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Thank you [Marc] for the introduction and thanks everyone for joining us here today.

I 1l begin today s presentation with a brief update on our announced merger with EchoStar as well as an overview of all of the HUGHES
businesses. After that, we 1l take a closer look at DIRECTYV in the United States, which is our key value driver.
(SLIDE)
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As is customary, I m obligated to present the SEC Guidelines and Safe Harbor language.

[Pause for a few seconds]
(SLIDE)




Edgar Filing: GENERAL MOTORS CORP - Form 425

[Pause for a few seconds]

OK, let s first take a quick look at where we stand with our merger with EchoStar.
(SLIDE)
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When we announced the merger in late October of last year, we indicated that we wouldn t be surprised if the whole process ended up
taking about 9-12 months to complete. At this point, we still believe that the merger will close within that time, however, it is now looking
like it may take closer to a year to complete or in the October timeframe.

The regulatory process is now starting to pick up steam as both HUGHES and EchoStar are meeting regularly with the FCC and DOJ to
answer all of their questions.

The next major milestones are receipt of the IRS s ruling on the tax-free status of the merger, the SEC declaration that the S-4 is effective,
the GM and GMH shareholder votes, and regulatory approvals.

There is no doubt in my mind that this merger results in tremendous benefits for both our customers and shareholders, and provides the
best opportunity to bring a more compelling suite of services to the marketplace to compete with incumbent cable companies.

Importantly, we remain extremely confident that we 1l receive the necessary regulatory approvals to complete the transaction.

Now let s take a look at HUGHES.
(SLIDE)
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The HUGHES family of businesses is comprised of three main segments.

Our DIRECTYV businesses in the United States and Latin America generated about $6.3 billion in revenues in 2001 and ended the year
with nearly 12 million subscribers throughout the Americas. With 10.6 million subscribers in the U.S., DIRECTYV is the third largest
multi-channel provider and continues to enjoy the industry s highest video ARPU or average revenue per subscriber, which was over $58
per month last year.

Hughes Network Systems or HNS had revenue of about $1.3 billion in 2001 and is the world s leading provider of satellite-based broadband
services to both businesses and consumers. Today, HNS provides high-speed internet access to over 110 thousand consumers and serves
businesses with an installed base of more than 400 thousand terminals around the globe in 85 countries. HNS is also one of the leading
suppliers of set-top boxes for DIRECTYV, having shipped more than 8 million boxes to date.

And finally, there s PanAmSat, which is 81 percent-owned by HUGHES and operates one of the world s largest satellite networks
consisting of 21 in-orbit spacecraft. PanAmSat reported 2001 revenues of nearly $900 million and currently has a backlog of $5.7 billion.

During the course of the last year or so we ve made great strides in improving all of these assets. I d like to recap what we ve accomplished
in our businesses as well as highlight the objectives designed to help keep our momentum going.
(SLIDE)
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At the corporate level, we have put in place financing that will fund our requirements through the expected completion of the merger with
EchoStar.

We also implemented aggressive cost-cutting measures that included a workforce reduction, impacting all of our operating companies and
the corporate staff. In total, almost 10 percent of our U.S. workforce totaling 750 jobs were eliminated, translating into approximately
$110 million in annual savings.

To help foster new ideas, changes in leadership were made at the highest levels of the company and we replaced senior management at 3
of our 4 key businesses.

And importantly, underlying these management changes, we have created a culture at HUGHES that places the highest priority on meeting
or exceeding our commitments. This is best demonstrated by the fact that we have attained all of our key financial commitments and
guidance for three consecutive quarters.

Looking ahead, highest on our still-to-do list is to complete the merger with EchoStar, and at the same time, keep everyone within the
HUGHES family sharply focused on continuing to improve the performance of our businesses.

And, if we are able to keep everyone focused, I believe we will be able to successfully achieve our target for the company to be operational
free cash flow break-even in 2003.
(SLIDE)
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Now let s take a look at the accomplishments and objectives of our businesses, starting with DIRECTYV in the U.S. In the latter half of the
presentation, we 1l be looking at these in much greater detail.

