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March 27, 2006
To Our Stockholders:
      You are cordially invited to attend the Annual Meeting of Stockholders of Halliburton Company. The meeting will
be held on Wednesday, May 17, 2006, at 9:00 a.m., local time, at the Simmons Center, 800 Chisholm Trail Parkway,
Duncan, Oklahoma 73534. The Notice of Annual Meeting, proxy statement and proxy card from the Board of
Directors are enclosed. The materials provide further information concerning the Annual Meeting.
      At the meeting, stockholders are being asked to:

� elect a Board of Directors of eleven Directors to serve for the coming year;

� consider and act upon a proposal to amend the Certificate of Incorporation of Halliburton to increase the
authorized common stock of Halliburton;

� consider and act upon a proposal to approve the Board of Directors� policy on future severance agreements for
executive officers of Halliburton;

� ratify the selection of KPMG LLP as independent accountants to examine the financial statements and books
and records of Halliburton for 2006; and

� consider three stockholder proposals.
Please refer to the proxy statement for detailed information on each of these proposals.
      It is very important that your shares are represented and voted at the meeting. Your shares may be voted
electronically on the Internet, by telephone or by returning the enclosed proxy card. If you attend the meeting, you
may vote in person even if you have previously voted. We would appreciate you informing us on the proxy card if you
expect to attend the meeting so that we can provide adequate seating.
      The continuing interest of our stockholders in the business of Halliburton is appreciated, and we hope you will be
able to attend the Annual Meeting.

Sincerely,

David J. Lesar
Chairman of the Board, President
and Chief Executive Officer
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Notice of Annual Meeting of Stockholders
to be Held May 17, 2006

       The Annual Meeting of Stockholders of Halliburton Company, a Delaware corporation, will be held on
Wednesday, May 17, 2006, at 9:00 a.m., local time, at the Simmons Center, 800 Chisholm Trail Parkway, Duncan,
Oklahoma 73534. At the meeting, the stockholders will be asked to consider and act upon the matters discussed in the
attached proxy statement as follows:

1. To elect eleven Directors to serve for the ensuing year and until their successors shall be elected and shall
qualify.

2. To consider and act upon a proposal to amend Article FOURTH of Halliburton�s Certificate of
Incorporation, as amended, to increase the authorized common stock of Halliburton, par value $2.50 per
share, from 1,000,000,000 shares to 2,000,000,000 shares.

3. To consider and act upon a proposal to approve the Board of Directors� policy on future severance
agreements for executive officers of Halliburton.

4. To consider and act upon a proposal to ratify the appointment of KPMG LLP as independent accountants
to examine the financial statements and books and records of Halliburton for the year 2006.

5. To consider and act upon three stockholder proposals, if properly presented at the meeting.
6. To transact any other business that properly comes before the meeting or any adjournment or

adjournments of the meeting.
      These items are fully described in the following pages, which are made a part of this Notice. The Board of
Directors has set Monday, March 20, 2006, at the close of business, as the record date for the determination of
stockholders entitled to notice of and to vote at the meeting and at any adjournment of the meeting.
      We request that you vote your shares as promptly as possible. You may vote your shares in a number of ways if
you have shares registered in your own name:

� electronically via the Internet at http://www.proxyvoting.com/hal,
� by telephone if you are in the U.S. and Canada, by calling 1-866-540-5760 (toll-free), or
� by marking your votes, dating, signing the proxy card or voting instruction form enclosed and returning it

in the postage-paid envelope provided.
      If you hold Halliburton shares with a broker or bank, you may also be eligible to vote via the Internet or by
telephone if your broker or bank participates in the proxy voting program provided by ADP Investor Communication
Services.
IF YOU PLAN TO ATTEND:

 Attendance at the meeting is limited to stockholders and one guest each. Admission will be on a first-come,
first-served basis. Registration will begin at 8:00 a.m., and the meeting will begin at 9:00 a.m. Each stockholder
holding stock in brokerage accounts will need to bring a copy of a brokerage statement reflecting stock
ownership as of the record date. Please note that you may be asked to present valid picture identification, such
as a driver�s license or passport.

By order of the Board of Directors,

Margaret E. Carriere
Senior Vice President and Secretary

March 27, 2006

 You are urged to vote your shares as promptly as possible by (1) following the enclosed voting instructions
to vote via the Internet or by telephone, or (2) marking your votes, dating, signing and returning the enclosed
proxy card or voting instruction form.
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PROXY STATEMENT
GENERAL INFORMATION

      The accompanying proxy is solicited by the Board of Directors of Halliburton Company (�Halliburton�, the
�Company�, �we� or �us�). By executing and returning the enclosed proxy or by following the enclosed voting instructions,
you authorize the persons named in the proxy to represent you and vote your shares on the matters described in the
Notice of Annual Meeting.
      Subject to space availability, all stockholders as of the record date, or their duly appointed proxies, may attend the
Meeting and each may be accompanied by one guest. Admission to the Meeting will be on a first-come, first-served
basis. Registration will begin at 8:00 a.m., and the Meeting will begin at 9:00 a.m. Please note that you may be asked
to present valid picture identification, such as a driver�s license or passport when you check in at the registration desk.
      If you hold your shares in �street name� (that is, through a broker or other nominee), you will need to bring a copy of
a brokerage statement reflecting your stock ownership as of the record date.

 No cameras, recording equipment, electronic devices, large bags, briefcases or packages will be permitted in
the Meeting.
      If you attend the Meeting, you may vote in person. If you are not present, your shares can be voted only if you
have followed the instructions for voting via the Internet or by telephone or returned a properly executed proxy; and in
these cases, your shares will be voted as you specify. If no specification is made, the shares will be voted in
accordance with the recommendations of the Board of Directors. You may revoke the authorization given in your
proxy at any time before the shares are voted at the Meeting.
      The record date for determination of the stockholders entitled to vote at the Annual Meeting is the close of
business on March 20, 2006. Halliburton�s common stock, par value $2.50, is the only class of capital stock that is
outstanding. As of March 20, 2006, there were                         shares of common stock outstanding. Each of the
outstanding shares of common stock is entitled to one vote on each matter submitted to the stockholders for a vote at
the Meeting. A complete list of stockholders entitled to vote will be kept at our offices at the address specified below
for ten days prior to, and will be available at, the Annual Meeting.
      Votes cast by proxy or in person at the Annual Meeting will be counted by the persons appointed by us to act as
election inspectors for the Meeting. Except as set forth below, the affirmative vote of the majority of shares present in
person or represented by proxy at the Meeting and entitled to vote on the subject matter will be the act of the
stockholders. Shares for which a holder has elected to abstain on a matter will count for purposes of determining the
presence of a quorum and will have the effect of a vote against the matter.
      In the election of Directors, the candidates for election receiving the highest number of affirmative votes of the
shares entitled to be voted, whether or not a majority of the shares present, up to the number of Directors to be elected
by those shares, will be elected. Shares present but not voting on the election of Directors will be disregarded, except
for quorum purposes, and will have no legal effect. With respect to the proposal to amend the Certificate of
Incorporation to increase the number of authorized shares, the affirmative vote of the holders of a majority of the
outstanding shares of common stock is required to approve the amendment.
      The election inspectors will treat shares held in street name which cannot be voted by a broker on specific matters
in the absence of instructions from the beneficial owner of the shares, known as broker non-vote shares, as shares that
are present and entitled to vote for purposes of determining the presence of a quorum. In determining the outcome of
any matter for which the broker does not have discretionary authority to vote, however, those shares will not have any
effect on that matter. Those shares may be entitled to vote on other matters.

1
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      In accordance with our confidential voting policy, no vote of any stockholder will be disclosed to Halliburton�s
officers, Directors or employees, except:

� as necessary to meet legal requirements and to assert claims for and defend claims against Halliburton;
� when disclosure is voluntarily made or requested by the stockholder;
� when the stockholder writes comments on the proxy card; or
� in the event of a proxy solicitation not approved and recommended by the Board of Directors.

      The proxy solicitor, the election inspectors and the tabulators of all proxies, ballots and voting tabulations that
identify stockholders are independent and are not employees of Halliburton.
      This proxy statement, the form of proxy and voting instructions are being sent to stockholders on or about April 6,
2006. Our Annual Report to Stockholders, including financial statements, for the fiscal year ended December 31, 2005
accompanies this proxy statement. The Annual Report is not to be considered as a part of the proxy solicitation
material or as having been incorporated by reference.
      Our principal executive office is located at 5 Houston Center, 1401 McKinney Street, Suite 2400, Houston, Texas
77010.

ELECTION OF DIRECTORS
(Item 1)

      Effective at 9:00 a.m. on May 17, 2006, the number of Directors which will constitute the Board will be increased
from nine to eleven. Eleven Directors are to be elected to serve for the ensuing year and until their successors are
elected and qualify. Nine of the nominees listed below are presently Directors of Halliburton. Alan M. Bennett and
James R. Boyd are proposed for the first time for election to the Board of Directors. The common stock represented
by the proxies will be voted for the election as Directors of the eleven nominees unless we receive contrary
instructions. If any of the nominees are unwilling or unable to serve, favorable and uninstructed proxies will be voted
for a substitute nominee designated by the Board of Directors. If a suitable substitute is not available, the Board of
Directors will reduce the number of Directors to be elected. Each nominee has indicated approval of his or her
nomination and his or her willingness to serve if elected.
Information about Nominees for Director

ALAN M. BENNETT, 55, Senior Vice President and Chief Financial Officer, Aetna, Inc. (a leading
provider of health, dental, group life, disability and long-term care benefits) since 2001; Vice President
and Corporate Controller, 1998-2001; Vice President and Director of Internal Audit, 1997-1998; Chief
Financial Officer, Aetna Business Resources, 1995-1997; Director of Bausch & Lomb.

JAMES R. BOYD, 59, Chairman of the Board, Arch Coal, Inc. (second largest U.S. coal producer)
since 1998; Senior Vice President and Group Operating Officer, Ashland, Inc. 1989-2002. Director of
Arch Coal, Inc. and Farmers Bancorp Inc.

2
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ROBERT L. CRANDALL, 70, Chairman Emeritus, AMR Corporation/ American Airlines, Inc.
(engaged primarily in the air transportation business); President, American Airlines, Inc., 1980-1995;
Chairman, President and Chief Executive Officer, AMR Corporation/American Airlines, 1985-1995;
and Chairman and Chief Executive Officer, AMR Corporation/American Airlines, 1985-1998; joined
Halliburton Company Board in 1986; Chairman of the Audit Committee and member of the
Compensation, the Nominating and Corporate Governance and the Management Oversight
Committees; Director of Air Cell, Inc., Anixter International, Celestica Inc., i2 Technologies, Inc., and
serves on the Federal Aviation Administration Management Advisory Committee.

KENNETH T. DERR, 69, Retired Chairman of the Board, Chevron Corporation (an international oil
company); Chairman and Chief Executive Officer, Chevron Corporation, 1989- 1999; joined
Halliburton Company Board in 2001; Chairman of the Compensation Committee and member of the
Health, Safety and Environment and the Management Oversight Committees; Chairman of the Board
and Director of Calpine Corporation and Director of Citigroup Inc.

S. MALCOLM GILLIS, 65, University Professor, Rice University since 2004; President, Rice
University, 1993-2004; Ervin Kenneth Zingler Professor of Economics, Rice University, 1996-2004;
Professor of Economics, Rice University, 1993-2004; joined Halliburton Company Board in 2005;
member of the Health, Safety and Environment, the Nominating and Corporate Governance and the
Management Oversight Committees; Director of Service Corporation International, Introgen
Therapeutics, Inc., AECOM Technology, Electronic Data Services Corporation and the Vietnam
Education Foundation.

W. R. HOWELL, 70, Chairman Emeritus, J.C. Penney Company, Inc. (a major retailer); Chairman of
the Board, J.C. Penney Company, Inc., 1983-1996; Chief Executive Officer, J.C. Penney Company,
Inc., 1983-1995; joined Halliburton Company Board in 1991; Lead Director, Chairman of the
Management Oversight Committee and member of the Compensation and the Nominating and
Corporate Governance Committees; Director of American Electric Power Company, Exxon-Mobil
Corporation, Pfizer Inc. and the Williams Company. He is also a Director of Deutsche Bank Trust
Corporation and Deutsche Bank Trust Company Americas, non- public wholly owned subsidiaries of
Deutsche Bank AG.

RAY L. HUNT, 62, Chief Executive Officer, Hunt Oil Company (oil and gas exploration and
development) and Chairman of the Board, Chief Executive Officer and President, Hunt Consolidated,
Inc. for more than five years; Chairman of the Board, Hunt Oil Company, 1986-2004, joined
Halliburton Company Board in 1998; member of the Health, Safety and Environment and the
Management Oversight Committees; Director of Electronic Data Systems Corporation, PepsiCo, Inc.,
King Ranch, Inc., and Chairman of the Board of Directors of the Federal Reserve Bank of Dallas and
member of the Board of Managers of Verde Group, L.L.C.

DAVID J. LESAR, 52, Chairman of the Board, President and Chief Executive Officer of the
Company, since 2000; President of the Company, 1997-2000; Executive Vice President and Chief
Financial Officer, 1995-1997; joined Halliburton Company Board in 2000; Director of Lyondell
Chemical Company.

3
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J. LANDIS MARTIN, 60, Founder and Managing Director, Platte River Ventures, L.L.C. (a private
equity investment company) since 2005; Retired Chairman and Chief Executive Officer, Titanium
Metals Corporation, 1995-2005; President, Titanium Metals Corporation, 2000-2005; President and
Chief Executive Officer, NL Industries, Inc., 1987-2003; Chairman of the Board and Chief Executive
Officer, Baroid Corporation (and its predecessor), acquired by Dresser Industries, Inc. in 1994,
1990-1994; joined Halliburton Company Board in 1998; Chairman of the Nominating and Corporate
Governance Committee and member of the Audit and the Management Oversight Committees;
Director of Apartment Investment and Management Corporation and Crown Castle International
Corporation.

JAY A. PRECOURT, 68, Chairman of the Board, Hermes Consolidated, Inc. (a gatherer, transporter
and refiner of crude oil and refined products) since 1999; Chairman of the Board and Chief Executive
Officer, Scissor Tail Energy, LLC, 2000-2005; Vice Chairman and Chief Executive Officer, Tejas Gas
Corporation, 1986-1999; President, Tejas Gas Corporation, 1996-1998; joined Halliburton Company
Board in 1998; Chairman of the Health, Safety and Environment Committee and member of the Audit
and the Management Oversight Committees; Director of Apache Corp.

