided, however, that if there are debt securities
of more than one
series of equal ranking outstanding under the indenture and if a proposed supplemental indenture shall directly affect the rights of the holder of debt
securities of one or more, but less than all, of such series, then the consent
only of the holders of not less than a majority in aggregate principal amount
of the outstanding debt securities of all series so directly affected, considered as one class, shall be required, provided further that, without the consent of
the
holder of each outstanding debt security so affected, no such supplemental indenture may:
 

 

(i) change the stated maturity of the principal of, or any installment of principal of or interest on, any debt
security, or reduce the principal
amount or premium, if any, thereof or the rate of interest thereon (or the amount of any installment of interest thereon) or any premium
payable upon the redemption thereof, or change the method of calculating the
rate of interest thereon, or reduce the amount of principal of
an original issue discount security that would be due and payable upon a declaration of acceleration of the maturity thereof pursuant to the
indenture, or change the coin or currency (or
other property) in which, any debt security or any premium or the interest thereon is payable,
or impair the right to institute suit for the enforcement of any such payment on or after the stated maturity thereof (or, in the case of
redemption, on
or after the redemption date, or, in the case of repayment at the option of the holders, on or after the repayment date);

 

 
(ii) reduce the percentage in principal amount of the outstanding debt securities of any series, the consent of
whose holders is required for any

such supplemental indenture, or the consent of whose holders is required for any waiver of compliance with certain provisions of the
indenture or certain defaults under the indenture and their consequences provided
for in the indenture; or

 

 

(iii) modify any of the above provisions or the provisions of the indenture regarding the waiver of past defaults and
the waiver of certain
covenants by the holders of the debt securities, except to increase any such percentage vote required or to provide that certain other
provisions of the indenture cannot be modified or waived without the consent of the holder
of each outstanding debt security affected
thereby.
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The indenture contains provisions permitting us and the trustee to enter into supplemental
indentures, without the consent of the holders of any
debt securities, for any of the following purposes:
 

  (i) to evidence the succession of another person to us and the assumption by any such successor of the covenants
applicable to us under the
indenture and in the debt securities;

 

  (ii) to add to the covenants applicable to us for the benefit of the holders of all or any series of debt
securities, or to surrender any right or
power conferred upon us under the indenture;

 

  (iii) to add any additional events of default with respect to all or any series of debt securities;
 

 
(iv) to add to or change any of the provisions of the indenture to such extent as shall be necessary to permit or
facilitate the issuance of debt

securities in bearer form, registrable or not registrable as to principal, and with or without interest coupons or to permit or facilitate the
issuance of debt securities in uncertificated form;

 

 

(v) to change or eliminate any of the provisions of the indenture, or to add any new provision to the indenture, in
respect of one or more
series of debt securities; provided, however, that any such change, elimination or addition either (A) shall neither (i) apply to any debt
security of any series created prior to the execution of such
supplemental indenture and entitled to the benefit of such provision nor
(ii) modify the rights of the holder of any such debt security with respect to such provision or (B) shall become effective only when there
is no such debt security
outstanding;

 

  (vi) to add collateral security with respect to the debt securities of any series and to provide for the terms and
conditions of release or
substitution thereof;

 

  (vii) to establish the issuance of and establish the form, terms and conditions of any additional debt securities of
any series or tranche thereof
as permitted by the indenture;

 

  (viii) to provide for uncertificated debt securities in addition to or in place of all, or any series or tranche of,
certificated debt securities;

 
(ix) to evidence and provide for the acceptance of appointment under the indenture by a successor trustee with
respect to the debt securities of

one or more series and to add to or change any of the provisions of the indenture as shall be necessary to provide for or facilitate the
administration of the trusts thereunder by more than one trustee, pursuant to
the requirements of the indenture;

 

  (x) to provide for a separate trustee or co-trustee;
 

 

(xi) to change any place or places where (a) the principal of or premium, if any, or interest, if any, on all
or any series of debt securities shall
be payable, (b) all or any series of debt securities may be surrendered for registration or transfer, (c) all or any series of debt securities
may be surrendered for exchange and (d) notices and
demands to us in respect of all or any series of debt securities and the indenture may
be served;

 

 

(xii) to supplement any of the provisions of the indenture to such extent as shall be necessary to permit or
facilitate the defeasance and
discharge of any series of debt securities, or any tranche thereof, pursuant to the terms of the indenture, provided that any such action
shall not adversely affect the interests of the holders of debt securities
of such series or tranche or any other series of debt securities in
any material respect;

 

  (xiii) to add one or more guarantees for the benefit of the holders of all or any series of debt securities under the
indenture or evidence the
release, termination or discharge of any such guarantee when such release, termination or discharge is permitted under the indenture;

 

  (xiv) to cure any ambiguity or to correct or supplement any provision contained in the indenture or in any
supplemental indenture that may be
defective or inconsistent with any other provision contained in the indenture or in any supplemental indenture; or
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(xv) to make any other provisions with respect to matters or questions arising under the indenture, provided
that such action pursuant to this

clause shall not adversely affect in any material respect the interests of the holders of any debt securities of any series outstanding on the
date of such supplemental indenture.

The indenture also permits us and the trustee to enter into supplemental indentures, without the consent of the holders of any debt
securities, to
implement certain changes to the indenture if the TIA as in effect at the date of the execution and delivery of the indenture or at any time thereafter
becomes amended.

Events of Default

An event of default
with respect to debt securities of any series is defined in the indenture as being any one of the following events, unless such
event is either inapplicable to a particular series or it is specifically deleted or modified with respect to such series
of debt securities:
 

 
(i) default in the payment of interest on any debt security of that series when it becomes due and payable, and
continuance of such default for

a period of 30 days; provided that a valid extension of the interest payment period by us as permitted under the terms of any debt security
of that series shall not constitute a failure to pay interest for this
purpose;

 

  (ii) default in the payment of the principal of (or premium, if any, on) any debt security of that series when due
(and, in the case of technical or
administrative difficulties, only if such default persists for a period of more than three business days);

 

  (iii) default in the deposit of any sinking fund payment, when and as due by the terms of a debt security of that
series and continuance of such
default for a period of 30 days;

 

 

(iv) default in the performance, or breach, of any of our covenants or warranties in the indenture (other than
covenants or warranties referred to
in clauses (i), (ii) and (iii) above and covenants solely for the benefit of one or more series of debt securities other than that series) and
continuance of such default or breach for a period of 90 days
after we have been given written notice of default from the trustee or we and
the trustee have been given written notice of default from the holders of at least 25% in aggregate principal amount of the outstanding debt
securities of such series;

  (v) certain events of bankruptcy, insolvency, reorganization, administration or similar proceedings with respect to
us have occurred; or
 

  (vi) any other event of default provided with respect to debt securities of that series pursuant to the indenture.

If an event of default under the indenture with respect to any series of outstanding debt securities occurs and is
continuing, then the trustee or the
holders of not less than 25% in aggregate principal amount of the outstanding debt securities of such series may by written notice declare the principal
amount of the debt securities of such series (or, if the
debt securities of such series are original issue discount securities or indexed securities, such
portion of the principal amount of such debt securities as may be specified in the terms thereof) to be due and payable immediately and upon such
declaration such principal amount (or specified amount), together with all accrued and unpaid interest thereon, shall become immediately due and
payable. If an event of default under the indenture specified in clause (v) above occurs, then the
principal amount of all the debt securities of each series
then outstanding (or if any such debt securities are original issue discount securities or indexed securities, such portion of the principal amount of such
debt securities as may be
specified in the terms thereof) will automatically become immediately due and payable, together with all accrued and unpaid
interest thereon, without any declaration or other act on the part of the trustee or any holders of the debt securities.