> We ve done a great job in improving the fundamentals at DIRECTYV including significant reductions in customer churn, subscriber
acquisition costs and G&A expenses and at the same time, re-ignited subscriber growth.

> Looking ahead, DIRECTYV will be highly focused on continuing to improve the financial returns on every subscriber we attain which
includes strategies to increase our average revenue per customer or ARPU.

> And another top priority is to make sure that the investment we re making in our DSL business squares with the market opportunity.
We don t quite have the final answer yet, but I can assure you that we will not continue incurring losses without a commensurate
return.
(SLIDE)
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In Latin America, where DIRECTYV is the largest multi-channel provider in the region serving over 1.6 million subscribers, we continue to
make good progress in improving our churn rates. In fact, churn improved sequentially in each quarter of 2001 and is expected to be about
2.5 percent per month in 2002.

We ve also done a good job in rationalizing our cost structure as evidenced by the elimination of about 1,000 jobs region-wide resulting in
annualized savings of about $40 million. We have also identified other aspects of DIRECTV Latin America s cost structure in areas
including programming costs and other general and administrative expenses that will produce additional savings of $60 million for a total
annualized savings of about $100 million.

However, we still have a lot of work to do to make this a profitable business.

> While we certainly don t have much control over the economic crisis and currency devaluation in Argentina, we must continue to take
steps to mitigate its impact on the business. Wherever possible, we are implementing price increases and renegotiating contracts with
our programmers and vendors.

> We are also very focused on EBITDA break-even, which we are now targeting for next year.

> And as always, we re keeping an open mind to strategic transactions to improve the business.
(SLIDE)
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2001 was a very good year for HNS core satellite-based enterprise business as we continue to win a vast majority of the key competitions.

In addition, HNS is helping DIRECTV meet the strong demand for its service by ramping-up production of DIRECTYV set-top receivers.
Last year, HNS shipped nearly 2 million boxes and is on track to ship even more this year.

Looking forward, HNS is targeting 2002 revenue growth of 20 to 25 percent in its satellite broadband business. Importantly, this unit is
expected to reach EBITDA break-even this year because the investment in the DIRECWAY consumer business is offset by the
double-digit EBITDA margins earned in the enterprise business.

Similar to our DSL service, we re also re-evaluating our DIRECWAY consumer broadband business model. As I have said in the past, the
merger with EchoStar provides us with the best opportunity to offer a competitive and profitable broadband service for consumers.
Without the merger, it appears as if it will be difficult to get the economies of scale necessary to make money in this consumer business.

And finally, HNS is keenly focused on completing the development of SPACEWAY, its next-generation satellite system scheduled to
begin service in early 2004. SPACEWAY will provide new broadband services at significantly higher speeds and lower costs than any
existing satellite service.

(SLIDE)
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Now let s move on to PanAmSat.

Earlier this year, PanAmSat successfully raised more than $2 billion in new bank debt and long-term notes. The bulk of the proceeds went
to repay the $1.725 billion intercompany loan to HUGHES, with the remainder providing PanAmSat with additional financial flexibility.

In addition to improving its capital structure, PanAmSat has undertaken a series of initiatives designed to strengthen its operational
performance by streamlining its cost structure, and re-focusing on its core businesses and key customers. This new strategy has already
reduced annualized operating costs by about $80 million and led to first quarter 2002 EBITDA margins of 73 percent.

Key to PanAmSat s future will be their ability to renew top-line revenue growth, which we believe will come from both increasing
transponder utilization rates on existing satellite capacity in our core markets, as well as penetrating into new markets such as Mexico,

Brazil and India.

At this point in the presentation, I d like to spend a bit more time looking at our DIRECTV U.S. business.
(SLIDE)
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Since changing the course of the DIRECTYV business in the middle of last year, we ve essentially pursued a two-pronged strategy of
continuing to grow our customer base but doing so with a much sharper emphasis on financial returns.