DEBRA L. REED, 49, President and Chief Operating Officer, Southern California Gas Company and
San Diego Gas & Electric Company (regulated utility companies) since 2004; President and Chief
Financial Officer, Southern California Gas Company and San Diego Gas & Electric Company,
2002-2004; President of San Diego Gas & Electric Company, 2000-2001; President, Energy
Distribution Services, Southern California Gas Company, 1998-2001; Senior Vice President, Southern
California Gas Company, 1995-1998; joined Halliburton Company Board in 2001; member of the
Audit, the Compensation and the Management Oversight Committees; Director of Genentech, Inc.

4
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Stock Ownership of Certain Beneficial Owners and Management
      The following table sets forth information about persons or groups, based on information contained in Schedules
13G filed with the Securities and Exchange Commission reflecting beneficial ownership, who own or have the right to
acquire more than five percent of our common stock.

Amount and
Nature of Percent

Name and Address Beneficial of
of Beneficial Owner Ownership Class

FMR Corp 62,540,697(1) 12.167%
82 Devonshire Street, Boston, Massachusetts 02109

Capital Research and Management Company 43,320,000(2) 8.4%
333 South Hope Street, Los Angeles, CA 90071

Alliance Capital Management L.P. 41,164,518(3) 8.0%
1290 Avenue of the Americas, New York, New York
10104

(1) The number of shares reported includes 58,025,735 shares beneficially owned by Fidelity Management &
Research Company, 1,510,807 shares beneficially owned by Fidelity Management Trust Company, 5,775 shares
beneficially owned by Strategic Advisers, Inc. and 2,998,380 shares beneficially owned by Fidelity International
Limited. FMR Corp. has sole dispositive power over 58,025,735 shares. FMR Corp. has sole power to vote or to
direct the voting of 1,510,807 shares.

(2) Capital Research and Management Company (CRM) is an investment adviser and is deemed to be the beneficial
owner of 43,320,000 shares. CRM has sole dispositive power over 43,320,000 shares and sole voting power over
11,240,000 shares.

(3) The number of shares reported includes 40,865,350 shares owned by Alliance Capital Management L.P.,
4,631 shares owned by AXA Investment Managers Paris (France), 40,732 shares owned by AXA Rosenberg
Investment Management LLC, and 253,805 shares owned by AXA Equitable Life Insurance Company. Alliance
Capital Management L.P. has sole power to dispose or to direct the disposition of 40,865,350 shares. Alliance
Capital Management L.P. has the sole power to vote or to direct the vote of 27,651,037 shares.

     The following table sets forth, as of March 1, 2006, the amount of our common stock owned beneficially by each
Director, each of the executive officers named in the Summary Compensation Table on page 20 and all Directors,
Director Nominees and executive officers as a group.

Amount and Nature of
Beneficial Ownership

Sole Shared
Voting and Voting or

Name of Beneficial Owner or Investment Investment Percent

Number of Persons in Group Power(1) Power(2) of
Class

Alan M. Bennett 1,000
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James R. Boyd 2,000
Albert O. Cornelison, Jr. 77,454 11,855(3) *
Robert L. Crandall 12,122 *
Kenneth T. Derr 16,163 *
C. Christopher Gaut 221,154 *
S. Malcolm Gillis 3,763 *
W. R. Howell 11,022 *
Ray L. Hunt 88,410 69,712(3) *
Andrew R. Lane 109,630 *
David J. Lesar 844,928 20,000(3) *
J. Landis Martin 37,764 *
Mark A. McCollum 28,550 *
Jay A. Precourt 29,403 *
Debra L. Reed 13,163 250(3) *
Shares owned by all current Directors, Director
Nominees and executive officers as a group
(20 persons) 1,776,069 *

* Less than 1% of shares outstanding.
(1) Included in the table are shares of common stock that may be purchased pursuant to outstanding stock options

within 60 days of March 1, 2006 for the following: Mr. Cornelison � 1,968; Mr. Crandall � 3,000; Mr. Derr � 7,000;
Mr. Gaut � 127,460; Mr. Howell � 3,000; Mr. Hunt �
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11,500; Mr. Lane � 3,966; Mr. Lesar � 149,936; Mr. Martin � 11,500; Mr. McCollum � 1,500; Mr. Precourt � 11,500;
Ms. Reed � 7,000 and five unnamed executive officers � 134,657. Until the options are exercised, these individuals
will neither have voting nor investment power over the underlying shares of common stock but only have the
right to acquire beneficial ownership of the shares through exercise of their respective options.

(2) The Halliburton Stock Fund is an investment fund established under the Halliburton Company Employee Benefit
Master Trust to hold Halliburton common stock for some of Halliburton�s profit sharing, retirement and savings
plans. The Fund held 5,883,724 shares of common stock at March 1, 2006. One executive officer not named in
the above table has beneficial interests in the Fund. Shares held in the Fund are not allocated to any individual�s
account. The shares of common stock which might be deemed to be beneficially owned as of March 1, 2006 by
the unnamed executive officer total 426. The Trustee, State Street Bank and Trust Company, votes shares held in
the Halliburton Stock Fund in accordance with voting instructions from the participants. Under the terms of the
plans, a participant has the right to determine whether up to 15% of his account balance in a plan is invested in
the Halliburton Stock Fund. The Trustee, however, determines when sales or purchases are to be made.

(3) Mr. Cornelison holds 11,855 shares as the trustee of the Diane S. Cornelison By-Pass Trust. Mr. Hunt holds
69,712 shares as the trustee of trusts established for the benefit of his children. Mr. Lesar holds 20,000 shares in a
family partnership. Ms. Reed has shared voting and investment power over 250 shares held in her husband�s
Individual Retirement Account.
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CORPORATE GOVERNANCE
      In 1997, our Board of Directors adopted a formal statement of its responsibilities and corporate governance
guidelines to ensure effective governance in all areas of its responsibilities. Since 1997, our corporate governance
guidelines have been reviewed periodically and revised as appropriate to reflect the dynamic and evolving processes
relating to corporate governance, including the operation of the Board. Our Board�s corporate governance guidelines,
as revised in February 2005, can be found on the Corporate Governance page of our website www.halliburton.com
and in Appendix A to this proxy statement.
      Our Board also wants our stockholders to understand how the Board conducts its affairs in all areas of its
responsibility. The full text of our Audit; Compensation; Health, Safety and Environment; Management Oversight;
and Nominating and Corporate Governance Committees� charters are available on our website.
      We have posted on our website our Code of Business Conduct, which applies to all of our employees and
Directors and serves as a code of ethics for our principal executive officer, principal financial officer, principal
accounting officer or controller, and other persons performing similar functions. If you do not have access to our
website you can request a hard copy of the Code of Business Conduct, our corporate governance guidelines and the
charters of the Board�s committees by contacting the Senior Vice President and Secretary at the address set forth on
page 2 of this proxy statement. Any waivers to our code of ethics for our executive officers can only be made by our
Audit Committee.

THE BOARD OF DIRECTORS AND
STANDING COMMITTEES OF DIRECTORS

      The Board of Directors has standing Audit; Compensation; Health, Safety and Environment; Management
Oversight; and Nominating and Corporate Governance Committees. Each of the standing committees are comprised
of non-employee Directors, and the Audit; Compensation; and Nominating and Corporate Governance Committees, is
comprised, in the business judgment of the Board entirely of independent, non-employee Directors. The Board has
made the determination that each of the non-employee Directors, except for Mr. Hunt, is independent because they
meet the independence standards set forth in our corporate governance guidelines (see Appendix A). For more
information on Mr. Hunt, please see Certain Relationships and Related Transactions in this proxy statement on
page 25. The Board of Directors has determined that Mr. Crandall�s service on the audit committees of more than three
public companies does not impair his ability to serve on Halliburton�s Audit Committee. During the last fiscal year, the
Board of Directors met on 6 occasions, the Audit Committee met on 9 occasions, the Compensation Committee met
on 5 occasions, the Health, Safety and Environment Committee met on 2 occasions, the Management Oversight
Committee met on 5 occasions and the Nominating and Corporate Governance Committee met on 2 occasions. The
non-employee Directors of the Board and the Management Oversight Committee each met in executive session, with
no Company personnel present, on 5 occasions. Mr. W.R. Howell is our Lead Director, and in that capacity, he chairs
the executive sessions of the Management Oversight Committee. All members of the Board attended at least
75 percent of the total number of meetings of the Board and the committees on which he or she served during the last
fiscal year. Our corporate governance guidelines provide that all Directors should attend our Annual Meeting, and all
of our Directors attended the 2005 Meeting.
      To foster better communication with our stockholders, we established a process for stockholders to communicate
with the Audit Committee and the Board of Directors. The process has been approved by both the Audit Committee
and the Board, and meets the requirements of the New York Stock Exchange, or NYSE, and the Securities and
Exchange Commission, or SEC. The methods of communication with the Board, which follow, include mail, a
dedicated telephone number and an e-mail address.
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Contact the Board
      One may choose one of the below listed options to report complaints about Halliburton�s accounting, internal
accounting controls or auditing matters to the Audit Committee, or other concerns to the Board of Directors.

� Complaints relating to Halliburton�s accounting, internal accounting controls or auditing matters will be
referred to members of the Audit Committee.

� Other concerns will be referred to the Chair of the Management Oversight Committee.
� All complaints and concerns will be received and processed by the Halliburton Director of Business Conduct.
� Concerns may be reported anonymously or confidentially. Confidentiality shall be maintained unless

disclosure is:
� required or advisable in connection with any governmental investigation or report;
� in the interests of Halliburton, consistent with the goals of Halliburton�s Code of Business Conduct; or
� required or advisable in Halliburton�s legal defense of the matter.

Call Write E-mail

888.312.2692
or

770.613.6348

Board of Directors
c/o Director of Business Conduct
Halliburton Company
5 Houston Center
1401 McKinney Street, Suite 2400
Houston, TX 77010

BoardofDirectors@halliburton.com

      Halliburton�s Director of Business Conduct, a Halliburton employee, reviews all stockholder communications
directed to the Audit Committee and the Board of Directors. The Chairman of the Audit Committee is promptly
notified of any significant communication involving accounting, internal accounting controls, or auditing matters. The
Chairman of the Management Oversight Committee is promptly notified of any other significant stockholder
communications and communications addressed to a named Director are promptly sent to the Director. A report
summarizing all communications is sent to each Director quarterly and copies of communications are available for
review by any Director.
      Information regarding these methods of communication is also on our website, www.halliburton.com, under
�Corporate Governance�.
Members of the Committees of the Board of Directors

Nominating
and

Health, Management Corporate
Audit Compensation Safety and Oversight Governance

Committee Committee Environment Committee Committee

Robert L. Crandall X* X X X

Kenneth T. Derr X* X X

S. Malcolm Gillis X X X
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W. R. Howell X X* X

Ray L. Hunt X X

J. Landis Martin X X X*

Jay A. Precourt X X* X

Debra L. Reed X X X

* Chairman
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Audit Committee
      The Audit Committee�s role is one of oversight, while Halliburton�s management is responsible for preparing
financial statements. The independent accounting firm appointed to audit our financial statements (the �principal
independent accountants�) is responsible for auditing those financial statements. The Audit Committee is not providing
any expert or special assurance as to Halliburton�s financial statements or any professional certification as to the
principal independent accountants� work. The following functions are the key responsibilities of the Audit Committee
in carrying out its oversight:

� recommending the appointment of the principal independent accountants to the Board of Directors, and
together with the Board of Directors being responsible for the appointment, compensation, retention and
oversight of the work of the principal independent accountants;

� reviewing the scope of the principal independent accountants� examination and the scope of activities of the
internal audit department;

� reviewing Halliburton�s financial policies and accounting systems and controls;
� reviewing audited financial statements and interim financial statements;
� preparing a report for inclusion in Halliburton�s proxy statement regarding the Audit Committee�s review of

audited financial statements for the last fiscal year which includes a statement on whether it recommends that
the Board include those financial statements in the Annual Report on Form 10-K;

� approving the services to be performed by the principal independent accountants; and
� reviewing and assessing the adequacy of the Audit Committee�s Charter annually and recommending revisions

to the Board.
      The Audit Committee also reviews Halliburton�s compliance with its Code of Business Conduct which was
formally adopted by the Board in 1992. The Audit Committee meets separately with the principal independent
accountants, internal auditors and management to discuss matters of concern, and to receive recommendations or
suggestions for change and to exchange relevant views and information.
Compensation Committee
      The primary function of the Compensation Committee is to ensure that the Company�s compensation program is
effective in attracting, retaining and motivating key employees, that it reinforces business strategies and objectives for
enhanced stockholder value and that the program is administered in a fair and equitable manner consistent with
established policies and guidelines.
      The Compensation Committee�s responsibilities include, but are not limited to:

� making a recommendation to the independent members of the Board regarding the Chief Executive Officer�s
(CEO) compensation level for the next year based on the evaluation of the CEO�s performance by the
Management Oversight Committee in light of the goals and objectives set by these Committees;

� producing a compensation committee report on executive compensation as required by the SEC to be included
in Halliburton�s annual proxy statement;

� taking part in an annual performance evaluation of the Compensation Committee;
� developing and approving an overall executive compensation philosophy, strategy and framework consistent

with corporate objectives and stockholder interests;
� reviewing and approving all actions relating to compensation, promotion and employment-related

arrangements for specified officers of Halliburton, its subsidiaries and affiliates;
� establishing performance criteria and reward schedules under Halliburton�s annual incentive pay plans and

Performance Unit Program and certifying the performance level achieved and reward payments at the end of
each plan year or three-year cycle;

� approving any other incentive or bonus plans applicable to specified officers of Halliburton, its subsidiaries
and affiliates;

� administering awards under Halliburton�s 1993 Stock and Incentive Plan and its Supplemental Executive
Retirement Plan;

9
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� selecting an appropriate comparator group against which Halliburton�s total executive compensation program
is measured;

� reviewing and approving or recommending to the Board, as appropriate, major changes to, and taking
administrative actions associated with, any other forms of non-salary compensation under its purview;

� reviewing and approving the stock allocation budget among all employee groups within Halliburton;
� monitoring and reviewing periodically overall compensation program design and practice to ensure continued

competitiveness, appropriateness and alignment with established philosophies, strategies and guidelines;
� reviewing and approving appointments to the Administrative Committee which oversees the day-to-day

administration of certain non-qualified executive compensation plans; and
� retaining persons having special competence (including consultants and other third-party service providers) as

necessary to assist the Committee in fulfilling its responsibilities and maintaining the sole authority to retain
and terminate these persons, including the authority to approve fees and other retention terms.