At any time after a declaration of acceleration with respect to debt securities of any series has been made and before a judgment or decree
for
payment of the money due has been obtained by the trustee, the event or events of default giving rise to such declaration of acceleration shall, without
further act, be deemed to have been
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waived, and such declaration and its consequence shall, without further act, be deemed to have been rescinded and annulled if (i) all events of default
with respect to debt securities of
that series, other than nonpayment of the principal of and accrued and unpaid interest on the debt securities of such
series that have become due solely by such declaration of acceleration, have been cured or waived as provided in the indenture, and
(ii) we have paid or
deposited irrevocably with the trustee a sum sufficient to pay (A) all overdue interest of all debt securities of such series, (B) the principal of (and
premium, if any, on) any debt securities of such series that
have become due otherwise than by such declaration of acceleration and interest thereon at
the rate or rates prescribed therefor in such debt securities, (C) to the extent lawful, interest upon overdue interest at the rates borne by the debt
securities
of such series, unless another rate is provided in such debt securities and (D) certain amounts due to the trustee. The holders of not less than a majority
in aggregate principal amount of the outstanding debt securities of any
series also have the right to waive past defaults with respect to such series, except
a default in paying principal, premium (if any) or interest on any debt security of that series, and except in respect of a covenant or a provision that
cannot be
modified or amended without the consent of all holders of the outstanding debt securities of that series affected.

The indenture imposes
limitations on suits brought by holders of debt securities against us. Except for actions for payment of overdue principal,
premium or interest, no holder of any debt security of any series may institute any action against us with respect to the
indenture unless:
 

  •   the holder has previously given written notice to the trustee of a continuing event of default with respect to
the debt securities of that series;
 

  •   the holders of not less than 25% in aggregate principal amount of the outstanding debt securities of that series
have made written request to
the trustee to institute the action;

 

  •   the requesting holders have offered the trustee indemnity against the reasonable expenses and liabilities to be
incurred in complying with
the request;

 

  •   the trustee has not instituted the action within 60 days of receipt of the request and offer of indemnity; and
 

  •   no direction inconsistent with the written request has been given to the trustee during such 60-day period by the holders of a majority in
aggregate principal amount of the outstanding debt securities of that series.

If an event of default shall have occurred and be continuing in respect to any series of debt securities, the holders of a majority in
aggregate
principal amount of the outstanding debt securities of such series shall have the right to direct the time, method and place of conducting any proceeding
for any remedy available to the trustee, or exercising any trust or power conferred
on the trustee, with respect to the debt securities of such series;
provided, however, that if an event of default has occurred and is continuing with respect to more than one series of debt securities of equal ranking, the
holders of a
majority in aggregate principal amount of the outstanding debt securities of all such series of equal ranking, considered as one class, shall
have the right to make such direction, and not the holders of the debt securities of any one of such series
of equal ranking; provided further that (1) such
direction shall not be in conflict with any rule of law or with the indenture, and (2) the trustee may take any other action deemed proper by the trustee
which is not inconsistent
with such direction.

Book-Entry; Delivery and Form; Global Securities

Global Securities

Unless otherwise specified in the applicable prospectus supplement, the debt securities of each series will be issued in the form of one or
more
global debt securities, in definitive, fully registered form without interest coupons, each of which we refer to as a “global security.” Unless otherwise
specified in the applicable prospectus supplement, each such global security
will be deposited with the trustee as custodian for The Depository Trust
Company (DTC) and registered in the name of a nominee of DTC in New York, New York.
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Ownership of beneficial interests in a global security will be limited to persons who have
accounts with DTC (DTC participants) or persons who
hold interests through DTC participants. We expect that under procedures established by DTC:
 

  •   upon the issuance of a global security and deposit of the global security with DTC’s custodian, DTC will
credit portions of the principal
amount of the global security to the accounts of DTC participants; and

 

 
•   ownership of beneficial interests in a global security will be shown on, and transfer of ownership of those
interests will be effected only

through, records maintained by DTC (with respect to interests of DTC participants) and the records of DTC participants or persons who
hold interests through DTC participants (with respect to other owners of beneficial
interests in the global security).

Beneficial interests in a global security may not be exchanged for debt securities
in physical, certificated form except in the limited circumstances
described below.

Book-Entry Procedures for the Global Securities

All interests in the global securities will be subject to the operations and procedures of DTC. We provide the following summary
of those
operations and procedures solely for the convenience of investors. The operations and procedures of DTC are controlled by that settlement system and
may be changed at any time. Neither we, the trustee nor any underwriter is responsible for
those operations or procedures.

DTC has advised us that it is:
 

  •   a limited purpose trust company organized under the laws of the State of New York;
 

  •   a “banking organization” within the meaning of the New York Banking Law;
 

  •   a member of the Federal Reserve System;
 

  •   a “clearing corporation” within the meaning of the New York Uniform Commercial Code; and
 

  •   a “clearing agency” registered under Section 17A of the Exchange Act.

DTC was created to hold securities for its participants and to facilitate the clearance and settlement of securities transactions between its
participants through electronic book-entry changes to the accounts of its participants. DTC’s participants include securities brokers and dealers; banks
and trust companies; clearing corporations and other organizations. Indirect access to
DTC’s system is also available to others such as banks, brokers,
dealers and trust companies; these indirect participants clear through or maintain a custodial relationship with a DTC participant, either directly or
indirectly. Investors who
are not DTC participants may beneficially own securities held by or on behalf of DTC only through DTC participants or
indirect participants in DTC.

So long as DTC or its nominee is the registered owner of a global security, DTC or such nominee, as the case may be, will be considered the
sole
owner or holder of the debt security represented by that global security for all purposes under the indenture. Except as provided below, owners of
beneficial interests in a global security:
 

  •   will not be entitled to have a debt security represented by the global security registered in their names;
 

  •   will not receive or be entitled to receive a physical, certificated debt security; and
 

  •   will not be considered the owners or holders of the debt security represented by the global security under the
indenture for any purpose,
including with respect to the giving of any direction, instruction or approval to the trustee under the indenture.

As a result, each investor who owns a beneficial interest in a global security must rely on the procedures of DTC to exercise any rights of a
holder
of the debt security under the indenture (and, if the investor is not a
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participant or an indirect participant in DTC, on the procedures of the DTC participant through which the investor owns its interest).

Payments of principal, premium, if any, and interest with respect to the debt securities represented by a global security will be made on
behalf of
GM by the trustee or other paying agent to DTC or its nominee as the registered holder of the global security. Neither we nor the trustee will have any
responsibility or liability for the payment of amounts to owners of beneficial
interests in a global security, for any aspect of the records relating to or
payments made on account of those interests by DTC, or for maintaining, supervising or reviewing any records of DTC relating to those interests.

Payments by participants and indirect participants in DTC to the owners of beneficial interests in a global security will be governed by
standing
instructions and customary industry practice and will be the responsibility of those participants or indirect participants and DTC.

Transfers between participants in DTC will be effected under DTC’s procedures and will be settled in
same-day funds. If the laws of a jurisdiction
require that certain persons take physical delivery of securities in definitive form, the ability to transfer beneficial interests in a global security to such
persons may be limited. Because DTC can only act on behalf of participants, who in turn act on behalf of others, the ability of a person having a
beneficial interest in a global security to pledge its interest to a person or entity that does not
participate in the DTC system, or otherwise take actions in
respect of its interest, may be affected by the lack of a physical security.

Certificated Debt Securities

A global security may be exchanged for debt securities in physical, certificated form (which would be registered in such names as DTC shall
direct) only if:
 

  •   DTC notifies us at any time that it is unwilling or unable to continue as depositary for the global security and
a successor depositary is not
appointed within 90 days;

 

  •   DTC ceases to be registered as a clearing agency under the Exchange Act and a successor depositary is not
appointed within 90 days;
 

  •   we, at our option, notify the trustee that we elect to cause the issuance of certificated debt securities; or
 

  •   events of default with respect to the debt securities under the indenture should occur and be continuing.

No Individual Liability of Incorporators, Stockholders, Officers or Directors

The indenture provides that no past, present or future director, officer, stockholder or employee of us, any of our affiliates, or any
successor
corporation shall have any liability for any obligation, covenant or agreement of us or any guarantor under the indenture or any supplemental indenture
or in the debt securities.

Governing Law

The indenture and the debt
securities will be governed by, and construed in accordance with, the laws of the State of New York.