Let s first look at the subscriber growth side of the strategy.
(SLIDE)
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Put simply, demand for the DIRECTYV service has never been stronger.

In each of the last three quarters beginning with the third quarter of last year, we have achieved record gross additions for DIRECTV

owned and operated subscribers. By owned and operated subscribers, I mean subscribers from whom we get 100 percent of the economics.
These numbers exclude those customers residing in the more rural NRTC territories where we only receive a small fee for each one of

their subscribers.

Let s take a look at some of the factors that are driving our record setting pace.
(SLIDE)
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We see three main drivers behind this growth. First, we now offer all local channels in a digital format from one small dish in 43 top
markets across the country, representing approximately 66 million of the nation s 107 million homes.

> Clearly, DIRECTV s greatest growth is coming in its largest local channel markets like New York, Los Angeles, Chicago, Miami and
San Francisco.

> Because of the importance of having local channels to compete with cable, we re expanding our local channel coverage. Our recently
launched satellites allow us to provide local channels to more markets. So by the end of this year, DIRECTV will be broadcasting all
local channels in 51 markets which will comprise more than 70 million homes or about 66 percent of the country.

Next, we re also finding that our new simplified retail offer is resonating well with consumers. We now have a standard 365-days-a-year
offer whereby a customer can have one box installed for $49 or less and two boxes installed for $99 or less. In addition, many retailers are
taking advantage of the opportunity to further increase their sales by discounting these prices even more.

> To keep the offer fresh, we 11 also layer-on additional benefits such as the current offer of 3 free months of STARZ! Super Pack for
those who sign-up for an annual commitment.

And finally, another important factor is our new simplified programming packages, the most popular of which is TOTAL CHOICE PLUS.
Offered in all 43 of our local channel markets, this package includes more than 130 channels, including all local channels in each market.

> At $39.99, this package is a tremendous value, especially when compared to similar analog or digital cable packages.
(SLIDE)
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Although we re quite pleased with the renewed subscriber growth, it s important to note that our primary focus is on profitability and to
increase the financial returns on every new customer.

During the latter part of last year, the DIRECTV U.S. management team, led by Roxanne Austin, implemented a series of operational
strategies that were designed to lower subscriber acquisition costs, increase subscriber retention rates and improve operating margins.

Let s take a look at these in more detail.
(SLIDE)
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We are highly focused on improving DIRECTV s cost structure, especially SAC expenses. For example, we expect to reduce SAC
significantly in 2002, bringing it down from a high of $575 last year to about $525 this year.

One way we re cutting SAC is by eliminating subsidies to box manufacturers.

We re also escalating our efforts to combat signal piracy and non-activated boxes.

> A key initiative is a new certificate program which is designed to reduce the number of set-top boxes purchased by pirates from
retailers with unassisted sales floors. Blockbuster stores, for example, do not stock an inventory of DIRECTYV boxes. Instead,
interested customers at Blockbuster purchase a certificate for a DIRECTYV system, and then call DIRECTYV to activate service and
schedule an installation through our Home Services Network.

> We also recently initiated a new conditional access card swap-out which will replace the older access cards with greatly advanced
fourth generation cards.

> And, of course, we ve stepped-up our legal attack against signal thieves and we re aggressively prosecuting these criminals.

It s also important to note that even with today s lower SAC, we re able to provide more benefits to the consumer. An example of this is how
we now offer consumers a free installation year-round, whereas in the past, even with a higher SAC, we were only able to offer this
promotion occasionally.

(SLIDE)
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One of our most important metrics is churn. Over the last several quarters, churn has averaged about 1.8 percent per month, which by the
way, is still significantly lower than cable s average analog churn rate of about 2.5 percent and their much higher churn on digital services.
However, with some new initiatives, we believe we can drive churn even lower than the 1.6 percent churn we ran in the first quarter.

> Beginning late last year, we began providing more attractive offers to customers who commit to 12 months of service. The most
recent data shows that over 90 percent of all of our new subscribers are making the 12-month commitment.