Health, Safety and Environment Committee
      The Health, Safety and Environment Committee�s responsibilities include, but are not limited to:

� reviewing and assessing Halliburton�s health, safety and environmental policies and practices and proposing
modifications or additions as needed;

� overseeing the communication and implementation of these policies throughout Halliburton;
� reviewing annually the health, safety and environmental performance of Halliburton�s operating units and their

compliance with applicable policies and legal requirements; and
� identifying, analyzing and advising the Board on health, safety and environmental trends and related emerging

issues.
Management Oversight Committee
      The Management Oversight Committee�s responsibilities include, but are not limited to:

� evaluating the performance of the Chief Executive Officer;
� reviewing succession plans for senior management of Halliburton and its major operating units;
� evaluating management development programs and activities; and
� reviewing other internal matters of broad corporate significance.

Nominating and Corporate Governance Committee
      The Nominating and Corporate Governance Committee�s responsibilities include, but are not limited to:

� reviewing periodically the corporate governance guidelines adopted by the Board of Directors and
recommending revisions to the guidelines as appropriate;

� developing and recommending to the Board for its approval an annual self-evaluation process of the Board
and its committees. The Committee shall oversee the annual self-evaluations;

� reviewing and periodically updating the criteria for Board membership and evaluating the qualifications of
each Director candidate against the criteria;

� assessing the appropriate mix of skills and characteristics required of Board members;
� identifying and screening candidates for Board membership;
� establishing procedures for stockholders to recommend individuals for consideration by the Committee as

possible candidates for election to the Board;
� reviewing annually each Director�s continuation on the Board and recommending to the Board a slate of

Director nominees for election at the Annual Meeting of Stockholders;
� recommending candidates to fill vacancies on the Board;

10
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� reviewing periodically the status of each Director to assure compliance with the Board�s policy that at least
two-thirds of Directors meet the definition of independent Director;

� reviewing the Board�s committee structure, and recommending to the Board for its approval Directors to serve
as members and as Chairs of each committee;

� reviewing annually any stockholder proposals submitted for inclusion in Halliburton�s proxy statement and
recommending to the Board any Halliburton statements in response; and

� reviewing periodically Halliburton�s Director compensation practices, conducting studies and recommending
changes, if any, to the Board.

 Stockholder Nominations of Directors. Nominations by stockholders may be made at an Annual Meeting of
Stockholders in the manner provided in our By-laws. The By-laws provide that a stockholder entitled to vote for the
election of Directors may make nominations of persons for election to the Board at a meeting of stockholders by
complying with required notice procedures. Nominations shall be made pursuant to written notice to the Senior Vice
President and Secretary at the address set forth on page 2 of this proxy statement, and must be received at our
principal executive offices not less than ninety (90) days prior to the anniversary date of the immediately preceding
Annual Meeting of Stockholders. The notice shall set forth:

� as to each person the stockholder proposes to nominate for election or reelection as a Director:
� the name, age, business address and residence address of the person;
� the principal occupation or employment of the person;
� the class and number of shares of Halliburton common stock that are beneficially owned by the person; and
� all other information relating to the person that is required to be disclosed in solicitations for proxies for

election of directors pursuant to Regulation 14A under the Securities Exchange Act of 1934, as
amended; and

� as to the stockholder giving the notice:
� the name and record address of the stockholder; and
� the class and number of shares of Halliburton common stock that are beneficially owned by the

stockholder.
      The proposed nominee may be required to furnish other information as Halliburton may reasonably require to
determine the eligibility of the proposed nominee to serve as a Director. At any meeting of stockholders, the presiding
officer may disregard the purported nomination of any person not made in compliance with these procedures.

 Qualifications of Directors. Candidates nominated for election or reelection to the Board of Directors should
possess the following qualifications:

� personal characteristics:
� highest personal and professional ethics, integrity and values;
� an inquiring and independent mind; and
� practical wisdom and mature judgment;

� broad training and experience at the policy-making level in business, government, education or technology;
� expertise that is useful to Halliburton and complementary to the background and experience of other Board

members, so that an optimum balance of members on the Board can be achieved and maintained;
� willingness to devote the required amount of time to carrying out the duties and responsibilities of Board

membership;
� commitment to serve on the Board for several years to develop knowledge about Halliburton�s principal

operations;
� willingness to represent the best interests of all stockholders and objectively appraise management

performance; and
� involvement only in activities or interests that do not create a conflict with the Director�s responsibilities to

Halliburton and its stockholders.
11
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      The Nominating and Corporate Governance Committee is responsible for assessing the appropriate mix of skills
and characteristics required of Board members in the context of the needs of the Board at a given point in time and
shall periodically review and update the criteria. Diversity in personal background, race, gender, age and nationality
for the Board as a whole may be taken into account in considering individual candidates.

 Process for the Selection of New Directors. The Board is responsible for filling vacancies on the Board. The Board
has delegated to the Nominating and Corporate Governance Committee the duty of selecting and recommending
prospective nominees to the Board for approval. The Nominating and Corporate Governance Committee considers
suggestions of candidates for Board membership made by current Committee and Board members, Halliburton
management, and stockholders. The Committee may retain an independent executive search firm to identify
candidates for consideration. The Committee retained the executive search firm, Korn/ Ferry International, to assist its
search in identifying and evaluating Director nominees, and this search firm identified Messrs. Bennett and Boyd as
potential candidates. A stockholder who wishes to recommend a prospective candidate should notify Halliburton�s
Senior Vice President and Secretary, as described in this proxy statement.
      When the Nominating and Corporate Governance Committee identifies a prospective candidate, the Committee
determines whether it will carry out a full evaluation of the candidate. This determination is based on the information
provided to the Committee by the person recommending the prospective candidate, and the Committee�s knowledge of
the candidate. This information may be supplemented by inquiries to the person who made the recommendation or to
others. The preliminary determination is based on the need for additional Board members to fill vacancies or to
expand the size of the Board, and the likelihood that the candidate will meet the Board membership criteria listed
above. The Committee will determine, after discussion with the Chairman of the Board and other Board members,
whether a candidate should continue to be considered as a potential nominee. If a candidate warrants additional
consideration, the Committee may request an independent executive search firm to gather additional information
about the candidate�s background, experience and reputation, and to report its findings to the Committee. The
Committee then evaluates the candidate and determines whether to interview the candidate. Such an interview would
be carried out by one or more members of the Committee and others as appropriate. Once the evaluation and interview
are completed, the Committee recommends to the Board which candidates should be nominated. The Board makes a
determination of nominees after review of the recommendation and the Committee�s report.

12
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION
      Halliburton seeks to enhance the Company�s value by providing a broad spectrum of high quality services and
related products within the energy services and engineering and construction business segments in which Halliburton
operates. We believe that Halliburton�s total compensation package for executives should emphasize compensation
plans that are linked to measures of both absolute and relative performance.
      Our charter makes us responsible for overseeing Halliburton�s overall compensation philosophy and objectives and
gives us specific responsibility for reviewing, approving and monitoring the compensation program for senior
executives of Halliburton and its operating groups. Our principal role is to ensure that Halliburton�s compensation
program is effective in attracting, retaining and motivating key talent, that it reinforces business strategies and
objectives consistent with the Company�s goals and that it is administered in a fair and equitable manner consistent
with established policies and guidelines.

OVERALL EXECUTIVE COMPENSATION PHILOSOPHY AND STRATEGY
Objectives
      The primary objectives of Halliburton�s total compensation package for senior executives are to:

� provide a clear and direct relationship between pay and company performance;
� emphasize operating performance drivers; and
� establish and maintain competitive executive compensation programs that enable Halliburton to attract, retain

and motivate high caliber executives who will assure the long-term success of the business.
      Halliburton�s compensation program is designed and regularly reviewed to ensure that the program�s components
support Halliburton�s strategies and motivate employees to achieve business success and generate value for our
shareholders.
Setting Compensation
      In determining what we deem to be appropriate types and amounts of compensation for executives, we consult
with outside compensation consultants and review compensation data obtained from independent sources.
      In the design and administration of executive compensation programs, we generally target current market levels of
compensation at the 50th percentile for good performance and between the 50th and 75th percentile competitive level
for outstanding performance. In doing so, we consider the market data for a comparator group which reflects the
markets in which Halliburton competes for business and people. The comparator group is composed of:

� specific peer companies within the energy services and engineering and construction industries; and
� selected companies from general industry having similar revenue size, number of employees and market

capitalization and which, in our opinion, provide comparable references.
      Raw data is reviewed and regression analysis is used in assessing market compensation data to provide appropriate
comparisons based on company size, complexity and performance, and individual role and job content. A consistent
present value methodology is used in assessing stock-based and other long-term incentive awards.
      The focus and mix of executive compensation components and opportunities are tailored by individual position to
reflect an appropriate balance among fixed and variable pay, short and long-term focus, and business/organization unit
or corporate accountability.
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Components of Compensation
      Halliburton�s executive compensation program is managed from a total compensation perspective with
consideration given to each component of the total package. Our executive compensation program consists of:
      A.    a cash base salary;
      B.    annual (short-term) incentives;
      C.    long-term incentives;
      D.    supplemental retirement; and
      E.    other executive benefits.

A. Base Salary
      Executive salaries are referenced to market data for comparable positions within the comparator group. In addition
to considering market comparisons in making salary decisions, we exercise discretion and judgment based on the
following factors:

� level of responsibility;
� experience in current role and equitable compensation relationships among all Halliburton executives;
� performance; and
� external factors involving competitive positioning and general economic conditions.

      No specific formula is applied to determine the weight of each factor. Annual salary reviews are conducted each
year to evaluate the individual performance of executives, however, individual salaries are not necessarily adjusted
each year.
      The base salary for Mr. Cornelison did not increase during 2005. Messrs. Gaut and McCollum received base pay
adjustments of 5% or less. Mr. Lane�s pay was increased to $650,000 in 2005 in recognition of his promotion to Chief
Operating Officer. Overall, adjustments to executive salaries made in 2005 were minimal except those recognizing
promotions, significant changes in job responsibilities or where an executive�s pay was considerably lower than market
data at the 50th percentile.
B. Annual Incentives
      In 1995, we established the Annual Performance Pay Plan to provide a means to link total compensation to
Halliburton�s performance, as measured by cash value added, or CVA. CVA measures the difference between after tax
cash income and a capital charge, based upon Halliburton�s weighted average cost of capital, to determine the amount
of value, in terms of cash flow, added to Halliburton�s business. Since the inception of the Plan, CVA has provided a
close correlation to total shareholder return, notwithstanding the reduced stock price which occurred from 2002-2004
as a result of Halliburton�s asbestos-related issues during that time. Since the conclusion of the asbestos settlement our
stock has reacted positively, demonstrating the viability of CVA as an astute proxy for total shareholder return.
      At the beginning of each plan year, we establish a reward schedule that aligns given levels of CVA performance
beyond a threshold level with reward opportunities. Reward opportunities are established at target and maximum
levels. The maximum amount any participant can receive under the Plan is capped at two times the target opportunity
level. The level of achievement of annual CVA performance determines the dollar amount of incentive compensation
payable to participants.
      Officers of Halliburton and its business units and specific senior managers were eligible to participate in the
Annual Performance Pay Plan during 2005. In 2005, consolidated CVA performance exceeded the maximum level
due to the exceptional performance of both the Energy Services Group and KBR. Accordingly, the Named Executive
Officers earned annual incentive compensation for the year in the amounts shown in the Summary Compensation
Table.
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C. Long-Term Incentives
      Halliburton uses long-term incentives to achieve the following objectives:

� reward consistent achievement of value creation and operating performance goals;
� align management with shareholder interests; and
� encourage long-term perspectives and commitment.

      Our 1993 Stock and Incentive Plan (the �1993 Plan�) provides for a variety of cash and stock-based awards,
including stock options, restricted stock, and performance shares, among others. Under the 1993 Plan, we may, in our
discretion, select from among these types of awards to establish individual long-term incentive awards.
      In 2005 we continued our strategy of using a combination of vehicles to meet our long-term incentive objectives.
These included restricted stock and performance units as well as stock options. The appropriate mix was determined
based on level within the organization. At the executive level, we placed particular emphasis on operations-based
incentives, such as performance units, in addition to stock options and restricted stock.
      By granting a mix of long-term incentives, the Company expects to effectively address volatility in our industry
and in the stock market � sustaining more value and preserving an incentive to meet performance goals. In addition to
assuring judicious use of Company shares, we believe that this strategy will also achieve enhanced shareholder value
through performance goals that use operating performance as the primary measure of success.
      Our determination of the size of equity-based grants to executive officers are based on market references to
long-term incentive compensation for comparable positions within the comparator group and on our subjective
assessment of organizational roles and internal job relationships. In 2005, the Named Executive Officers received
stock options, restricted stock awards and performance unit awards as listed in the applicable Compensation Tables.
      The Performance Unit Program is a long-term program designed to provide key executives with specified
incentive opportunities contingent on the level of achievement of pre-established corporate performance objectives.
The 2005 cycle began on January 1, 2005, and will end on December 31, 2007 (the �2005 Cycle�). Performance is
measured by Halliburton Company consolidated Return on Capital Employed (�ROCE�) compared to both absolute
goals and relative goals, as measured by the results achieved by comparator companies. Individual incentive
opportunities are established based on market references. The Program allows for rewards to be paid in cash, stock or
a combination thereof.
      The 2003 cycle officially ended on December 31, 2005. Results for this cycle of the Program included the
achievement of performance beyond the Challenge level on absolute measures and in between Plan and Challenge
levels on relative measures. Reward amounts earned by applicable Named Executive Officers are listed in the
Summary Compensation Table. Rewards for the 2003 cycle were paid in cash.
D. Supplemental Executive Retirement Plan
      The Supplemental Executive Retirement Plan was established to provide retirement benefits to key executives.
Determinations as to who will receive an allocation for a particular plan year and the amount of the allocation are
made in our sole discretion. However, in making our determinations, we consider guidelines that include references
to:

� retirement benefits provided from other company programs;
� compensation;
� length of service; and
� years of service to normal retirement.

      Contributions are allocated with a goal of achieving a 75% base pay replacement assuming retirement at age 65
with 25 or more years of service. In 2005, a vesting provision was added to the Plan requiring five
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consecutive years of Plan participation in order for awards made in 2005 and forward and the associated account
balances to be fully vested.
      In 2005, we authorized retirement allocations under the terms of the Plan to Messrs. Lesar, Cornelison, Gaut, Lane
and McCollum as listed in Footnote 5 to the Summary Compensation Table.