Concerning the Trustee

The Bank of New York Mellon is the trustee under the indenture.

The indenture provides that if the trustee has or acquires any conflicting interest within the meaning of the TIA with respect to the debt
securities
of any series, it must either eliminate such conflicting interest or resign to the extent, in the manner and with the effect, and subject to the conditions,
provided in the TIA and the indenture.
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DESCRIPTION OF PREFERRED STOCK

Our Certificate of Incorporation authorizes our Board of Directors to create and provide for the issuance of one or more series of preferred
stock,
par value $0.01 per share, without the approval of our stockholders. Our Board of Directors is authorized to establish from time to time the number of
shares to be included in each such series, and to fix the designations, powers, preferences
and rights of the shares of each such series and the
qualifications, limitations and restrictions thereof. Our Certificate of Incorporation currently authorizes our Board of Directors to issue 2,000,000,000
shares of preferred stock. As of
October 12, 2022, there were no shares of preferred stock outstanding. The terms of any shares of preferred stock
offered pursuant to this prospectus will be set forth in an applicable prospectus supplement.

DESCRIPTION OF COMMON STOCK

Our only class of common stock is our common stock, par value $0.01 per share. Our Certificate of Incorporation currently authorizes our Board
of Directors to issue 5,000,000,000 shares of common stock. As of October 12, 2022, 1,420,696,787 shares of our common stock were issued and
outstanding. There are no redemption or sinking fund provisions applicable to our common stock. All
outstanding shares of our common stock are fully
paid and non-assessable.

Dividend Rights

The DGCL and our Certificate of Incorporation do not require our Board of Directors to declare dividends on our common stock. The declaration
of any dividend on our common stock is a matter to be acted upon by our Board of Directors in its sole discretion. Our payment of dividends on our
common stock in the future will be determined by our Board of Directors in its sole discretion and
will depend on business conditions, our financial
condition, earnings and liquidity, and other factors.

The DGCL restricts the power of
our Board of Directors to declare and pay dividends on our common stock. The amounts which may be declared
and paid by our Board of Directors as dividends on our common stock are subject to the amount legally available for the payment of dividends
on our
common stock by us under the DGCL. In particular, under the DGCL, we can only pay dividends to the extent that we have surplus—the extent by
which the fair market value of our net assets exceeds the amount of our capital—or to the
extent of our net profits for the fiscal year in which the
dividend is declared and/or the preceding fiscal year. In addition, dividends on our common stock are subject to any preferential rights on any
outstanding series of preferred stock
authorized for issuance by our Board of Directors in accordance with our Certificate of Incorporation. As of
October 12, 2022, there were no shares of preferred stock outstanding.

Voting Rights

Our Certificate of
Incorporation provides that, except as may otherwise be provided in a certificate of designations relating to any outstanding
series of preferred stock or by applicable law, the holders of shares of common stock shall be entitled to one vote for
each such share upon each matter
presented to the stockholders and the common stock shall have the exclusive right to vote for the election of directors and for all other purposes. Holders
of our common stock do not possess cumulative voting rights.

Under our Bylaws, in uncontested elections of directors, those nominees receiving the affirmative vote of a majority of the votes cast
with respect
to that director’s election at a meeting at which a quorum is present shall be elected. A majority of votes cast means that the number of votes for a
nominee must exceed 50% of the votes cast with respect to the election of that
nominee (excluding any abstentions). In certain contested elections, the
nominees who receive a plurality of votes cast with respect to the election of directors at a meeting at which a quorum is present shall be elected. Under
our Bylaws, any other
corporate action put to a stockholder vote shall
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be decided by the vote of the holders of a majority of the voting power of the shares entitled to vote thereon present in person or by proxy at the
meeting, unless otherwise provided by law, rule
or regulation, including any stock exchange rule or regulation, applicable to the Company.

Liquidation Rights

In the event of any liquidation, dissolution or winding up of the Company, the holders of our common stock would be entitled to receive, after
payment or provision for payment of all of our debts and liabilities, all of our assets available for distribution. Holders of our preferred stock, if any such
shares are then outstanding, may have a priority over the holders of common stock in the
event of any liquidation or dissolution.

Transfer Agent and Registrar

Computershare Trust Company, N.A. is the transfer agent and registrar for our common stock.

Listing

Our common stock is listed on
the New York Stock Exchange under the symbol “GM.”

DESCRIPTION OF WARRANTS

The terms of any warrants to purchase securities to be offered pursuant to this prospectus and a description of the material provisions of any
applicable warrant agreement relating to such warrants will be set forth in an applicable prospectus supplement.

PLAN OF DISTRIBUTION

The securities may be offered through agents, through underwriters or dealers, directly to one or more
purchasers or through a combination of any
of these methods of sale. The specific plan of distribution, including any underwriters, dealers, agents or direct purchasers and their compensation will
be identified in a prospectus supplement.
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LEGAL MATTERS

Unless otherwise specified in the accompanying prospectus supplement, the validity of the securities offered hereby will be passed upon for us
by
King & Spalding LLP.

EXPERTS

The consolidated financial statements of General Motors Company and subsidiaries appearing in General Motors Company’s Annual Report
(Form 10-K) for the year ended December 31, 2021, and the effectiveness of General Motors Company and subsidiaries’ internal control over financial
reporting as of December 31, 2021 have been
audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports
thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by
reference in reliance
upon such reports given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with
the SEC. Our SEC filings are available to the public
through the Internet at the SEC’s website at https://www.sec.gov.

We also make
available free of charge on our website at https://www.gm.com all of the documents that we file with the SEC. Information
contained on, or that can be accessed through, our website is not incorporated by reference into this prospectus, and you
should not consider such
information as part of this prospectus.

This prospectus is part of a registration statement that we filed with
the SEC and does not contain all of the information in the registration
statement. The full registration statement, including exhibits to the registration statement, provides additional information about us and may be obtained
from the SEC or us, as
provided above.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the various expenses we have incurred or expect to incur in connection with the sale of the securities
registered
pursuant to this registration statement.
 

SEC registration fee    $      # 
Printing and engraving costs          * 
Legal fees and expenses          * 
Accounting fees and expenses          * 
Trustee fees and expenses          * 
Miscellaneous          * 
Total    $         * 

 
# Omitted because the registration fee is being deferred pursuant to Rule 456(b).
* These fees are calculated based on the securities offered and the number of issuances and accordingly cannot be
estimated at this time.

 
Item 15. Indemnification of Directors and Officers

Under Section 145 of the Delaware General Corporation Law, General Motors Company (General Motors) is empowered to indemnify its
directors
and officers as provided therein.

General Motors’ Restated Certificate of Incorporation, as amended (the Certificate), provides that
no director shall be personally liable to General
Motors or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the director’s duty of
loyalty to General Motors or
its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation
of law, (iii) under Section 174, or any successor provision thereto, of the Delaware General Corporation
Law, or (iv) for any transaction from which the
director derived an improper personal benefit.