> And we also implemented more stringent credit screening practices which, for example, may include identification with a driver s
license or social security number and on-going payments with a credit card.

We are also reducing churn by investing to improve every aspect of the DIRECTYV customer experience. Today, I m happy to report that
we re meeting all of our key customer service and installation metrics. Further evidence of our success came a few weeks ago when the
American Customer Satisfaction Index ranked DIRECTV number one in terms of customer satisfaction in the communications industry.

And we re also seeing evidence that churn rates are significantly lower in the markets where local channels are available. In fact, during the
first quarter of this year, churn in markets where local channels are available was roughly 25 percent lower than churn in markets without
local service.

Clearly, the importance of local channels is huge and this type of data only reinforces the importance of our merger with EchoStar where

we will offer local channels in all 210 markets.
(SLIDE)
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Finally, let s take a quick look at some of the things we re doing to lower costs and improve margins. DIRECTV s cost structure can be
grouped into the four major categories shown on this slide.

Programming costs represent the biggest chunk of our cost structure. Over the past several years, we ve been able to hold our programming

costs to about 40 percent of revenue, despite adding dozens of new channels and absorbing the annual increases in programming costs.
However, there s room for improvement. For example:

> We ve introduced new programming packages that are expected to improve margins;
> We re leveraging our large customer base to negotiate more favorable terms with programmers;

> And we have a new customer relationship management system to better target our customers and improve the effectiveness of our
sales practices.

Moving to our G&A costs, in addition to the significant headcount reductions that I spoke about earlier, we also initiated another
Zero-based budgeting exercise where we took our already reduced G&A costs and chopped-out yet another layer of costs. This will be an
on-going process.
(Continued)
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(Improving Operating Margins, Cont d)

We already talked about how we re lowering our sales and marketing costs by reducing our SAC, churn and piracy, so the final piece of the
cost pie is our customer-related expenses.

Here, we have actually increased our investment to insure a higher-quality customer experience. Although we can t claim cost-savings in
this category today, we can claim happier, more-committed customers and we fully expect to begin reaping benefits from the improved
efficiencies gained in this area.

(SLIDE)
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All of these new strategies are having a rapid and meaningful impact on DIRECTV s financial returns.
As you can see on this slide, DIRECTV EBITDA is expected to more than double in 2002.

And the returns on each incremental subscriber we add to the platform have already shown steady improvement over the course of the last
several quarters as evidenced by a 15 percent increase in subscriber IRR to about 46 percent in the first quarter of this year.

And with the strategies in place that I described, I see no reason why these returns should not continue to increase.
(SLIDE)
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While I m very proud of the operational progress we ve already made, it s also clear to me that we have a long way to go in order to further
unlock the tremendous potential value in DIRECTV.

Despite superior comparisons to the cable industry in key metrics including subscriber growth, churn, ARPU, and EBITDA growth as well
as a balance sheet that shows significantly less debt and invested capital than the average cable operator, the implied per subscriber

enterprise value of DIRECTYV today is still half that of cable.

This valuation gap is one that this management team is determined to close.
(SLIDE)
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In summary, I d like to recap why we believe HUGHES is a terrific investment opportunity.

> We ve streamlined operations at all of our businesses, and in the process, ripped hundreds of millions of dollars out of our cost
structure, which has improved our competitive position across the board. These actions are producing tangible results, with improving
operations at all of our businesses.

> We re also seeing renewed subscriber growth at DIRECTYV in the United States with steadily improving financial returns on our new
customers.

> As a management team, we ve come a long way towards improving our credibility by meeting or exceeding our financial commitments
for three consecutive quarters.

> Finally, in addition to all the operational improvements we ve made, the announced merger with EchoStar will create powerful
synergies which will enable us to be a much more formidable competitor to cable and provide huge benefits to customers and
shareholders, alike.
(SLIDE)
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That concludes my prepared remarks. Now, I 11 open it up for questions and answers.
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