E. Other Benefits and Perquisites
      The Halliburton Elective Deferral Plan was established in 1995 to provide highly compensated employees with an
opportunity to defer earned base salary and incentive compensation in order to help meet retirement and other future
income needs. The Plan is a nonqualified deferred compensation plan and participation is completely voluntary.
Pre-tax deferrals of up to 75% of base salary and/or incentive compensation are allowed each calendar year. Interest is
credited based upon the participant�s election from among four (4) benchmark investment options. In 2005, Mr. Gaut
participated in the Plan by deferring a percentage of his incentive compensation. No other Named Executive Officers
participated in the Plan in 2005.
      The Halliburton Company Benefit Restoration Plan exists to provide a vehicle to restore qualified plan benefits
which are reduced as a result of limitations imposed under the Internal Revenue Code or due to participation in other
company sponsored plans. It also serves to defer compensation that would otherwise be treated as excessive employee
remuneration within the meaning of Section 162(m) of the Internal Revenue Code. The Plan is a nonqualified deferred
compensation plan that earns interest at the rate of 10% per annum. In 2005, the Named Executive Officers received
awards under the Plan in the amounts shown in the footnotes to the Summary Compensation Table.
      Halliburton makes limited use of perquisites for executives. Historically, the value of perquisites offered to
executives has not exceeded $50,000 in any given year.
      Our executives do not have company cars or car allowances and their health care and insurance coverage is the
same as that provided to all active employees. Club memberships are limited and provided on an as-needed basis for
business purposes only.
      A taxable benefit for executive financial planning is provided and ranges from $5,000 to a maximum of
$15,000 per year. This benefit does not include tax return preparation. It is paid, only if used by the executive, on a
reimbursable basis. Because Halliburton values the health and welfare of its executives, a physical examination is
provided to eligible executives annually.
      The company also provides for adequate security measures at the personal residences of Messrs. Lesar and Lane.

2005 SPECIAL COMPENSATION-RELATED CONSIDERATIONS
      In early 2005, the Company successfully finalized the asbestos global settlement. Reaching this historical
achievement required a tremendous amount of effort and sacrifice on the part of the employees who worked diligently
over the last 3 years orchestrating and implementing this uniquely creative and complicated strategy. In recognition of
their performance, the Committee approved discretionary cash payments totaling $5,466,000 to 36 employees. This
amount includes payments to Messrs. Cornelison, Gaut and McCollum as indicated in the footnotes to the Summary
Compensation Table. In lieu of a cash payment, the Committee granted Mr. Lesar an option to
purchase 100,000 shares of Halliburton Company common stock � a further indication of the Committee�s intent to link
rewards to the long-term performance of the Company and ensure continued focus on shareholder value. No other
discretionary payments were made to the Named Executive Officers in 2005.
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COMPENSATION FOR THE CHAIRMAN OF THE BOARD, PRESIDENT AND
CHIEF EXECUTIVE OFFICER

      Mr. Lesar has been the Chairman of the Board, President and Chief Executive Officer since August 2000. His
performance is reviewed annually in December by the Management Oversight Committee, which is chaired by the
Lead Director. The results of this performance review are used by the Compensation Committee when making
recommendations regarding the CEO�s total compensation package to the full Board for approval.
      The CEO participates in the same programs and receives compensation based upon the same criteria as other
executive officers, consistent with our Executive Compensation Philosophy and Strategy. For 2005, the compensation
components for Mr. Lesar included:
      Base Salary: Mr. Lesar�s base salary is determined based on individual performance and competitive market data
relative to Chief Executive Officers of industry competitors and selected other general industry companies of similar
size and scope. The Committee did not adjust Mr. Lesar�s base pay in 2005.
      Annual Incentive: The Committee established Mr. Lesar�s incentive criteria in the first quarter of 2005 based on
Halliburton Company consolidated CVA results and set his target and maximum levels of opportunity under the
Performance Pay Plan at 110% and 220% of base salary, respectively. As a result of the Company�s record
performance, Mr. Lesar earned an incentive award equal to his maximum opportunity level of $2,772,000 in 2005.
      Long-term Incentives: In accordance with our long-term incentive strategy previously discussed and consistent
with other executives, Mr. Lesar�s long-term incentive opportunity consists of a combination of restricted stock, stock
options and performance units granted under the Company�s 1993 Plan. In 2005, Mr. Lesar was awarded 80,000
restricted shares and an option to purchase 90,000 shares of Company stock in addition to a target opportunity of
$2,500,000 under the Performance Unit Program. He also received a special stock option award in 2005 recognizing
his contribution to the global asbestos settlement as previously detailed.
      Supplemental Executive Retirement Plan: Under the terms of the Plan, a 2005 supplemental retirement award was
approved for Mr. Lesar in the amount of $251,000. Mr. Lesar�s account is fully vested.
      Other Benefits and Perquisites: Mr. Lesar participates in the Halliburton Retirement and Savings Plan, which is
the defined contribution benefit plan available to all eligible U.S. employees. He receives annual contributions to the
nonqualified Benefit Restoration Plan and carries a balance of $619,025 (as of December 31, 2005) in the Elective
Deferral Plan from prior years of participation. Mr. Lesar does not participate in any defined benefit pension plans as
the Company no longer offers such plans to its U.S. employees, nor is he a participant in any previously offered
pension plans which are now frozen.
      Other than utilizing the Company plane for business and personal travel, as required for security purposes,
perquisites for Mr. Lesar are limited. The Company does not pay for any club memberships for Mr. Lesar and he is
not provided with any allowances. The Company reimburses him for financial planning services up to a maximum of
$15,000 per year and provides for appropriate security assessments and measures at his personal residence. Mr. Lesar
receives a physical examination annually as part of the Company�s general focus on health and wellness.
      The above elements of compensation place Mr. Lesar�s total compensation between the 50th and 75th percentile
ranges of Halliburton�s comparator group. We believe this is an appropriate position given the Company�s outstanding
2005 performance under Mr. Lesar�s leadership.
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POLICY REGARDING SECTION 162(m) OF THE INTERNAL REVENUE CODE
      Section 162(m) of the Internal Revenue Code generally disallows a tax deduction to public companies for
compensation paid to the chief executive officer or any of the four other most highly compensated officers to the
extent the compensation exceeds $1 million in any year. Qualifying performance-based compensation is not subject to
this sanction if certain requirements are met.
      Our policy is to utilize available tax deductions whenever appropriate and consistent with our compensation
philosophy. When designing and implementing executive compensation programs, we consider all relevant factors,
including the availability of tax deductions with respect to compensation. Accordingly, we have attempted to preserve
the federal tax deductibility of compensation in excess of $1 million a year to the extent doing so is consistent with the
intended objectives of our executive compensation philosophy, however we may from time to time pay compensation
to our executive officers that may not be fully deductible.
      The 1993 Stock and Incentive Plan, as amended and restated effective February 16, 2006, enables qualification of
stock options, stock appreciation rights and performance share awards as well as short-term and long-term cash
performance plans under Section 162(m).
      We believe that the interests of Halliburton and its shareholders are well served by the executive compensation
programs currently in place. These programs encourage and promote Halliburton�s compensation objectives and permit
the exercise of our discretion in the design and implementation of compensation packages. We will continue to review
our executive compensation plans periodically to determine what changes, if any, should be made.

Respectfully submitted,

THE COMPENSATION COMMITTEE OF DIRECTORS*

Robert L. Crandall
Kenneth T. Derr, Chairman
W. R. Howell
Debra L. Reed

* The Compensation Committee is composed entirely of independent directors as defined by the New York Stock
Exchange rules.
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COMPARISON OF CUMULATIVE TOTAL RETURN
      The following graph compares the cumulative total stockholder return on our common stock for the five-year
period ended December 31, 2005, with the Standard & Poor�s 500 Stock Index and the Standard & Poor�s Energy
Composite Index over the same period. This comparison assumes the investment of $100 on December 31, 2000, and
the reinvestment of all dividends. The stockholder return set forth on the chart below is not necessarily indicative of
future performance.

Total Stockholders� Return � Five Years
Assumes Investment of $100 on December 31, 2000 and Reinvestment of Dividends

12/31/00 12/31/01 12/31/02 12/31/03 12/31/04 12/31/05

  Halliburton 100.00 36.71 54.04 76.78 117.68 187.66
  S&P 500 100.00 88.11 68.64 88.33 97.94 102.75
  S&P Energy 100.00 89.60 79.63 100.04 131.60 172.87
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      The following four tables set forth information regarding the Chief Executive Officer and the next four most
highly compensated executive officers of Halliburton (collectively, the �Named Executive Officers�).

SUMMARY COMPENSATION TABLE

Long-Term
Compensation

Awards
Annual Compensation Payouts

Restricted Securities
Other
Annual Stock Underlying LTIP All

Other
Salary BonusCompensationAwards Options/SARs Payouts Compensation

Name and
Principal
Position

Year ($) ($)(1) ($)(2) ($)(3) (#) ($)(4) ($)(5)

David J. Lesar 2005 1,260,000 2,772,000 5,182,400 190,000 2,700,000 402,273
Chairman of the
Board, President 2004 1,260,000 3,470,000 5,421,530 169,000 827,310 396,926
and Chief
Executive
Officer of the 2003 1,200,000 1,008,333 � 0 0 1,956,563 426,528
Company

Andrew R. Lane 2005 650,000 845,000 2,219,474 20,000 180,000 232,538
Executive Vice
President and 2004 365,015 300,000 1,566,812 26,920 N/A 119,300
Chief Operating
Officer of the 2003 N/A N/A � N/A N/A N/A N/A
Company(6)

C. Christopher
Gaut 2005 550,000 1,465,000 1,185,474 20,000 530,208 180,432
Executive Vice
President and 2004 525,000 882,500 1,483,039 49,400 N/A 162,178
Chief Financial
Officer of the 2003 416,667 100,000 � 615,000 100,000 N/A 136,667
Company(6)

Albert O.
Cornelison, Jr. 2005 500,000 1,650,000 913,398 15,400 388,800 475,181
Executive Vice
President and 2004 500,000 875,000 1,305,433 44,940 N/A 234,085
General Counsel
of the Company 2003 432,000 212,667 � 0 0 N/A 200,141

Mark A.
McCollum 2005 360,000 410,000 861,574 3,500 161,583 120,292
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Senior Vice
President and 2004 350,000 350,000 193,050 4,500 N/A 104,800
Chief
Accounting
Officer of the 2003 N/A N/A � N/A N/A N/A N/A
Company(6)

(1) The amounts disclosed include cash retention bonus payments made in 2003 for the Retention Awards for
Messrs. Lesar, and Cornelison and a signing bonus for Mr. Gaut. For 2004, the amounts include discretionary
cash payments for Mr. Lesar � $950,000, Mr. Lane � $209,000, Mr. Gaut � $200,000, and Mr. Cornelison � $225,000
as well as payments under the 2004 Annual Performance Pay Plan for Mr. Lesar � $2,520,000, Mr. Lane �
$209,000, Mr. Gaut � $682,500, Mr. Cornelison � $650,000, and Mr. McCollum � $350,000. In recognition of his
performance in 2004 the Board awarded Mr. Lane an additional bonus of $91,000. This award was paid in 2005.
For 2005, amounts include payments under the Annual Performance Pay Plan for Mr. Lesar � $2,772,000,
Mr. Lane � $845,000, Mr. Gaut � $715,000, Mr. Cornelison � $650,000, and Mr. McCollum � $360,000, as well as
payments for the asbestos global settlement for Mr. Gaut � $750,000, Mr. Cornelison � $1,000,000, and
Mr. McCollum � $50,000.

(2) The dollar value of perquisites and other personal benefits for the named executive officers was less than the
established reporting levels. For security purposes and at the direction of the Board, Mr. Lesar utilizes a
Company plane for all business and personal air travel. We believe the costs associated with this travel are a
legitimate business expense, necessitated by our high public profile and due in part to threats against the
Company, its operations and management. Because the costs of these services are incurred as a result of
business-related concerns and are not perquisites maintained for the benefit of Mr. Lesar, the Company has not
included such costs in the Other Annual Compensation column. Nonetheless, in the interest of transparency, we
are disclosing the following incremental costs to the Company of Mr. Lesar�s use of a Company plane for personal
travel for 2005 � $188,600; for 2004 � $117,974; and 2003 � $135,726.
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(3) In 2003, Mr. Gaut was granted 30,000 shares with restrictions lapsing over 10 years. In 2004, each of the above
individuals were granted shares with restrictions lapsing over 5 years, as follows: Mr. Lesar � 173,000; Mr. Lane �
46,700; Mr. Gaut � 48,710; Mr. Cornelison � 44,110; and Mr. McCollum � 5,000. In 2005, each of the above
individuals were granted shares on December 7, 2005, with restrictions lapsing over 5 years as follows:
Mr. Lesar � 80,000; Mr. Lane � 18,300; Mr. Gaut � 18,300; Mr. Cornelison � 14,100; and Mr. McCollum � 3,300. In
addition, Mr. Lane was granted 25,000 restricted shares on February 15, 2005, in recognition of his promotion to
Chief Operating Officer. The shares vest over 5 years. Mr. McCollum also received a discretionary award of
10,000 restricted shares on December 7, 2005, that lapse over 5 years. Dividends are paid on the restricted shares.
The total number and value of restricted shares held by each of the above individuals as of December 31, 2005,
were as follows:

Total Aggregate
Restricted Market

Name Shares Value

Mr. Lesar 583,713 $ 36,166,857
Mr. Lane 98,431 6,098,784
Mr. Gaut 81,268 5,035,365
Mr. Cornelison 75,639 4,686,592
Mr. McCollum 23,300 1,443,668

(4) Payouts from the Performance Unit Program for the 2001 cycle that began on January 1, 2001 and ended on
December 31, 2003, and the 2002 cycle that began on January 1, 2002 and ended on December 31, 2004, and the
2003 cycle that began on January 1, 2003 and ended December 31, 2005.

(5) �All Other Compensation� includes the following accruals for or contributions to various plans for the fiscal year
ending December 31, 2005: (i) 401(k) plan matching contributions for Mr. Lesar � $8,400, Mr. Lane � $8,313,
Mr. Gaut � $8,400, Mr. Cornelison � $5,833, and Mr. McCollum � $8,400; (ii) benefit restoration accruals for
Mr. Lesar � $84,000, Mr. Lane � $35,200, Mr. Gaut � $27,200, Mr. Cornelison � $23,200, and Mr. McCollum �
$12,000; (iii) supplemental executive retirement plan contributions for Mr. Lesar � $251,000, Mr. Lane � $179,000,
Mr. Gaut � $128,000, Mr. Cornelison � $147,000, and Mr. McCollum � $91,000; (iv) above-market earnings on
benefit restoration account for Mr. Lesar � $35,271, Mr. Lane � $1,625, Mr. Gaut � $1,490, Mr. Cornelison � $10,398,
and Mr. McCollum � $492; and (v) above-market earnings on amounts deferred under elective deferral plans for
Mr. Lesar � $14,802 and Mr. Gaut � $6,942. Mr. Cornelison will receive a payment of $280,350 for 2005 under a
legacy benefit plan. The plan is closed to new participants and none of the other executive officers participate in
this plan. Payments under this plan are grossed up for taxes.