Under Article V of its Amended and
Restated Bylaws (the Bylaws), General Motors shall indemnify and advance expenses to every current or
former director and officer in the manner and to the fullest extent permitted by applicable law as it presently exists or may hereafter be amended
(but, in
the case of any such amendment, only to the extent that such amendment permits the Company to provide broader indemnification rights than such law
permitted the Company to provide prior to such amendment), against any and all amounts
(including judgments, fines, payments in settlement,
attorneys’ fees and other expenses) reasonably incurred or suffered by or on behalf of such person in connection with any threatened, pending or
completed investigation, action, suit or
proceeding, whether civil, criminal, administrative or investigative (a proceeding), in which such director or
officer was or is made or is threatened to be made a party or called as a witness or is otherwise involved by reason of the fact that such
person is or was a
director or officer of General Motors, or is or was serving at the request of General Motors as a director, officer, employee, fiduciary or member of any
other corporation, partnership, joint venture, trust, organization or other
enterprise (hereinafter, an indemnitee), whether the basis of such proceeding is
an alleged action in an official capacity as a director, officer, employee, fiduciary or member or in any other capacity while serving as a director, officer,
employee,
fiduciary or member. Except as provided below with respect to proceedings to enforce rights to indemnification, General Motors shall not be
required to indemnify a person in connection with a proceeding (or part thereof) initiated by such person if
the proceeding (or part thereof) was not
authorized by the Board of Directors of General Motors. For purposes of these provisions, “officer” means a person elected or appointed to an officer
position by resolution of the Board of Directors
of General Motors or an authorized committee thereof.
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General Motors shall pay the expenses of an indemnitee incurred in defending any proceeding
in advance of its final disposition (advancement of
expenses); provided, however, that the payment of expenses incurred by an indemnitee in advance of the final disposition of the proceeding shall be
made only upon receipt of an undertaking
by the indemnitee to repay all amounts advanced if it should be ultimately determined that by final judicial
decision from which there is no further right of appeal the indemnitee is not entitled to be indemnified under Article V of the Bylaws or
applicable law.
If a claim for indemnification or advancement of expenses by an indemnitee under Article V of the Bylaws is not paid in full within ninety days after a
written claim therefor has been received by General Motors, the indemnitee may
file suit to recover the unpaid amount of such claim and, if successful
in whole or in part, shall be entitled to be paid the expense of prosecuting such claim. In any such action, General Motors shall have the burden of
proving that the indemnitee
was not entitled to the requested indemnification or advancement of expenses under applicable law.

The rights conferred on any person by
Article V of the Bylaws shall not be exclusive of any other rights which such person may have or hereafter
acquire under any statute, provision of the Certificate or Bylaws, agreement, vote of stockholders or disinterested directors or otherwise.

The Board of Directors may, to the fullest extent permitted by applicable law as it presently exists, or may hereafter be amended from
time to
time, authorize an appropriate officer or officers to purchase and maintain at General Motors’ expense insurance: (a) to reimburse General Motors for
any obligation which it incurs under the provisions of Article V of the Bylaws as
a result of the indemnification of past, present or future directors,
officers, employees, agents and any persons who have served in the past, are now serving or in the future will serve at the request of General Motors as a
director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise; and (b) to pay on behalf of or to
indemnify such persons against liability in instances in which they may not otherwise be indemnified by the
Company under the provisions of Article V
of the Bylaws, whether or not General Motors would have the power to indemnify such persons against such liability under Article V of the Bylaws or
under applicable law.

General Motors maintains directors’ and officers’ liability insurance under which its directors and officers are insured against
loss (as defined by
the terms of insurance) as a result of claims brought against them alleging breach of duty, neglect, error or misstatement while acting in such capacities.

In addition to the above described provisions in the Certificate and Bylaws, General Motors has entered into an indemnification agreement with
each of its directors and executive officers, which provides, among other things, that General Motors will indemnify and defend each such person to the
fullest extent permitted by law, subject to certain conditions, against all expenses and certain
other amounts actually and reasonably incurred by such
person in connection with proceedings in which such person is involved, or is threatened to become involved, by reason of any action or inaction by
such person in his or her capacity as a
director or officer of General Motors, or by reason of the fact that such person is or was serving at the request of
General Motors as a director, officer, trustee, manager, member, fiduciary, employee or agent of any other organization or
enterprise. The
indemnification agreement also requires General Motors to advance expenses incurred by such person in connection with the investigation, defense, or
appeal of any such proceedings. Additionally, in any proceeding for which
indemnification is not otherwise available, the indemnification agreement
requires General Motors to contribute to the indemnifiable losses based on the relative benefits received by, and/or the losses and relative faults of, the
indemnitee and
General Motors.

 
Item 16. Exhibits
 
Exhibit No.   Description

    1.1    Form of Underwriting Agreement†

    4.1
  

Restated Certificate of Incorporation of General Motors Company dated December 
7, 2010, incorporated herein by reference to
Exhibit 3.2 to the Current Report on Form 8-K of General Motors Company filed December 13, 2010
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    4.2
  

General Motors Company Amended and Restated Bylaws, as amended August 
17, 2021, incorporated by reference to Exhibit 3.1 to the
Current Report on Form 8-K of General Motors Company filed August 23, 2021

    4.3

  

Indenture, dated as of September 
27, 2013, between General Motors Company and The Bank of New York Mellon, as trustee, incorporated
herein by reference to Exhibit 4.2 to the Registration Statement on Form S-3 (No. 333-195601) of General Motors Company filed April 30,
2014

    4.4

  

Seventh Supplemental Indenture, dated as of August 2, 2022, to the Indenture, dated as of September 
27, 2013, between General Motors
Company and The Bank of New York Mellon, as trustee, incorporated herein by reference to Exhibit 4.2 to the Current Report on Form 8-K
of General Motors Company filed August 2,
2022

    4.5    Form of Supplemental Indenture for Debt Securities†

    4.6    Form of Debt Security†

    4.7    Form of Certificate of Designations for Preferred Stock†

    4.8    Form of Warrant Agreement†

    5.1    Opinion of King & Spalding LLP*

  23.1    Consent of Independent Registered Public Accounting Firm*

  23.2    Consent of King & Spalding LLP (included in Exhibit 5.1)

  24.1    Powers of Attorney for Directors of General Motors Company*

  25.1
  

Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939, as amended, of The Bank of New York Mellon, as trustee, in
respect of the Indenture dated as of
September 27, 2013*

107    Filing Fee Table*
 
* Filed herewith.
† To be filed as an exhibit to a Current Report on Form 8-K and
incorporated herein by reference or by post-effective amendment.

 
Item 17. Undertakings
 

(a) The undersigned Registrant hereby undertakes:
 

  (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:
 

  (i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement
(or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in
volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in
the “Calculation of Registration Fee” table in
the effective registration statement; and

 

  (iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or
any material change to such information in the registration statement;
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provided, however, that paragraphs (a)(1)(i), (a)(1)(ii), and (a)(1)(iii) of this section do not
apply if the registration statement is on Form S-3 and the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission
by the Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration
statement, or is contained in a form of prospectus filed pursuant to Rule
424(b) that is part of the registration statement;
 

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to

be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof;

 

  (3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the
termination of the offering;

 

  (4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 

  (i) If the Registrant is relying on Rule 430B:
 

  (a) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as
of the date the filed prospectus was deemed part of and included in the registration statement; and

 

 

(b) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration
statement in reliance
on Rule 430B relating to an offering made pursuant to Rule 415(a) (1)(i), (vii) or (x) for the purpose of providing the
information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the
registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the
first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes
of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the
registration statement relating to the securities in the registration
statement to which the prospectus relates, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no
statement made in a registration statement or prospectus that
is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or made in any
such document immediately prior to such effective date; and

 

 

(5) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any
purchaser in the initial distribution
of the securities, the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to
this registration statement, regardless of the underwriting method used
to sell the securities to the purchaser, if the securities are offered or
sold to such purchaser by means of any of the following communications, the undersigned Registrant will be a seller to the purchaser and
will be considered to offer or sell
such securities to such purchaser:

 

  (i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be
filed pursuant to Rule
424;

 

  (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or
used or referred to by
the undersigned Registrant;

 

  (iii) The portion of any other free writing prospectus relating to the offering containing material information about
the undersigned
Registrant or its securities provided by or on behalf of an undersigned Registrant; and
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  (iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.
 

 

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of
1933, each filing of Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of
1934 (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the
Securities Exchange Act of 1934) that is incorporated by reference in this registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed
to be the initial bona fide offering thereof.

 

 

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and
controlling persons of the registrant pursuant to the provisions described under Item 15 above, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification
is against public policy as
expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the registrant of expenses incurred or paid by a director, officer
or controlling person of the
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the
opinion of its counsel the matter
has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will be governed by the
final adjudication of such
issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, General Motors Company certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this registration statement on Form S-3 to be signed on its behalf by the
undersigned, thereunto
duly authorized, in the City of Detroit, State of Michigan, on October 25, 2022.
 

General Motors Company

By:  /s/ MARY T. BARRA
 Mary T. Barra
 Chair and Chief Executive Officer
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Pursuant to the requirements of the Securities Act of 1933, this registration statement has
been signed by the following persons in the capacities
and on the dates indicated.
 

Signature    Title   Date

/s/ MARY T. BARRA
Mary T. Barra   

Chair and Chief Executive Officer
(Principal Executive Officer)  

October 25, 2022

/s/ PAUL A. JACOBSON
Paul A. Jacobson   

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)  

October 25, 2022

/s/ CHRISTOPHER T. HATTO
Christopher T. Hatto

  

Vice President, Global Business Solutions
and Chief Accounting Officer
(Principal Accounting Officer)  

October 25, 2022

*
Patricia F.
Russo   

Lead Director
 

October 25, 2022

*
Aneel
Bhusri   

Director
 

October 25, 2022

*
Wesley G.
Bush   

Director
 

October 25, 2022

*
Joanne C.
Crevoiserat   

Director
 

October 25, 2022

*
Linda R.
Gooden   

Director
 

October 25, 2022

*
Joseph
Jimenez   

Director
 

October 25, 2022

*
Jonathan
McNeill   

Director
 

October 25, 2022

*
Judith A.
Miscik   

Director
 

October 25, 2022

*
Thomas M.
Schoewe   

Director
 

October 25, 2022

*
Carol M.
Stephenson   

Director
 

October 25, 2022

*
Mark
Tatum   

Director
 

October 25, 2022
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Signature    Title   Date

*
Devin N.
Wenig   

Director
 

October 25, 2022

 
* The undersigned, by signing his or her name hereto, does execute this Registration Statement on behalf of the
persons identified above pursuant to a

power of attorney.
 

By:  /s/ JOHN S. KIM
 John S. Kim
 Attorney-in-Fact
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Exhibit 5.1
 

  

King & Spalding LLP
1180 Peachtree Street N.E. Ste. 1600
Atlanta, GA 30309-3521
Tel: +1 404 572 4600
Fax:
+1 404 572 5100
www.kslaw.com

October 25, 2022
 
General Motors Company
300 Renaissance Center
Detroit, Michigan 48265-3000

Ladies and Gentlemen,

We have acted as counsel to General Motors Company, a Delaware corporation (the “Corporation”), in connection with the preparation
and filing
of a Registration Statement on Form S-3 (the “Registration Statement”) with the Securities and Exchange Commission under the Securities Act of 1933,
as amended (the “Securities
Act”). The Registration Statement relates to the registration under the Securities Act of the offer and sale, from time to time
pursuant to Rule 415 under the Securities Act, of an indeterminate aggregate offering price of the following
(collectively, the “Securities”): (i) shares of
the Corporation’s common stock, par value $0.01 per share (“Common Stock”); (ii) shares of the Corporation’s preferred stock, par value $0.01 per
share (“Preferred
Stock”); (iii) warrants to purchase Common Stock, Preferred Stock or Debt Securities (as defined below) or any combination thereof
(“Warrants”); and (iv) debt securities of the Corporation to be issued under the indenture, dated
September 27, 2013 (the “Indenture”), between the
Corporation and The Bank of New York Mellon, and any applicable amendment or supplement thereto (the “Debt Securities”).

We have examined and relied upon the accuracy of original, certified, conformed or photographic copies of such records, agreements,
certificates
and other documents as we have deemed necessary or appropriate to enable us to render the opinions set forth below. In all such examinations, we have
assumed the genuineness of signatures on original documents and the conformity to such
original documents of all documents submitted to us as
certified, conformed or photographic copies and, as to certificates of public officials, we have assumed the same to have been properly given and to be
accurate. As to matters of fact material
to this opinion, we have relied, without independent verification, upon certificates, statements and
representations of public officials and representatives of the Corporation.

We have also assumed that (i) any supplemental indenture setting forth the terms of the Debt Securities and Guarantees to be issued, any
contract
governing or establishing the terms of the Depositary Shares, Warrants, Purchase Contracts or Units will be the valid and binding obligations of each
party thereto (other than the Corporation) enforceable against each party thereto (other
than the Corporation) in accordance with their respective terms,
(ii) the execution and delivery of, and performance by the Corporation pursuant to, any Security (A) require no action by or in respect of, or filing with,
any governmental
body, agency or official and (B) do



General Motors Company
October 25, 2022
Page 2
 
not contravene, or constitute a default under, any provision of applicable law or regulation or any judgment, injunction, order or decree or any agreement
or other instrument binding upon the
Corporation, (iii) any contract governing or establishing the terms of the Warrants will be governed by the laws of
the State of New York, and (iv) any Securities issuable upon conversion, exchange or exercise of any Security being offered
or issued will be duly
authorized, created and, if appropriate, reserved for issuance upon such conversion, exchange or exercise.

Based
on the foregoing, and subject to the additional assumptions, qualifications and limitations set forth below, we are of the opinion that:

(1) Any shares of Common Stock, when (i) the terms of their issuance and sale, and all related matters, have been duly
authorized and
established by all necessary corporate action and (ii) such shares of Common Stock have been duly delivered to the purchasers thereof upon the
payment of the consideration therefor (which consideration is not less than the par
value of the Common Stock), will be duly authorized, validly
issued, fully paid and non-assessable. The shares of Common Stock covered by the opinion in this paragraph include any shares of Common Stock
that
may be issued as part of any Units or upon the conversion, exchange, exercise or otherwise pursuant to the terms of any other Securities.

(2) Any shares of Preferred Stock, when (i) the terms of the series of such shares of Preferred Stock and of their
issuance and sale, and all
related matters, have been duly authorized and established by all necessary corporate action, (ii) a Certificate of Designations setting forth the
powers, designations, preferences, rights, qualifications, limitations
and restrictions of the series of such shares of Preferred Stock has been duly
filed with the Secretary of State of the State of Delaware, and (iii) such shares of Preferred Stock have been duly delivered to the purchasers
thereof upon the
payment of the consideration therefor (which consideration is not less than the par value of the Preferred Stock), will be duly
authorized, validly issued, fully paid and non-assessable. The shares of
Preferred Stock covered by the opinion in this paragraph include any
shares of Preferred Stock that may be issued upon the conversion, exchange, exercise or otherwise pursuant to the terms of any other Securities.

(3) Any Warrants, when (i) the terms of such Warrants, of any contract governing or establishing the terms of such
Warrants and of the
issuance and sale of such Warrants, and all related matters including the issuance and sale of the Common Stock, Preferred Stock or Debt
Securities issuable upon exercise of such Warrants, have been duly authorized and
established by all necessary corporate action, (ii) any contract
governing or establishing the terms of the Warrants has been duly authorized, executed and delivered by the Corporation, (iii) if such Warrants are
exercisable for Common
Stock, the actions described in paragraph (1) above have been taken, (iv) if such Warrants are exercisable for Preferred
Stock, the actions described in paragraph (2) above have been taken, (v) if such Warrants are exercisable
for Debt Securities, the actions described
in paragraph (4) below have been taken, and (vi) such Warrants have been duly executed by the Corporation and countersigned in accordance with
the terms of any contract governing or establishing
the terms of such Warrants and duly delivered to the purchasers thereof upon the payment of
the consideration
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therefor, will constitute valid and binding obligations of the Corporation enforceable against the Corporation in accordance with their terms,
subject, as to the enforcement of remedies, to
bankruptcy, insolvency, reorganization, moratorium and similar laws affecting the rights and
remedies of creditors generally and to the effect of general principles of equity. The Warrants covered by the opinion in this paragraph include any
Warrants that may be issued pursuant to the terms of any other Securities.