(6) Mr. Gaut became an executive officer on March 3, 2003; Mr. McCollum became an executive officer on
August 26, 2003; and Mr. Lane became an executive officer on July 21, 2004.

OPTION GRANTS FOR FISCAL 2005

Individual Grants(1) Number of % of Total
Securities Options
Underlying Granted to

Options Employees
in

Exercise
Price Expiration Grant Date

Name Granted (#) Fiscal Year ($/Share) Date Fair Value$(2)

David J. Lesar 100,000 7.16 44.08 3/3/2015 $ 2,035,310
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90,000 6.44 64.78 12/7/2015 2,691,981
Andrew R. Lane 20,000 1.43 64.78 12/7/2015 598,218
C. Christopher Gaut 20,000 1.43 64.78 12/7/2015 598,218
Albert O. Cornelison, Jr. 15,400 1.10 64.78 12/7/2015 460,628
Mark A. McCollum 3,500 0.25 64.78 12/7/2015 104,688
All Optionees 1,397,120 100.00 49.44(3) (3) 31,890,749

(1) All options granted under the 1993 Plan are granted at the fair market value of the common stock on the grant
date and generally expire ten years from the grant date. During employment, options vest over a three year
period, with one-third of the shares becoming exercisable on each of the first, second and third anniversaries of
the grant date. The options granted to designated executives are transferable by gift to individuals and entities
related to the optionee, subject to compliance with guidelines adopted by the Compensation Committee.

(2) These estimated hypothetical values are based on a Black-Scholes option pricing model in accordance with
United States generally accepted accounting principles. We used the following assumptions in estimating these
values: expected option term, 5 years; risk-free rate of return, 4.3%; expected volatility, 51%; and expected
dividend yield, 0.8%.

(3) The exercise price shown is an average of the price of all options granted in 2005. Options expire on one or more
of the following dates: January 24, 2015, February 1, 2015, February 17, 2015, March 3, 2015, March 8, 2015,
March 28, 2015, March 31, 2015, April 7, 2015, April 12, 2015, April 27, 2015, June 9, 2015, June 22, 2015,
July 11, 2015, October 3, 2015, October 7, 2015, November 7, 2015, November 14, 2015, and December 7, 2015.
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AGGREGATED OPTION EXERCISES IN FISCAL 2005
AND DECEMBER 31, 2005 OPTION VALUES

Number of Securities
Underlying
Unexercised Value of Unexercised

Shares Options at Fiscal
Year-End In-the-Money Options at

Acquired Value (Shares) Fiscal Year-End ($)
on

Exercise Realized

Name (#) ($) ExercisableUnexercisable Exercisable Unexercisable

David J. Lesar 604,334 14,688,122 412,906 341,906 6,915,896 6,431,296
Andrew R. Lane 32,556 873,355 6,300 39,239 147,105 510,482
C. Christopher Gaut 0 0 83,147 86,293 3,286,950 2,427,858
Albert O. Cornelison, Jr. 41,987 782,835 4,000 47,328 93,400 1,035,669
Mark A. McCollum 13,334 438,971 1,500 13,166 35,025 320,891

Long-Term Incentive Compensation
      The Performance Unit Program was established in 2001 to provide selected key executives with incentive
opportunities based on the level of achievement of pre-established corporate performance objectives over three-year
performance cycles. The purpose of the program is to reinforce Halliburton�s objectives for sustained long-term
performance and value creation as well as reinforce strategic planning processes and balance short and long-term
decision making.
      Performance measures for the three-year cycle that began January 1, 2005, combine relative and absolute
components tied to Halliburton�s consolidated weighted average return on capital employed (ROCE). A performance
matrix combining both the actual achievement of pre-established ROCE levels (Absolute Goal) and Halliburton�s
ROCE achievement level as compared to the comparator group (Relative Goal) is used to determine the percent of
incentive opportunity achieved. The award is then calculated by multiplying the percent of incentive opportunity
achieved by the target award. Payment may be made in cash, stock or a combination of cash and stock at the
discretion of the Compensation Committee. No incentive will be earned or payment made under the Performance Unit
Program for performance below the threshold level.

LONG-TERM INCENTIVE PLANS � AWARDS IN FISCAL 2005

Estimated Future Payouts
Under Non-Stock Price-Based Plans

Performance Performance
Category Or Other
January 1,

2005 Period Until

Salary Maturation
or Threshold Target Maximum

Name ($) Payout ($) ($) ($)

David J. Lesar 1,260,000 2005-2007 1,250,000 2,500,000 5,000,000
Andrew R. Lane 650,000 2005-2007 373,750 747,500 1,495,000
C. Christopher Gaut 550,000 2005-2007 302,500 605,000 1,210,000
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Albert O. Cornelison, Jr. 
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, together with affiliates and associates, owns (or is an affiliate or associate of
the corporation and, within the prior three years, did own) 15% or more of a corporation�s voting stock. The statute could prohibit or delay
mergers or other takeover or change in control attempts with respect to us and, accordingly, may discourage attempts to acquire us even though
such a transaction may offer our stockholders the opportunity to sell their stock at a price above the prevailing market price.

DESCRIPTION OF $1 2/3 PAR VALUE COMMON STOCK

AND CLASS H COMMON STOCK

We have two classes of common stock:

� $1 2/3 par value common stock; and

� Class H common stock.
Our Class H common stock is a �tracking stock� designed to provide holders with financial returns based on the financial performance of Hughes.
In addition to the following description of our $1 2/3 par value common stock and Class H common stock, please refer to our Certificate of
Incorporation which sets forth in full detail the terms of our $1 2/3 par value common stock and our Class H common stock. Our Certificate of
Incorporation has been filed as an exhibit to the registration statement of which this prospectus is a part and is incorporated by reference into this
prospectus. For information regarding how you can find a copy of our Certificate of Incorporation, see �Where You Can Find More Information.�

There are no redemption or sinking fund provisions applicable to our $1 2/3 par value common stock or Class H common stock. All
outstanding shares of $1 2/3 par value common stock and Class H common stock are fully paid and non-assessable, and any shares of $1 2/3 par
value common stock or Class H common stock to be issued upon completion of this offering will be fully paid and non-assessable.

Dividends

The DGCL and our Certificate of Incorporation do not require our board of directors to declare dividends on any class of our common
stock. The declaration of any dividend on either class is a matter to be acted upon by our board of directors upon the recommendation of our
management. If and to the extent our board of directors chooses to declare dividends on either or both of the classes of our common stock,
neither the DGCL nor our Certificate of Incorporation requires any proportionate or other fixed relationship between the amount
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of the dividends declared on the different classes of common stock. Our board of directors reserves the right to reconsider from time to time its
policies and practices regarding dividends on our common stock and to increase or decrease the dividends paid on our common stock. Our board
of directors may reconsider such matters on the basis of our consolidated financial position, which includes liquidity and other factors, and, with
regard to Class H common stock, the earnings and consolidated financial position of Hughes.

Both the DGCL and our Certificate of Incorporation, however, restrict the power of our board of directors to declare and pay dividends on
either class of our common stock. The amounts which may be declared and paid by our board of directors as dividends on our common stock are
allocated pursuant to our Certificate of Incorporation to each separate class of our common stock and are subject to the amount legally available
for the payment of dividends by us under the DGCL. For dividend purposes, this allocation serves to preserve for each class of our common
stockholders an interest in retained earnings that is not shared by the other class. This restriction does not require a physical segregation of our
assets from the assets of Hughes. Nor does it require separate accounts or separate dividend or liquidation preferences of our assets and the
assets of Hughes for the benefit of the holders of either of the separate classes of our common stock.

Calculation of Amounts Available for Payment of Dividends on Our Common Stock. Under our Certificate of Incorporation, dividends may
be paid on the $1 2/3 par value common stock to the extent of the assets legally available for the payment of dividends reduced by the sum of:

� an amount determined by our board of directors to be available for the payment of dividends on the Class H common stock as of December
17, 1997, which we refer to as the �Hughes transaction date,� plus the paid-in surplus attributable to shares of Class H common stock issued
after the Hughes transaction date; and

� the portion of our net earnings allocated to the Class H common stock in accordance with our Certificate of Incorporation.

The financial performance of Hughes determines the earnings per share of Class H common stock and the portion of our earnings out of
which dividends on the Class H common stock may be paid. The earnings per share and the amounts available for the payment of dividends on
the Class H common stock are calculated using a fraction set forth in our Certificate of Incorporation. This fraction reflects the portion of
Hughes� earnings that is allocated to the amount available for dividends on the Class H common stock. We sometimes refer to this fraction as the
�Class H fraction.� The numerator and denominator of the Class H fraction are determined as follows:

� The numerator of the Class H fraction is the weighted average number of shares of Class H common stock that is outstanding during the
applicable period.

� The denominator of the Class H fraction is the number of notional shares of Class H common stock which, if outstanding, would result in
100% of the earnings of Hughes being allocated to the Class H common stock. We sometimes refer to the denominator of the Class H
fraction as the �Class H dividend base.�
In order to determine what amount is available to pay dividends on the Class H common stock, the following steps are taken:

� the net income of Hughes is determined for each quarterly accounting period (without giving effect to any adjustment which would result
from accounting for our acquisition of Hughes Aircraft Company using the purchase method);

� the net income of Hughes determined for each quarter is divided into amounts allocated to the Class H common stock and the $1 2/3 par
value common stock (an amount equal to such quarterly net income of Hughes multiplied by the Class H fraction will be allocated to the
Class H common stock, and the remaining amount of such quarterly net income of Hughes will be allocated to the $1 2/3 par value
common stock); and
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� the amount allocated to the Class H common stock, which we sometimes refer to as the �available separate consolidated net income of
Hughes,� is accumulated from quarter to quarter, together with any surplus attributable to shares of Class H common stock issued from time
to time, and is reduced by the amount of any dividends actually paid on the Class H common stock.
If dividends have been declared but not paid on any outstanding shares of our preferred stock or preference stock, dividends may not be paid

on the $1 2/3 par value common stock or Class H common stock until all declared but unpaid dividends on any outstanding shares of our
preferred stock and preference stock have been paid.

Class H Dividend Base Adjustments. Under our Certificate of Incorporation, our board of directors may adjust the Class H dividend base
from time to time as our board of directors deems appropriate to reflect the following:

� subdivisions and combinations of the Class H common stock and stock dividends payable in shares of Class H common stock to holders of
Class H common stock;

� the fair market value of contributions of our cash or property to Hughes, or of our cash or property to, or for the benefit of, employees of
Hughes in connection with employee benefit plans or arrangements of General Motors or any of our subsidiaries;

� the number of shares of our capital stock contributed to, or for the benefit of, employees of Hughes in connection with benefit plans or
arrangements of General Motors or any of our subsidiaries;

� payments made by Hughes to us of amounts applied to our repurchase of shares of Class H common stock, to the extent that our board of
directors has approved the repurchase and has declared that such payments be applied to the repurchase; and

� the number of shares of Class H common stock repurchased by Hughes and no longer outstanding, to the extent that our board of directors
has approved the repurchase.
Our Board of Directors� Discretion Regarding Payment of Dividends on Our Common Stock. After the amounts available to pay dividends

on the $1 2/3 par value common stock and Class H common stock are determined as provided above, our board of directors may decide to pay or
not pay dividends on the $1 2/3 par value common stock and/or the Class H common stock in its sole discretion. This discretion is subject to the
following restrictions:

� The holders of our preferred stock, if any, and our preference stock, if any, may have a higher priority claim on amounts that would
otherwise be available to pay dividends on our common stock, to the extent that dividends have been accumulated but not paid on our
preferred or preference stock.

� 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 the extent of our net profits for the then current and/or the preceding fiscal year.
Due to these restrictions, it is possible that, even though our net income and the net income of Hughes are sufficient to permit the payment

of a dividend on either class or both classes of our common stock, payment of a dividend would not be permitted because of the requirements for
the payment of dividends on our preferred or preference stock or the DGCL restriction described above.

Any dividends declared or paid on each class of our common stock from time to time will reduce the amount available for future payments
of dividends on that class. The amount available for dividends on each class will also depend upon any adjustments to our capital or surplus due
to repurchases or issuances of shares of that class. In addition, the DGCL permits our board of directors to adjust for any reason it deems
appropriate the amounts of capital and surplus within certain parameters and therefore the amount available for dividends on each class. The
DGCL also permits our board of directors to adjust the total amount legally available for the payment of dividends to reflect a fair market
valuation of our assets and liabilities.
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Within the constraints mentioned above, our board of directors can determine, in its sole discretion, the timing of declarations and
payments, and the amounts, of dividends on each class of our common stock. Our board of directors may, in its sole discretion, declare dividends
payable exclusively to the holders of $1 2/3 par value common stock, exclusively to the holders of Class H common stock, or to the holders of
both classes in equal or unequal amounts. Our board of directors may make its decision notwithstanding the respective amounts of surplus
available for dividends to each class, the respective voting and liquidation rights of each class, the amount of prior dividends declared on each
class or any other factor. However, the maximum amount declared as dividends on either class of our common stock cannot exceed the amount
available for dividends on such class of common stock under our Certificate of Incorporation or the DGCL. See �� Dividend Policy.�

Dividend Policy. Our board of directors has adopted a policy statement which, among other things, provides that our board of directors�
quarterly dividend policy regarding the Class H common stock is to declare and pay quarterly dividends on the Class H common stock in an
amount that will equal the product of the aggregate amount of each quarterly dividend we receive from Hughes as a stockholder of Hughes, if
any, multiplied by the fraction used to determine the available separate consolidated net income of Hughes at the time the dividend is declared
by Hughes. The policy statement expressly provides that we will pay the quarterly dividend on the Class H common stock as soon as practicable
after receipt of the corresponding dividend payment from Hughes. For the text of our board of directors policy statement, see �� GM Board of
Directors Policy Statement.�

Since the completion of the Hughes restructuring transactions in late 1997, Hughes has not paid dividends on its common stock to us and,
accordingly, we have not paid dividends on the Class H common stock. Further, we currently do not expect Hughes to pay dividends to us with
respect to our stock in Hughes and, accordingly, our board of directors does not currently expect to pay dividends on the Class H common stock
in the foreseeable future. We currently expect that the future earnings of Hughes will be retained for the development of the business of Hughes.