(4) Any Debt Securities, when (i) any
supplemental indenture setting forth the terms of such series of Debt Securities has been duly
authorized, executed and delivered by the Corporation, (ii) the terms of such series of Debt Securities and of their issuance and sale, and all
related
matters, have been duly authorized and established by all necessary corporate action in accordance with the Indenture, and (iii) such Debt
Securities have been duly executed by the Corporation and authenticated in accordance with the
terms of the Indenture (and any applicable
supplemental indenture) and duly delivered to the purchasers thereof upon the payment of the consideration therefor, will constitute valid and
binding obligations of the Corporation enforceable against the
Corporation in accordance with their terms, subject, as to the enforcement of
remedies, to bankruptcy, insolvency, reorganization, moratorium and similar laws affecting the rights and remedies of creditors generally and to
the effect of general
principles of equity. The Debt Securities covered by the opinion in this paragraph include any Debt Securities that may be
issued pursuant to the terms of any other Securities.

This opinion is limited in all respects to the federal laws of the United States of America, the laws of the State of New York and the General
Corporation Law of the State of Delaware, and no opinion is expressed with respect to the laws of any other jurisdiction or any effect that such laws may
have on the opinions expressed herein. This opinion is limited to the matters stated herein,
and no opinion is implied or may be inferred beyond the
matters expressly stated herein.

This opinion is given as of the date hereof, and
we assume no obligation to advise you after the date hereof of facts or circumstances that come to
our attention or changes in law that occur which could affect the opinions contained herein. This opinion is being rendered for the benefit of the
Corporation in connection with the matters addressed herein.

We consent to the filing of this opinion as an exhibit to the Registration
Statement and to the reference to us under the caption “Legal Matters” in
the Prospectus that forms a part thereof. In giving such consent, we do not admit that we are in the category of persons whose consent is required under
Section 7 of the Securities Act.
 

Very truly yours,

/s/ King & Spalding LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the reference to our firm under the caption “Experts” in this Registration Statement (Form
S-3) and related Prospectus of General Motors
Company for the registration of debt securities, preferred stock, common stock and warrants and to the incorporation by reference therein of our reports
dated
February 2, 2022, with respect to the consolidated financial statements of General Motors Company and subsidiaries, and the effectiveness of
internal control over financial reporting of General Motors Company and subsidiaries, included in
its Annual Report (Form 10-K) for the year ended
December 31, 2021, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

Detroit, Michigan
October 25, 2022



Exhibit 24.1

POWER OF ATTORNEY

The undersigned, a
director of General Motors Company (GM), hereby constitutes and appoints Craig B. Glidden, Christopher T. Hatto, John S. Kim,
and Vince Greene, and each of them, my true and lawful
attorneys-in-fact and agents, with full power of substitution and resubstitution, for me and in
my name, place and stead, in any and all capacities (including my
capacity as a director of GM), to sign:
 
SEC Report(s)    Covering
Registration Statement on Form S-3   Universal Shelf Registration Statement

and any or all amendments (including post-effective amendments) to such Registration Statement on Form S-3, and any Registration Statement(s) and
amendments thereto relating to such offering that is to be effective upon filing pursuant to Rule 462 under the Securities Act of 1933, as amended, and to
file the same,
with all exhibits thereto, and other documents in connection therewith, with the U.S. Securities and Exchange Commission, granting unto
said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done in and about the premises, as fully to all intents and purposes as I might or could do in person, hereby ratifying
and confirming all that said
attorneys-in-fact and agents or any of them, or their or my substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the U.S. Securities Act of 1933, as amended, this power of attorney has been executed by the undersigned.
 

/s/ Aneel Bhusri
Signature

Aneel Bhusri
Print

October 25, 2022
Date



POWER OF ATTORNEY

The undersigned, a director of General Motors Company (GM), hereby constitutes and appoints Craig B. Glidden, Christopher T. Hatto, John S. Kim,
and Vince
Greene, and each of them, my true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for me and in
my name, place and stead, in
any and all capacities (including my capacity as a director of GM), to sign:
 
SEC Report(s)    Covering
Registration Statement on Form S-3   Universal Shelf Registration Statement

and any or all amendments (including post-effective amendments) to such Registration Statement on Form S-3, and any Registration Statement(s) and
amendments thereto relating to such offering that is to be effective upon filing pursuant to Rule 462 under the Securities Act of 1933, as amended, and to
file the same,
with all exhibits thereto, and other documents in connection therewith, with the U.S. Securities and Exchange Commission, granting unto
said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done in and about the premises, as fully to all intents and purposes as I might or could do in person, hereby ratifying
and confirming all that said
attorneys-in-fact and agents or any of them, or their or my substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the U.S. Securities Act of 1933, as amended, this power of attorney has been executed by the undersigned.
 

/s/ Wesley G. Bush
Signature

Wesley G. Bush
Print

October 25, 2022
Date



POWER OF ATTORNEY

The undersigned, a director of General Motors Company (GM), hereby constitutes and appoints Craig B. Glidden, Christopher T. Hatto, John S. Kim,
and Vince
Greene, and each of them, my true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for me and in
my name, place and stead, in
any and all capacities (including my capacity as a director of GM), to sign:
 
SEC Report(s)    Covering
Registration Statement on Form S-3   Universal Shelf Registration Statement

and any or all amendments (including post-effective amendments) to such Registration Statement on Form S-3, and any Registration Statement(s) and
amendments thereto relating to such offering that is to be effective upon filing pursuant to Rule 462 under the Securities Act of 1933, as amended, and to
file the same,
with all exhibits thereto, and other documents in connection therewith, with the U.S. Securities and Exchange Commission, granting unto
said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done in and about the premises, as fully to all intents and purposes as I might or could do in person, hereby ratifying
and confirming all that said
attorneys-in-fact and agents or any of them, or their or my substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the U.S. Securities Act of 1933, as amended, this power of attorney has been executed by the undersigned.
 

/s/ Joanne C. Crevoiserat
Signature

Joanne C. Crevoiserat
Print

October 25, 2022
Date



POWER OF ATTORNEY

The undersigned, a director of General Motors Company (GM), hereby constitutes and appoints Craig B. Glidden, Christopher T. Hatto, John S. Kim,
and Vince
Greene, and each of them, my true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for me and in
my name, place and stead, in
any and all capacities (including my capacity as a director of GM), to sign:
 
SEC Report(s)    Covering
Registration Statement on Form S-3   Universal Shelf Registration Statement

and any or all amendments (including post-effective amendments) to such Registration Statement on Form S-3, and any Registration Statement(s) and
amendments thereto relating to such offering that is to be effective upon filing pursuant to Rule 462 under the Securities Act of 1933, as amended, and to
file the same,
with all exhibits thereto, and other documents in connection therewith, with the U.S. Securities and Exchange Commission, granting unto
said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done in and about the premises, as fully to all intents and purposes as I might or could do in person, hereby ratifying
and confirming all that said
attorneys-in-fact and agents or any of them, or their or my substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the U.S. Securities Act of 1933, as amended, this power of attorney has been executed by the undersigned.
 

/s/ Linda R. Gooden
Signature

Linda R. Gooden
Print

October 25, 2022
Date



POWER OF ATTORNEY

The undersigned, a director of General Motors Company (GM), hereby constitutes and appoints Craig B. Glidden, Christopher T. Hatto, John S. Kim,
and Vince
Greene, and each of them, my true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for me and in
my name, place and stead, in
any and all capacities (including my capacity as a director of GM), to sign:
 
SEC Report(s)    Covering
Registration Statement on Form S-3   Universal Shelf Registration Statement

and any or all amendments (including post-effective amendments) to such Registration Statement on Form S-3, and any Registration Statement(s) and
amendments thereto relating to such offering that is to be effective upon filing pursuant to Rule 462 under the Securities Act of 1933, as amended, and to
file the same,
with all exhibits thereto, and other documents in connection therewith, with the U.S. Securities and Exchange Commission, granting unto
said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done in and about the premises, as fully to all intents and purposes as I might or could do in person, hereby ratifying
and confirming all that said
attorneys-in-fact and agents or any of them, or their or my substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the U.S. Securities Act of 1933, as amended, this power of attorney has been executed by the undersigned.
 

/s/ Joseph Jimenez
Signature

Joseph Jimenez
Print

October 25, 2022
Date



POWER OF ATTORNEY

The undersigned, a director of General Motors Company (GM), hereby constitutes and appoints Craig B. Glidden, Christopher T. Hatto, John S. Kim,
and Vince
Greene, and each of them, my true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for me and in
my name, place and stead, in
any and all capacities (including my capacity as a director of GM), to sign:
 
SEC Report(s)    Covering
Registration Statement on Form S-3   Universal Shelf Registration Statement

and any or all amendments (including post-effective amendments) to such Registration Statement on Form S-3, and any Registration Statement(s) and
amendments thereto relating to such offering that is to be effective upon filing pursuant to Rule 462 under the Securities Act of 1933, as amended, and to
file the same,
with all exhibits thereto, and other documents in connection therewith, with the U.S. Securities and Exchange Commission, granting unto
said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done in and about the premises, as fully to all intents and purposes as I might or could do in person, hereby ratifying
and confirming all that said
attorneys-in-fact and agents or any of them, or their or my substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the U.S. Securities Act of 1933, as amended, this power of attorney has been executed by the undersigned.
 

/s/ Jonathan McNeill
Signature

Jonathan McNeill
Print

October 25, 2022
Date



POWER OF ATTORNEY

The undersigned, a director of General Motors Company (GM), hereby constitutes and appoints Craig B. Glidden, Christopher T. Hatto, John S. Kim,
and Vince
Greene, and each of them, my true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for me and in
my name, place and stead, in
any and all capacities (including my capacity as a director of GM), to sign:
 
SEC Report(s)    Covering
Registration Statement on Form S-3   Universal Shelf Registration Statement

and any or all amendments (including post-effective amendments) to such Registration Statement on Form S-3, and any Registration Statement(s) and
amendments thereto relating to such offering that is to be effective upon filing pursuant to Rule 462 under the Securities Act of 1933, as amended, and to
file the same,
with all exhibits thereto, and other documents in connection therewith, with the U.S. Securities and Exchange Commission, granting unto
said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done in and about the premises, as fully to all intents and purposes as I might or could do in person, hereby ratifying
and confirming all that said
attorneys-in-fact and agents or any of them, or their or my substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the U.S. Securities Act of 1933, as amended, this power of attorney has been executed by the undersigned.
 

/s/ Judith A. Miscik
Signature

Judith A. Miscik
Print

October 25, 2022
Date



POWER OF ATTORNEY

The undersigned, a director of General Motors Company (GM), hereby constitutes and appoints Craig B. Glidden, Christopher T. Hatto, John S. Kim,
and Vince
Greene, and each of them, my true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for me and in
my name, place and stead, in
any and all capacities (including my capacity as a director of GM), to sign:
 
SEC Report(s)    Covering
Registration Statement on Form S-3   Universal Shelf Registration Statement

and any or all amendments (including post-effective amendments) to such Registration Statement on Form S-3, and any Registration Statement(s) and
amendments thereto relating to such offering that is to be effective upon filing pursuant to Rule 462 under the Securities Act of 1933, as amended, and to
file the same,
with all exhibits thereto, and other documents in connection therewith, with the U.S. Securities and Exchange Commission, granting unto
said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done in and about the premises, as fully to all intents and purposes as I might or could do in person, hereby ratifying
and confirming all that said
attorneys-in-fact and agents or any of them, or their or my substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the U.S. Securities Act of 1933, as amended, this power of attorney has been executed by the undersigned.
 

/s/ Patricia F. Russo
Signature

Patricia F. Russo
Print

October 25, 2022
Date



POWER OF ATTORNEY

The undersigned, a director of General Motors Company (GM), hereby constitutes and appoints Craig B. Glidden, Christopher T. Hatto, John S. Kim,
and Vince
Greene, and each of them, my true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for me and in
my name, place and stead, in
any and all capacities (including my capacity as a director of GM), to sign:
 
SEC Report(s)    Covering
Registration Statement on Form S-3   Universal Shelf Registration Statement

and any or all amendments (including post-effective amendments) to such Registration Statement on Form S-3, and any Registration Statement(s) and
amendments thereto relating to such offering that is to be effective upon filing pursuant to Rule 462 under the Securities Act of 1933, as amended, and to
file the same,
with all exhibits thereto, and other documents in connection therewith, with the U.S. Securities and Exchange Commission, granting unto
said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done in and about the premises, as fully to all intents and purposes as I might or could do in person, hereby ratifying
and confirming all that said
attorneys-in-fact and agents or any of them, or their or my substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the U.S. Securities Act of 1933, as amended, this power of attorney has been executed by the undersigned.
 

/s/ Thomas M. Schoewe
Signature

Thomas M. Schoewe
Print

October 25, 2022
Date



POWER OF ATTORNEY

The undersigned, a director of General Motors Company (GM), hereby constitutes and appoints Craig B. Glidden, Christopher T. Hatto, John S. Kim,
and Vince
Greene, and each of them, my true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for me and in
my name, place and stead, in
any and all capacities (including my capacity as a director of GM), to sign:
 
SEC Report(s)    Covering
Registration Statement on Form S-3   Universal Shelf Registration Statement

and any or all amendments (including post-effective amendments) to such Registration Statement on Form S-3, and any Registration Statement(s) and
amendments thereto relating to such offering that is to be effective upon filing pursuant to Rule 462 under the Securities Act of 1933, as amended, and to
file the same,
with all exhibits thereto, and other documents in connection therewith, with the U.S. Securities and Exchange Commission, granting unto
said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done in and about the premises, as fully to all intents and purposes as I might or could do in person, hereby ratifying
and confirming all that said
attorneys-in-fact and agents or any of them, or their or my substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the U.S. Securities Act of 1933, as amended, this power of attorney has been executed by the undersigned.
 

/s/ Carol M. Stephenson
Signature

Carol M. Stephenson
Print

October 25, 2022
Date



POWER OF ATTORNEY

The undersigned, a director of General Motors Company (GM), hereby constitutes and appoints Craig B. Glidden, Christopher T. Hatto, John S. Kim,
and Vince
Greene, and each of them, my true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for me and in
my name, place and stead, in
any and all capacities (including my capacity as a director of GM), to sign:
 
SEC Report(s)    Covering
Registration Statement on Form S-3   Universal Shelf Registration Statement

and any or all amendments (including post-effective amendments) to such Registration Statement on Form S-3, and any Registration Statement(s) and
amendments thereto relating to such offering that is to be effective upon filing pursuant to Rule 462 under the Securities Act of 1933, as amended, and to
file the same,
with all exhibits thereto, and other documents in connection therewith, with the U.S. Securities and Exchange Commission, granting unto
said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done in and about the premises, as fully to all intents and purposes as I might or could do in person, hereby ratifying
and confirming all that said
attorneys-in-fact and agents or any of them, or their or my substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the U.S. Securities Act of 1933, as amended, this power of attorney has been executed by the undersigned.
 

/s/ Mark A. Tatum
Signature

Mark A. Tatum
Print

October 25, 2022
Date



POWER OF ATTORNEY

The undersigned, a director of General Motors Company (GM), hereby constitutes and appoints Craig B. Glidden, Christopher T. Hatto, John S. Kim,
and Vince
Greene, and each of them, my true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for me and in
my name, place and stead, in
any and all capacities (including my capacity as a director of GM), to sign:
 
SEC Report(s)    Covering
Registration Statement on Form S-3   Universal Shelf Registration Statement

and any or all amendments (including post-effective amendments) to such Registration Statement on Form S-3, and any Registration Statement(s) and
amendments thereto relating to such offering that is to be effective upon filing pursuant to Rule 462 under the Securities Act of 1933, as amended, and to
file the same,
with all exhibits thereto, and other documents in connection therewith, with the U.S. Securities and Exchange Commission, granting unto
said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done in and about the premises, as fully to all intents and purposes as I might or could do in person, hereby ratifying
and confirming all that said
attorneys-in-fact and agents or any of them, or their or my substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the U.S. Securities Act of 1933, as amended, this power of attorney has been executed by the undersigned.
 