Voting Rights

Our Certificate of Incorporation entitles holders of $1 2/3 par value common stock and Class H common stock to a fixed number of votes
per share on all matters submitted to our common stockholders for a vote. Except as described below, holders of $1 2/3 par value common stock
vote together with the holders of Class H common stock as a single class based on their respective voting rights described in our Certificate of
Incorporation. Our Certificate of Incorporation entitles each share of $1 2/3 par value common stock to one vote per share and each share of
Class H common stock to 0.2 of a vote per share. The number of votes for each share of $1 2/3 par value common stock and Class H common
stock is subject to adjustment as described below under �� Subdivision or Combination.�

The $1 2/3 par value common stock votes separately as a class only on any amendment to our Certificate of Incorporation which adversely
affects the rights, powers or privileges of the $1 2/3 par value common stock, changes the par value of the $1 2/3 par value common stock or
increases or decreases the authorized number of shares of $1 2/3 par value common stock. The Class H common stock votes separately as a class
only on any amendment to our Certificate of Incorporation which adversely affects the rights, powers or privileges of the Class H common stock
or changes the par value of the Class H common stock. Any increase or decrease in the number of authorized shares of Class H common stock is
subject to approval by the holders of a majority of the shares of $1 2/3 par value common stock and Class H common stock, voting together as a
single class based upon their respective voting rights, and by the holders of a majority of the Class H common stock, voting separately as a class.
Neither holders of $1 2/3 par value common stock nor holders of Class H common stock vote, either as a separate class or together, on any
adjustment of the Class H dividend base or any other determination made in the calculation of the available separate consolidated net income of
Hughes.
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Liquidation Rights

In the event of the liquidation, dissolution or winding up of our business, whether voluntary or involuntary, our Certificate of Incorporation
provides that, after the holders of any outstanding shares of our preferred stock and preference stock receive their full preferential amounts,
holders of $1 2/3 par value common stock and holders of Class H common stock will receive the assets remaining for distribution to our
stockholders on a per share basis in proportion to their respective per share liquidation units. Subject to adjustment as described below under
�� Subdivision or Combination,� each share of $1 2/3 par value common stock has one liquidation unit and each share of Class H common stock
has liquidation units equal to its number of votes, that is, 0.20 liquidation units, as described above under �� Voting Rights.� Holders of the Class H
common stock have no direct rights upon liquidation, dissolution or winding up in the equity or assets of Hughes, but rather have rights in all our
equity and assets, which include 100% of the stock of Hughes.

Subdivision or Combination

If we subdivide or combine the outstanding shares of the $1 2/3 par value common stock or the Class H common stock, we will
appropriately adjust the per share voting and liquidation rights of the Class H common stock relative to the $1 2/3 par value common stock. In
the event that we issue shares of Class H common stock as a dividend on shares of $1 2/3 par value common stock, we will adjust the liquidation
rights of the applicable class of common stock so that the relative aggregate liquidation rights of each stockholder would not change as a result
of the dividend.

Recapitalization and Certain Other Transactions

Under our Certificate of Incorporation, all outstanding shares of our Class H common stock may be recapitalized as shares of $1 2/3 par
value common stock at any time after December 31, 2002 in the sole discretion of our board of directors and by a majority vote of the directors
then in office or automatically, if at any time we, in one transaction or a series of related transactions, dispose of substantially all of the business
of Hughes to a person, entity or group of which we are not a majority owner. For purposes of the recapitalization provisions of our Certificate of
Incorporation, substantially all of the business of Hughes means at least 80% of the business of Hughes, based on the fair market value of the
assets, both tangible and intangible, of Hughes as of the time that the proposed transaction is approved by our board of directors. No automatic
recapitalization will occur upon a disposition in connection with our dissolution, liquidation and winding up pursuant to which our net assets are
distributed to our common stockholders.

In the event of any recapitalization, each holder of Class H common stock would be entitled to receive shares of $1 2/3 par value common
stock having a market value as of the date provided in our Certificate of Incorporation equal to 120% of the market value of the holder�s Class H
common stock. Notwithstanding this provision of our Certificate of Incorporation or the policy statement adopted by our board of directors, our
board of directors may propose to our common stockholders for their approval one or more transactions on terms different than those provided
by this provision or by our board of directors policy statement and which would not involve such a recapitalization. See �� GM Board of Directors
Policy Statement.�

We would not issue any fractional shares of $1 2/3 par value common stock in any such recapitalization. Instead of fractional shares, a
holder of Class H common stock would receive cash equal to the product of the fraction of a share of $1 2/3 par value common stock which the
holder would otherwise receive multiplied by the average market price per share of the $1 2/3 par value common stock, determined as provided
in our Certificate of Incorporation.

Our board of directors policy statement provides, among other things, that, subject to various exceptions, in the event that Hughes transfers
any material assets to us, our board of directors shall declare and pay a dividend or make a distribution to holders of Class H common stock. In
this event, these holders would receive a portion of the assets or cash or other assets having an equivalent fair value that is not less than the
fraction used to determine the available separate consolidated net income of Hughes at the time of the transfer. Our board of directors policy
statement also provides that, subject to various exceptions, in the event that Hughes transfers any material assets to our stockholders, the portion
of the assets transferred to the holders of Class H
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common stock will not be less than the fraction used to determine the available separate consolidated net income of Hughes at the time of the
transfer.

The exceptions to our board of directors policy statement provisions above include an exception for any transfer for which Hughes receives
fair compensation. However, our board of directors policy statement provides that we will not acquire in one transaction or a series of related
transactions a significant portion � that is, more than 33% � of the business of Hughes for compensation without receiving the consent of the
holders of a majority of the outstanding shares of Class H common stock, voting as a separate class, and $1 2/3 par value common stock, voting
as a separate class.

Potentially Diverging Interests of Our Common Stockholders

The existence of two classes of common stock with separate dividend rights can give rise to potential divergences among the interests of the
holders of the two classes of our common stock concerning various intercompany transactions and other matters. The DGCL governs the duties
of our board of directors with respect to these divergences. Under the DGCL, our board of directors owes fiduciary duties to all holders of our
common stock, regardless of class, and must act with due care and on an informed basis in the best interests of General Motors and all of our
common stockholders, regardless of class. In this regard, our board of directors, in the discharge of its fiduciary duties, principally through our
capital stock committee, oversees our policies, programs and practices which may impact the potentially divergent interests of the two classes of
our common stock. Our capital stock committee is comprised entirely of independent directors of our board of directors.

Our Bylaws currently provide that the capital stock committee of our board of directors is responsible for reviewing our policies and
practices with respect to matters in which the two classes of our common stockholders may have divergent interests, particularly as they relate
to:

� the business and financial relationships between us or any of our units and Hughes;

� dividends in respect of, disclosures to stockholders and the public concerning, and transactions by us or any of our subsidiaries in, shares
of Class H common stock; and

� any matters arising concerning these items;
all to the extent our capital stock committee may deem appropriate. Our capital stock committee may also recommend changes in policies,
programs and practices as it may deem appropriate.

Our capital stock committee�s principal role is not to make decisions concerning matters referred to its attention, but rather to oversee the
process by which decisions concerning these matters are made. Our capital stock committee conducts its oversight with a view toward, among
other things, assuring a process of fair dealing between us and Hughes as well as fair consideration of the interests of all of our common
stockholders in the resolution of these matters.

GM Board of Directors Policy Statement

In connection with its determination of the terms of the Class H common stock at the time of the Hughes restructuring transactions in
December 1997, our board of directors adopted a policy statement concerning our dual-class common stock structure.

This policy statement may be modified, rescinded or interpreted at any time and from time to time by our board of directors. Also,
notwithstanding the policy statement or the provisions concerning recapitalization of the Class H common stock into $1 2/3 par value common
stock at a 120% exchange rate as provided under certain circumstances in our Certificate of Incorporation, our board of directors may propose to
our common stockholders for their approval one or more transactions on terms different than those provided for by such provisions or by this
policy statement which would not involve such a recapitalization.

The policy statement is set forth below in its entirety. Terms which are defined in our board of directors policy statement do not apply to the
rest of this prospectus.
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GM BOARD POLICY STATEMENT REGARDING CERTAIN CAPITAL STOCK MATTERS

(A) General Policy. It is the policy of the Board of Directors of General Motors Corporation (the �GM Board�):

(1) that all material matters as to which the holders of the two classes of GM common stock may have potentially divergent interests
shall be resolved in a manner which the GM Board determines to be in the best interests of General Motors Corporation and all of its
common stockholders after giving fair consideration to the potentially divergent interests and all other relevant interests of the holders of the
separate classes of GM common stock; and

(2) that a process of fair dealing shall govern the relationship between GM and HEC and the means by which the terms of any material
transaction between them shall be determined.
(B) Additional Matters. In relation to the foregoing policy, it is the further policy of the GM Board that:

(1) Quarterly Dividends.

(a) In contemplation of the GM Board�s duty periodically to consider an appropriate dividend policy and practice in relation to
Class H Common Stock and its expectation that the Board of Directors of HEC (the �HEC Board�) shall, at least annually, consider and
determine a quarterly dividend policy with respect to the common stock of HEC (100% of which is held by GM), the GM Board shall,
at least annually, determine a quarterly dividend policy with respect to the Class H Common Stock.

(b) The quarterly dividend policy of the GM Board with respect to the Class H Common Stock shall be to declare and pay quarterly
dividends on the Class H Common Stock in an amount equal to the product of (i) the aggregate amount of each quarterly dividend
received by GM as a stockholder of HEC, if any, multiplied by (ii) the fraction used to determine the Available Separate Consolidated
Net Income of Hughes (as such term is used in GM�s Restated Certificate of Incorporation, as amended) at the time such dividend was
declared by HEC.

(c) GM�s payment of a quarterly dividend on the Class H Common Stock shall be made as soon as practicable after receipt of the
corresponding dividend payment from HEC.

(2) Principles Governing Dividends and Distributions Other Than Quarterly Dividends.

(a) Except as provided in paragraph (B)(2)(b) below, in the event that HEC directly or indirectly makes any transfer of material
assets to GM or to GM�s stockholders:

(i) Transfers of HEC Assets to GM. If such transfer of assets by HEC is to GM, the GM Board shall as soon thereafter as
practicable declare and pay a dividend or make other provision with respect to a distribution on the Class H Common Stock so
that there shall be distributed to the holders of Class H Common Stock a portion of such assets transferred to GM that is not less
than the fraction used to determine the Available Separate Consolidated Net Income of Hughes at the time of such transfer to GM;
provided that, if the GM Board determines that it is not reasonably practicable or not in the best interests of the holders of Class H
Common Stock for GM to distribute any such assets to the holders of Class H Common Stock, GM shall distribute to such holders
cash or other noncash assets having an equivalent fair value; and

(ii) Transfers of HEC Assets to GM�s Stockholders. If such transfer of assets by HEC is to GM�s stockholders, the portion of
such assets transferred to the holders of Class H Common Stock shall be not less than the fraction used to determine the Available
Separate Consolidated Net Income of Hughes at the time of such transfer.
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(b) Exceptions to Foregoing Principles. The provisions of paragraph (B)(2)(a) above shall not apply to any of the following asset
transfers:

(i) any transfer that results in the recapitalization of Class H Common Stock into $1 2/3 Par Value Common Stock pursuant
to the provisions of paragraph (c) of Division I of Article Fourth of GM�s Restated Certificate of Incorporation, as amended;

(ii) any transfer that is made pursuant to the quarterly dividend policy described in paragraph (B)(1) above;

(iii) any transfer that is made in the ordinary course of HEC�s business;

(iv) any transfer for which HEC shall have received fair compensation as determined pursuant to this policy as described in
paragraph (A) above, provided that, where required by paragraph (B)(3) below, stockholder consent to such transfer shall have
been received; and

(v) any transfer which shall have received the consent of the holders of a majority of the outstanding shares of Class H
Common Stock, voting as a separate class, and $1 2/3 Par Value Common Stock, voting as a separate class.

(3) Separate Class Votes of GM�s Stockholders as a Condition to GM�s Acquisition of a Significant Portion of HEC Assets. GM shall not
acquire in one transaction or a series of related transactions a significant portion of the business of HEC for compensation without receiving
the consent of the holders of a majority of the outstanding shares of Class H common stock, voting as a separate class, and $1 2/3 Par Value
Common Stock, voting as a separate class. For purposes of this paragraph, �significant portion of the business of HEC� shall mean more than
33% of the business of HEC, based on the fair market value of the assets, both tangible and intangible, of HEC as of the time that the
proposed transaction is approved by the GM Board.

(4) Basis for Commercial Transactions Between GM and HEC. GM and HEC shall operate on the principle that all material commercial
transactions between them shall be based on commercially reasonable terms.
(C) Meaning of �GM� and �HEC� Within This Policy. For purposes of this policy, �GM� shall mean General Motors Corporation and its affiliates

(other than HEC), and �HEC� shall mean Hughes Electronics Corporation, including any person controlled by Hughes Electronics Corporation.

(D) Role of Capital Stock Committee Relating to This Policy. The Capital Stock Committee of the GM Board shall oversee the
implementation of, and shall have authority to interpret, this policy.

(E) Delegation. In administering this policy, the GM Board may, at its option, delegate its authority, including to the Capital Stock
Committee, and may delegate to members of management the authority to implement any matter pursuant to this policy.

(F) Fiduciary Obligations. In making any and all determinations in connection with this policy, either directly or by appropriate delegation
of authority, the GM Board shall act in its fiduciary capacity and pursuant to legal guidance concerning its obligations under applicable law.

(G) GM Board May Make Future Proposals to Stockholders for Recapitalization Transactions Which Would Be on Terms Different from
Those in GM�s Current Restated Certificate of Incorporation, as Amended. Consistent with the terms of both GM�s Restated Certificate of
Incorporation, as amended, and Delaware General Corporation Law, the GM Board may, in the future, propose recapitalization transactions to
GM stockholders on terms different from those provided for under GM�s Restated Certificate of Incorporation, as amended. (Such alternative
proposals were utilized by GM�s Board of Directors in connection with the split-off of Electronic Data Systems Corporation in 1996 and the
spin-off of the defense electronics business of HEC in 1997.)