/s/ Devin N. Wenig
Signature

Devin N. Wenig
Print

October 25, 2022
Date



Exhibit 25.1
   

UNITED STATES
SECURITIES
AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

FORM T-1
 

 

STATEMENT OF
ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939

OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE
 
☐ CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION

305(b)(2)
 

 

THE BANK OF NEW YORK MELLON
(Exact name of trustee as specified in its charter)

 
 

 
New York   13-5160382

(Jurisdiction of incorporation
if not a U.S. national bank)  

(I.R.S. employer
identification no.)

240 Greenwich Street, New York, N.Y.   10286
(Address of principal executive offices)   (Zip code)

 
 

General Motors Company
(Exact name of obligor as specified in its charter)

 
 

 
Delaware   27-0756180

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. employer
identification no.)

300 Renaissance Center
Detroit, Michigan   48265-3000

(Address of principal executive offices)   (Zip code)
 

 

Debt Securities
(Title
of the indenture securities)

   



1. General information. Furnish the following information as to the Trustee:
 

  (a) Name and address of each examining or supervising authority to which it is subject.
 
Name    Address
Superintendent of the Department of Financial Services
of the State of New York

  

One State Street, New York, N.Y.
10004-1417,
and Albany, N.Y.
12223

Federal Reserve Bank of New York
  

33 Liberty Street, New York, N.Y.
10045

Federal Deposit Insurance Corporation
  

550 17th Street, NW
Washington, D.C. 20429

The Clearing House Association L.L.C.
  

100 Broad Street
New York, N.Y.
10004

 

  (b) Whether it is authorized to exercise corporate trust powers.

Yes.
 

2. Affiliations with Obligor.

If the obligor is an affiliate of the trustee, describe each such affiliation.

None.
 

16. List of Exhibits.

Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant
to Rule 7a-29 under the Trust Indenture Act of 1939 (the “Act”).

 

 

1. A copy of the Organization Certificate of The Bank of New York Mellon (formerly known as The Bank of New York,
itself formerly
Irving Trust Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate
trust powers. (Exhibit 1 to Amendment No. 1 to Form
T-1 filed with Registration Statement No. 33-6215, Exhibits 1a and 1b to Form T-1
filed with Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1 to Form
T-1 filed with Registration Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152735).

 
- 2 -



  4. A copy of the existing By-laws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-261533).
 

  6. The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement
No. 333-229519).

 

  7. A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its
supervising or examining
authority.

 
- 3 -



SIGNATURE

Pursuant to the requirements of the Act, the trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the
State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of
Woodland Park, and State of New Jersey, on the 18th day of October, 2022.
 

THE BANK OF NEW YORK MELLON

By:  /s/ Latoya S. Elvin
 Name: Latoya S. Elvin
 Title:   Vice President

 
- 4 -



EXHIBIT 7
  

Consolidated Report of Condition of

THE BANK OF NEW YORK MELLON

of
240 Greenwich Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the close of business June 30, 2022, published in accordance with a call made by the Federal Reserve Bank
of
this District pursuant to the provisions of the Federal Reserve Act.
 

  

 



Dollar

amounts in

thousands
 

ASSETS   
Cash and balances due from depository institutions:   

Noninterest-bearing balances and currency and coin      4,443,000 
Interest-bearing balances     135,521,000 

Securities:   
Held-to-maturity
securities      59,564,000 
Available-for-sale
debt securities      90,719,000 
Equity securities with readily determinable fair values not held for trading      2,000 

Federal funds sold and securities purchased under agreements to resell:   
Federal funds sold in domestic offices      0 
Securities purchased under agreements to resell      5,183,000 

Loans and lease financing receivables:   
Loans and leases held for sale      0 
Loans and leases held for investment      32,371,000 
LESS: Allowance for loan and lease losses      165,000 
Loans and leases held for investment, net of allowance      32,206,000 

Trading assets      7,719,000 
Premises and fixed assets (including capitalized leases)      2,872,000 
Other real estate owned      3,000 
Investments in unconsolidated subsidiaries and associated companies      1,360,000 
Direct and indirect investments in real estate ventures      0 
Intangible assets      6,956,000 
Other assets      18,554,000 

      
 

Total assets     365,102,000 
      

 



LIABILITIES   
Deposits:   

In domestic offices     213,698,000 
Noninterest-bearing     104,281,000 
Interest-bearing     109,417,000 
In foreign offices, Edge and Agreement subsidiaries, and IBFs     110,165,000 
Noninterest-bearing      5,684,000 
Interest-bearing     104,481,000 

Federal funds purchased and securities sold under agreements to repurchase:   
Federal funds purchased in domestic offices      0 
Securities sold under agreements to repurchase      3,796,000 

Trading liabilities      2,435,000 
Other borrowed money:

    (includes mortgage indebtedness and obligations
under capitalized leases)      520,000 
Not applicable   
Not applicable   
Subordinated notes and debentures      0 
Other liabilities      8,229,000 

      
 

Total liabilities     338,843,000 
      

 

EQUITY CAPITAL   
Perpetual preferred stock and related surplus      0 
Common stock      1,135,000 
Surplus (exclude all surplus related to preferred stock)      11,872,000 
Retained earnings      16,885,000 
Accumulated other comprehensive income      -3,633,000 
Other equity capital components      0 
Total bank equity capital      26,259,000 
Noncontrolling (minority) interests in consolidated subsidiaries      0 
Total equity capital      26,259,000 

      
 

Total liabilities and equity capital     365,102,000 
      

 



I, Emily Portney, Chief Financial Officer of the above-named bank do hereby declare that
this Report of Condition is true and correct to the best of
my knowledge and belief.

Emily
Portney                        
Chief Financial
Officer                        

We, the undersigned directors, attest to the correctness of this statement of resources and liabilities. We declare that it has been examined
by us,
and to the best of our knowledge and belief has been prepared in conformance with the instructions and is true and correct.
 
Thomas P. Gibbons
Frederick O. Terrell
Joseph J. Echevarria  

    

    

Directors

  



Exhibit 107

Calculation of Filing Fee Tables

Form S-3
(Form Type)

General Motors
Company
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities
 

                         

    
Security

Type  

Security
Class
Title  

Fee
Calculation

or Carry
Forward

Rule  
Amount

Registered  

Proposed
Maximum
Offering
Price Per

Unit  

Maximum
Aggregate
Offering

Price  
Fee
Rate  

Amount of
Registration

Fee  

Carry
Forward

Form
Type  

Carry
Forward

File
Number  

Carry
Forward
Initial

Effective
Date  

Filing Fee
Previously

Paid in
Connection

with
Unsold

Securities
to Be

Carried
Forward

 

Newly Registered Securities
                         

Fees to Be
Paid   Debt  

Debt
Securities  

Rule 456(b)
and Rule

457(r)   (1)   (1)   (1)   (2)   (2)          
                         

    Equity  
Preferred

Stock  

Rule 456(b)
and Rule

457(r)   (1)   (1)   (1)   (2)   (2)          
                         

    Equity  
Common

stock  

Rule 456(b)
and Rule

457(r)   (1)   (1)   (1)   (2)   (2)          
                         

    Other   Warrants  

Rule 456(b)
and Rule

457(r)   (1)   (1)   (1)   (2)   (2)          
                         

Fees Previously Paid   N/A   N/A   N/A   N/A   N/A   N/A   N/A  N/A          
 

Carry Forward Securities
                         

Carry Forward Securities   N/A   N/A   N/A   N/A     N/A       N/A   N/A   N/A   N/A
                   

    Total Offering Amounts     N/A              
                   

    Total Fees Previously Paid     N/A              
                   

    Total Fee Offsets     N/A              
                   

    Net Fee Due       N/A                        
 
(1) An indeterminate aggregate initial offering price or number of the securities of each identified class is being
registered as may from time to time

be issued at indeterminate prices.
(2) In reliance on Rule 456(b) and Rule 457(r) under the Securities Act, the registrant hereby defers payment of
the registration fee required in

connection with this registration statement. Separate consideration may or may not be received for securities that are issuable on exercise,
conversion or exchange of other securities.