(H) Interpretation, Amendments and Modifications of This Policy. This policy may at any time and from time to time be modified, rescinded
and interpreted by the GM Board, and the GM Board may adopt
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additional or other policies or make exceptions with respect to the application of this policy in connection with particular facts and
circumstances, all as the GM Board may determine, consistent with its fiduciary duties to General Motors Corporation and all of its common
stockholders, to be in the best interests of General Motors Corporation and all of its common stockholders, and any such action may be taken
with or without the approval of the stockholders of General Motors Corporation.

Stock Exchange Listing

Our $1 2/3 par value common stock is listed in the United States on the New York Stock Exchange, the Chicago Stock Exchange, the
Pacific Stock Exchange and the Philadelphia Stock Exchange under the ticker symbol �GM.� Our Class H common stock is listed on the New
York Stock Exchange under the ticker symbol �GMH.�

Transfer Agent and Registrar

The transfer agent and registrar for our $1 2/3 par value common stock and Class H common stock is EquiServe Trust Company, N.A., a
federally chartered trust company doing business at 150 Royall Street, Canton, Massachusetts 02021.

Direct Registration System

Both classes of our common stock are registered in book-entry form through the direct registration system. Under this system, unless a
common stockholder requests a physical stock certificate, ownership of our common stock is reflected in account statements periodically
distributed to common stockholders by EquiServe, our transfer agent, who holds the book-entry shares on behalf of our common stockholders.
However, any common stockholder who wishes to receive a physical stock certificate evidencing his or her shares may at any time obtain a
stock certificate at no charge by contacting our transfer agent.

DESCRIPTION OF PREFERRED STOCK

This prospectus describes certain general terms and provisions of our preferred stock. When we offer to sell a particular series of preferred
stock, we will describe the specific terms of the securities in a supplement to this prospectus. The prospectus supplement will also indicate
whether the general terms and provisions described in this prospectus apply to the particular series of preferred stock. The preferred stock will be
issued under a certificate of designations relating to each series of preferred stock and is also subject to our Certificate of Incorporation.

Under our Certificate of Incorporation, our board of directors has the authority to issue shares of preferred stock from time to time in
distinctly designated series, with each series ranking equally and identical in all respects except as to the dividend rate and redemption price.

Terms of a Particular Series

The prospectus supplement will describe the terms of any preferred stock being offered, including:

� the number of shares and designation or title of the shares;

� any liquidation preference per share;

� any date of maturity;

� any redemption, repayment or sinking fund provisions;

� any dividend rate or rates and the dates of payment (or the method for determining the dividend rates or dates of payment);

� any voting rights;
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� if other than the currency of the United States, the currency or currencies including composite currencies in which the preferred stock is
denominated and/or in which payments will or may be payable;

� whether the preferred stock is convertible or exchangeable and, if so, the securities or rights into which the preferred stock is convertible or
exchangeable (which could include any securities issued by us or any third party, including any of our affiliates), and the terms and
conditions of conversion or exchange;

� the place or places where dividends and other payments on the preferred stock will be payable; and

� any additional voting, dividend, liquidation, redemption and other rights, preferences, privileges, limitations and restrictions.
All shares of preferred stock offered will be fully paid and non-assessable.

Dividends

Holders of preferred stock would be entitled to receive quarterly cumulative dividends when and as declared by the board of directors at the
rates fixed for the respective series in the resolution or certificate of designation for the respective series. In addition, if any preferred stock were
issued, it would rank senior to our preference stock and both classes of our common stock with respect to the payment of dividends.

Voting

If any shares of our preferred stock were issued, holders of such shares would not be entitled to vote except that they would vote together
with the holders of both classes of our common stock upon the question of disposing of our assets as an entirety and except as otherwise required
by the DGCL.

Liquidation

Any shares of preferred stock that are issued will have priority over the preference stock and both classes of our common stock with respect
to liquidation rights.

Transfer Agent and Registrar

The transfer agent for each series of preferred stock will be described in the prospectus supplement.

DESCRIPTION OF PREFERENCE STOCK

This prospectus describes certain general terms and provisions of our preference stock. When we offer to sell a particular series of
preference stock, we will describe the specific terms of the securities in a supplement to this prospectus. The prospectus supplement will also
indicate whether the general terms and provisions described in this prospectus apply to the particular series of preference stock. The preference
stock will be issued under a certificate of designations relating to each series of preference stock and is also subject to our Certificate of
Incorporation.

Under our Certificate of Incorporation, our board of directors has the authority to issue shares of preference stock from time to time in
distinctly designated series up to the maximum number of shares of preference stock authorized, with the terms of each series fixed by our board
in the resolutions providing for the issuance of such series.

Terms of a Particular Series

The prospectus supplement will describe the terms of any preference stock being offered, including:

� the number of shares and designation or title of the shares;

� any liquidation preference per share;
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� any date of maturity;

� any redemption, repayment or sinking fund provisions;

� any dividend (which may be cumulative or non-cumulative) rate or rates and the dates of payment (or the method for determining the
dividend rates or dates of payment);

� any voting rights;

� if other than the currency of the United States, the currency or currencies including composite currencies in which the preferred stock is
denominated and/or in which payments will or may be payable;

� whether the preference stock is convertible or exchangeable and, if so, the securities into which the preference stock is convertible or
exchangeable (which could include any securities issued by us or any third party, including any of our affiliates), and the terms and
conditions of conversion or exchange;

� the place or places where dividends and other payments on the preference stock will be payable; and

� any additional voting, dividend, liquidation, redemption and other rights, preferences, privileges, limitations and restrictions.
All shares of preference stock offered will be fully paid and non-assessable.

Dividends

If any preference stock were issued, it would rank junior to our preferred stock, if any, and senior to both classes of our common stock with
respect to the payment of dividends.

Liquidation

If any preference stock were issued, it would rank junior to our preferred stock, if any, and senior to both classes of our common stock with
respect to liquidation rights.

Transfer Agent and Registrar

The transfer agent for each series of preference stock will be described in the prospectus supplement.

Miscellaneous

Our board of directors has the authority to create and issue a series of preference stock with rights, privileges or restrictions which
effectively discriminates against an existing or prospective holder of preference stock as a result of the holder beneficially owning or
commencing a tender offer for a substantial amount of common stock. One of the effects of authorized but unissued and unreserved shares of
capital stock may be to make it more difficult or discourage an attempt by a potential acquirer to obtain control of us by means of a merger,
tender offer, proxy contest or otherwise. This protects the continuity of our management. The issuance of these shares of capital stock may defer
or prevent a change in control in us without any further stockholder action.

DESCRIPTION OF DEBT SECURITIES

This prospectus describes certain general terms and provisions of the debt securities. The debt securities will constitute either senior or
subordinated debt. We will issue debt securities that will be senior debt under the senior debt indenture dated December 7, 1995 between us and
Citibank, N.A., as senior debt trustee, as supplemented. We will issue debt securities that will be subordinated debt under the subordinated debt
indenture dated as of December 20, 2001 between us and Citibank, N.A, as subordinated debt trustee. This prospectus refers to the senior debt
indenture and the subordinated debt indenture individually as the �indenture� and collectively as the �indentures.� This prospectus refers to the
senior debt trustee and the subordinated debt trustee individually as the trustee and collectively as the trustees. When we offer to sell a
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particular series of debt securities, we will describe the specific terms of the securities in a supplement to this prospectus. The prospectus
supplement will also indicate whether the general terms and provisions described in this prospectus apply to a particular series of debt securities.

We have summarized certain terms and provisions of the indentures. The summaries are not complete and are subject to the terms of the
senior debt indenture and the subordinated debt indenture, respectively, which are incorporated herein by reference. You should read the
indentures for the provisions which may be important to you. The indentures are subject to and governed by the Trust Indenture Act of 1939, as
amended. The indentures are substantially identical, except for the provisions relating to subordination and covenants. See �� Subordinated Debt�
and �� Certain Covenants.�

Neither indenture limits the amount of debt securities which we may issue. We may issue debt securities up to an aggregate principal
amount as we may authorize from time to time.

Terms of a Particular Offering

The prospectus supplement will describe the terms of any debt securities being offered, including:

� classification as senior or subordinated debt securities;

� the designation of the debt securities;

� the aggregate principal amount of the debt securities;

� the percentage of their principal amount at which the debt securities will be issued;

� if the debt securities are subordinated, the aggregate amount of outstanding indebtedness, as of a recent date, that is senior to the
subordinated securities, and any limitation on the issuance of additional senior indebtedness;

� the date or dates on which the debt securities will mature;

� the rate or rates per annum, if any, at which the debt securities will bear interest;

� the times at which the interest will be payable;

� whether the debt securities are convertible or exchangeable and, if so, the securities or rights into which the debt securities are convertible
or exchangeable (which could include any securities issued by us or any third party, including any of our affiliates), and the terms and
conditions of conversion or exchange;

� the date after which the debt securities may be redeemed and the redemption price or any prepayment or sinking fund provisions;

� if other than denominations of $1,000 or multiples of $1,000, the denominations the debt securities will be issued in;

� the currency or currencies in which the debt securities are issuable or payable;

� the exchanges on which the debt securities may be listed;

� whether the debt securities shall be issued in book-entry form; and

� any other specific terms, including any additional events of default or covenants.
Principal and interest, if any, will be payable, and, unless the debt securities are issued in book-entry form, the debt securities being offered will
be transferable, at the principal corporate trust office of the trustees, which at the date hereof is 111 Wall Street, New York, New York 10005,
Attention: Citibank Agency & Trust, provided that payment of interest may be made at our option by check mailed to the address of the person
entitled thereto.
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Some of the debt securities may be issued as discounted debt securities, bearing no interest or interest at a rate, which at the time of
issuance, is below market rates, to be sold at a substantial discount below their
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stated principal amount. Federal income tax consequences and other special considerations applicable to any such discounted debt securities will
be described in a prospectus supplement.

Debt securities will include debt securities denominated in United States dollars or, at our option if so specified in a prospectus supplement,
in any other freely transferable currency.

If a prospectus supplement specifies that debt securities are denominated in a currency other than United States dollars, the prospectus
supplement will also specify the denomination in which such debt securities will be issued and the coin or currency in which the principal,
premium, if any, and interest on the debt securities, where applicable, will be payable, which may be United States dollars based upon the
exchange rate for such other currency existing on or about the time a payment is due.

If a prospectus supplement specifies that the debt securities will have a redemption option, the �Option to Elect Repurchase� constitutes an
issuer tender offer under the Exchange Act. We will comply with all issuer tender offer rules and regulations under the Exchange Act, including
Rule 14e-1, if such redemption option is elected. We will make any required filings with the SEC and furnish certain information to the holders
of the debt securities.

Senior Debt

We will issue under the senior debt indenture the debt securities that will constitute part of our senior debt. These senior debt securities will
rank equally and pari passu with all of our other unsecured and unsubordinated debt (other than obligations preferred by mandatory provisions of
law).

Subordinated Debt

We will issue under the subordinated debt indenture the debt securities that will constitute part of our subordinated debt. These subordinated
debt securities will be subordinate and junior in right of payment, to the extent and in the manner set forth in the subordinated debt indenture, to
all of our �senior indebtedness.� The subordinated debt indenture defines �senior indebtedness� as obligations of, or guaranteed or assumed by, us
for borrowed money or leased property in capitalized lease or sale and leaseback transactions, or evidenced by bonds, debentures, notes or other
similar instruments, and amendments, renewals, extensions, modifications and refundings of any such indebtedness or obligation. �Senior
indebtedness� does not include nonrecourse obligations, the subordinated debt securities or any other obligations specifically designated as being
subordinate in right of payment to senior indebtedness. See the subordinated debt indenture, section 13.

In general, the holders of all senior indebtedness are first entitled to receive payment of the full amount unpaid on senior indebtedness
before the holders of any of the subordinated debt securities or coupons are entitled to receive a payment on account of the principal or interest
on the indebtedness evidenced by the subordinated debt securities in certain events. These events include:

� any insolvency or bankruptcy proceedings, or any receivership, liquidation, reorganization or other similar proceedings which concern us
or a substantial part of our property;

� a default having occurred for the payment of principal, premium, if any, or interest on or other monetary amounts due and payable on any
senior indebtedness or any other default having occurred concerning any senior indebtedness, which permits the holder or holders of any
senior indebtedness to accelerate the maturity of any senior indebtedness with notice or lapse of time, or both. Such an event of default
must have continued beyond the period of grace, if any, provided for such event of default, and such an event of default shall not have
been cured or waived or shall not have ceased to exist;

� the principal of, and accrued interest on, any series of the subordinated debt securities having been declared due and payable upon an event
of default pursuant to section 6 of the subordinated debt indenture; this declaration must not have been rescinded and annulled as provided
in the subordinated debt indenture; or

� any different or additional events described in a prospectus supplement.
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If this prospectus is being delivered in connection with a series of subordinated debt securities, the accompanying prospectus supplement or the
information incorporated in this prospectus by reference will set forth the approximate amount of senior indebtedness outstanding as of the end
of the most recent fiscal quarter.

If the trustee under the subordinated debt indenture or any holders of the subordinated debt securities receive any payment or distribution
that is prohibited under the subordination provisions, then the trustee or the holders will have to repay that money to the holders of the senior
indebtedness.

Even if the subordination provisions prevent us from making any payment when due on the subordinated debt securities of any series, we
will be in default on our obligations under that series if we do not make the payment when due. This means that the trustee under the
subordinated debt indenture and the holders of debt securities of that series can take action against us, but they will not receive any money until
the claims of the holders of senior indebtedness have been fully satisfied.

Certain Covenants

Definitions Applicable to Covenants Under Our Senior Debt Indenture. The following definitions shall be applicable to the senior debt
covenants specified below:

(i) �Attributable Debt� means, at the time of determination as to any lease, the present value (discounted at the actual rate, if stated, or, if
no rate is stated, the implicit rate of interest of such lease transaction as determined by our chairman, president or any vice chairman, any
vice president, our treasurer or any assistant treasurer), calculated using the interval of scheduled rental payments under such lease, of the
obligation of the lessee for net rental payments during the remaining term of such lease (excluding any subsequent renewal or other
extension options held by the lessee). The term �net rental payments� means, with respect to any lease for any period, the sum of the rental
and other payments required to be paid in such period by the lessee thereunder, but not including, however, any amounts required to be paid
by such lessee (whether or not designated as rental or additional rental) on account of maintenance and repairs, insurance, taxes,
assessments, water rates, indemnities or similar charges required to be paid by such lessee thereunder or any amounts required to be paid by
such lessee thereunder contingent upon the amount of sales, earnings or profits or of maintenance and repairs, insurance, taxes, assessments,
water rates, indemnities or similar charges; provided, however, that, in the case of any lease which is terminable by the lessee upon the
payment of a penalty in an amount which is less than the total discounted net rental payments required to be paid from the later of the first
date upon which such lease may be so terminated and the date of the determination of net rental payments, �net rental payments� shall include
the then-current amount of such penalty from the later of such two dates, and shall exclude the rental payments relating to the remaining
period of the lease commencing with the later of such two dates.

(ii) �Debt� means notes, bonds, debentures or other similar evidences of indebtedness for money borrowed.

(iii) �Manufacturing Subsidiary� means any Subsidiary (A) substantially all the property of which is located within the continental United
States of America, (B) which owns a Principal Domestic Manufacturing Property and (C) in which our investment, direct or indirect and
whether in the form of equity, debt, advances or otherwise, is in excess of $2,500,000,000 as shown on our books as of the end of the fiscal
year immediately preceding the date of determination; provided, however, that �Manufacturing Subsidiary� shall not include Hughes
Electronics Corporation and its Subsidiaries, General Motors Acceptance Corporation and its Subsidiaries (or any corporate successor of
any of them) or any other Subsidiary which is principally engaged in leasing or in financing installment receivables or otherwise providing
financial or insurance services to us or others or which is principally engaged in financing our operations outside the continental United
States of America.

(iv) �Mortgage� means any mortgage, pledge, lien, security interest, conditional sale or other title retention agreement or other similar
encumbrance.
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(v) �Principal Domestic Manufacturing Property� means any manufacturing plant or facility owned by us or any Manufacturing
Subsidiary which is located within the continental United States of America and, in the opinion of our Board of Directors, is of material
importance to the total business conducted by us and our consolidated affiliates as an entity.

(vi) �Subsidiary� means any corporation of which at least a majority of the outstanding stock having by the terms thereof ordinary voting
power to elect a majority of the board of directors of such corporation (irrespective of whether or not at the time stock of any other class or
classes of such corporation shall have or might have voting power by reason of the happening of any contingency) is at the time owned by
us, or by one or more Subsidiaries, or by us and one or more Subsidiaries.

Limitation on Liens. For the benefit of the senior debt securities, we will not, nor will we permit any Manufacturing Subsidiary to, issue
or assume any Debt secured by a Mortgage upon any Principal Domestic Manufacturing Property of ours or any Manufacturing Subsidiary
or upon any shares of stock or indebtedness of any Manufacturing Subsidiary (whether such Principal Domestic Manufacturing Property,
shares of stock or indebtedness are now owned or hereafter acquired) without in any such case effectively providing concurrently with the
issuance or assumption of any such Debt that the senior debt securities (together with, if we shall so determine, any other indebtedness of us
or such Manufacturing Subsidiary ranking equally with the senior debt securities and then existing or thereafter created) shall be secured
equally and ratably with such Debt, unless the aggregate amount of Debt issued or assumed and so secured by Mortgages, together with all
other Debt of ours and our Manufacturing Subsidiaries which (if originally issued or assumed at such time) would otherwise be subject to
the foregoing restrictions, but not including Debt permitted to be secured under clauses (i) through (vi) of the immediately following
paragraph, does not at the time exceed 20% of the stockholders equity of us and our consolidated subsidiaries, as determined in accordance
with accounting principles generally accepted in the U.S. and shown on the audited consolidated balance sheet contained in the latest
published annual report to our stockholders.

The above restrictions shall not apply to Debt secured by:

(i) Mortgages on property, shares of stock or indebtedness of any corporation existing at the time such corporation becomes a
Manufacturing Subsidiary;

(ii) Mortgages on property existing at the time of acquisition of such property by us or a Manufacturing Subsidiary, or Mortgages to
secure the payment of all or any part of the purchase price of such property upon the acquisition of such property by us or a Manufacturing
Subsidiary or to secure any Debt incurred prior to, at the time of, or within 180 days after, the later of the date of acquisition of such
property and the date such property is placed in service, for the purpose of financing all or any part of the purchase price thereof, or
Mortgages to secure any Debt incurred for the purpose of financing the cost to us or a Manufacturing Subsidiary of improvements to such
acquired property;

(iii) Mortgages securing Debt of a Manufacturing Subsidiary owing to us or to another Subsidiary;

(iv) Mortgages on property of a corporation existing at the time such corporation is merged or consolidated with us or a Manufacturing
Subsidiary or at the time of a sale, lease or other disposition of the properties of a corporation as an entirety or substantially as an entirety to
us or a Manufacturing Subsidiary;

(v) Mortgages on property of ours or a Manufacturing Subsidiary in favor of the United States of America or any State thereof, or any
department, agency or instrumentality or political subdivision of the United States of America or any State thereof, or in favor of any other
country, or any political subdivision thereof, to secure partial, progress, advance or other payments pursuant to any contract or statute or to
secure any indebtedness incurred for the purpose of financing all or any part of the purchase price or the cost of construction of the property
subject to such Mortgages; or

(vi) any extension, renewal or replacement (or successive extensions, renewals or replacements) in whole or in part of any Mortgage
referred to in the foregoing clauses (i) to (v); provided, however, that
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the principal amount of Debt secured thereby shall not exceed by more than 115% the principal amount of Debt so secured at the time of
such extension, renewal or replacement and that such extension, renewal or replacement shall be limited to all or a part of the property
which secured the Mortgage so extended, renewed or replaced (plus improvements on such property).
The subordinated debt indenture does not include any limitation on our ability to incur these types of liens.

Limitation on Sales and Lease-Backs. For the benefit of the senior debt securities, we will not, nor will we permit any Manufacturing
Subsidiary to, enter into any arrangement with any person providing for the leasing by us or any Manufacturing Subsidiary of any Principal
Domestic Manufacturing Property owned by us or any Manufacturing Subsidiary on the date that the senior debt securities are originally issued
(except for temporary leases for a term of not more than five years and except for leases between us and a Manufacturing Subsidiary or between
Manufacturing Subsidiaries), which property has been or is to be sold or transferred by us or such Manufacturing Subsidiary to such person,
unless either:

(i) we or such Manufacturing Subsidiary would be entitled, pursuant to the provisions of the covenant on limitation on liens described
above, to issue, assume, extend, renew or replace Debt secured by a Mortgage upon such property equal in amount to the Attributable Debt
in respect of such arrangement without equally and ratably securing the senior debt securities; provided, however, that from and after the
date on which such arrangement becomes effective the Attributable Debt in respect of such arrangement shall be deemed for all purposes
under the covenant on limitation on liens described above and this covenant on limitation on sale and lease-back to be Debt subject to the
provisions of the covenant on limitation on liens described above (which provisions include the exceptions set forth in clauses (i) through
(vi) of such covenant); or

(ii) we shall apply an amount in cash equal to the Attributable Debt in respect of such arrangement to the retirement (other than any
mandatory retirement or by way of payment at maturity), within 180 days of the effective date of any such arrangement, of Debt of ours or
any Manufacturing Subsidiary (other than Debt owned by us or any Manufacturing Subsidiary) which by its terms matures at or is
extendible or renewable at the option of the obligor to a date more than twelve months after the date of the creation of such Debt.

The subordinated debt indenture does not include any limitations on sales and lease-backs.

Defeasance

If the terms of a particular series of debt securities so provide, we may, at our option, (a) discharge its indebtedness and its obligations under
the applicable indenture with respect to such series or (b) not comply with certain covenants contained in the applicable indenture with respect to
such series, in each case by depositing funds or obligations issued or guaranteed by the United States of America with the trustee sufficient to
pay and discharge the entire indebtedness of all outstanding debt securities of such series. Such defeasance is subject to other conditions
including receipt of a tax opinion to the effect that the holders of the debt securities will not recognize income, gain or loss for United States
Federal income tax purposes as a result of such defeasance and will be subject to United States Federal income tax on the same amounts and in
the same manner and at the same times, as would have been the case if such defeasance had not occurred.

Consolidation, Merger or Sale of Assets

The indentures provide that we will not merge or consolidate with another corporation or sell or convey all or substantially all of our assets
unless either we are the continuing corporation or the new corporation shall expressly assume the interest and principal due under the debt
securities. In either case, the indentures provide that neither we nor a successor corporation may be in default of performance immediately after a
merger or consolidation. Additionally, the indentures provide that in the case of any such merger or consolidation, either we or the successor
company may continue to issue securities under the indentures.
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Modification of the Indenture

The indentures contain provisions permitting us and the applicable trustee to modify or amend such indenture or any supplemental indenture
or the rights of the holders of the debt securities issued thereunder, 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 either such indenture which are affected by such modification
or amendment, voting as one class, provided that no such modification shall:

� change the fixed maturity of any debt securities, or reduce the principal amount thereof, or premium, if any, or reduce the rate or extend
the time of payment of interest thereon, or reduce the amount due and payable upon acceleration of the maturity thereof or the amount
provable in bankruptcy, or make the principal of, or premium, if any, or interest, on any debt securities payable in any currency provided in
such debt securities, without the consent of the holder of each debt security so affected; or

� in the case of debt securities that are convertible, change in any manner adverse to the holders, the amounts payable upon the redemption
of the debt securities, the date, if any, on which the holders have the right to require us to repurchase the debt securities, or the transactions
or events upon which the holders have the right to require us to repurchase the debt securities or the amounts payable upon the repurchase,
or the circumstances under which the holders have the right to convert the debt securities or the amounts receivable upon conversion
thereof; or

� reduce the aforesaid percentage of debt securities, the consent of the holders of which is required for any such modification, without the
consent of the holders of all debt securities then outstanding under the indentures.

Events of Default

An event of default with respect to any series of debt securities issued subject to the indentures is defined in the indentures as being:

� default in payment of any principal or premium, if any, on such series;

� default for 30 days in payment of any interest on such series;

� default for 90 days after notice in performance of any other covenant in the indentures; or

� certain events of bankruptcy, insolvency or reorganization.
If the terms of any series of subordinated debt provide for additional events of default, they will be described in a prospectus supplement.

No event of default with respect to a particular series of debt securities issued under the indentures necessarily constitutes an event of
default with respect to any other series of debt securities issued thereunder. In case an Event of Default as set out in the first, second and third
items listed above shall occur and be continuing with respect to any series, the trustee or the holders of not less than 25% in aggregate principal
amount of debt securities of each such series then outstanding may declare the principal, or, in the case of discounted debt securities, the amount
specified in the terms thereof, of such series to be due and payable. In case an Event of Default as set out in the fourth item listed above shall
occur and be continuing, the trustee or the holders of not less than 25% in aggregate principal amount of all the debt securities then outstanding
under the applicable indenture, voting as one class, may declare the principal, or, in the case of discounted debt securities, the amount specified
in the terms thereof, of all outstanding debt securities to be due and payable. Any Event of Default with respect to a particular series of debt
securities may be waived by the holders of a majority in aggregate principal amount of the outstanding debt securities of such series, or of all the
outstanding debt securities, as the case may be, except in a case of failure to pay principal or premium, if any, or interest on such debt security
for which payment had not been subsequently made. We are required to file with each trustee annually an Officers� Certificate as to the absence
of certain defaults under the terms of the applicable indenture. The indentures provides that the trustees may withhold notice to the
securityholders of
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any default, except in payment of principal, premium, if any, or interest, if it considers it in the interest of the securityholders to do so.

Subject to the provisions of the indentures relating to the duties of the trustees in case an Event of Default shall occur and be continuing, the
trustees shall be under no obligation to exercise any of their respective rights or powers under the indentures at the request, order or direction of
any of the securityholders, unless such securityholders shall have offered to the trustees reasonable indemnity or security.

Subject to such provisions for the indemnification of the trustees and to certain other limitations, the holders of a majority in principal
amount of the debt securities of each series affected, with each series voting as a separate class, at the time outstanding shall have the right to
direct the time, method and place of conducting any proceeding for any remedy available to the trustees, or exercising any trust or power
conferred on the trustees.

Concerning our Relationships with the Trustees

Citibank, N.A. is the trustee under both the senior debt indenture and the subordinated debt indenture. It is also the trustee under an
indenture for General Motors Nova Scotia Finance Company, for which we are the guarantor, as well as under various other indentures covering
our outstanding notes and debentures. Citibank, N.A. and its affiliates act as depositary for funds of, make loans to, act as trustee and perform
certain other services for, certain of our affiliates and us in the normal course of its business. As trustee of various trusts, it has purchased our
securities and those of certain of our affiliates.

DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts for the purchase or sale of debt securities or equity securities issued by us or securities of third parties
(including any of our affiliates), a basket of such securities, an index or indices of such securities or any combination of the above as specified in
the applicable prospectus supplement.

We may issue purchase contracts obligating holders to purchase from us, and obligating us to sell to holders, a specified or varying number
of securities at a purchase price, which may be based on a formula, at a future date. Alternatively, we may issue purchase contracts obligating us
to purchase from holders, and obligating holders to sell to us, a specified or varying number of securities at a purchase price, which may be
based on a formula, at a future date. We may satisfy our obligations, if any, with respect to any purchase contract by delivering the cash value of
such purchase contract or the cash value of the property otherwise deliverable, as set forth in the applicable prospectus supplement. The
applicable prospectus supplement will specify the methods by which the holders may purchase or sell such securities and any acceleration,
cancellation or termination provisions or other provisions relating to the settlement of a purchase contract. The purchase contracts may be
entered into separately or as a part of units.

The purchase contracts may require us to make periodic payments to the holders thereof or vice versa, and these payments may be
unsecured or prefunded and may be paid on a current or deferred basis. The purchase contracts may require holders thereof to secure their
obligations under the contracts in a specified manner to be described in the applicable prospectus supplement. Alternatively, purchase contracts
may require holders to satisfy their obligations thereunder when the purchase contracts are issued.

DESCRIPTION OF DEPOSITARY SHARES

We may, at our option, elect to offer fractional shares of preferred stock or preference stock, rather than full shares of preferred stock or
preference stock. If we exercise this option, we will issue receipts for depositary shares, and each of these depositary shares will represent a
fraction (to be set forth in a prospectus supplement) of a share of a particular series of preferred stock or preference stock.

The shares of any series of preferred stock or preference stock underlying the depositary shares will be deposited under a deposit agreement
between us and a bank or trust company selected by us. The depositary will have its principal office in the United States and a combined capital
and surplus of at least $50,000,000.
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Subject to the terms of the deposit agreement, each owner of a depositary share will be entitled, in proportion to the applicable fraction of a share
of preferred stock or preference stock underlying the depositary share, to all the rights and preferences of the preferred stock or preference stock
underlying that depositary share. Those rights may include dividend, voting, redemption, conversion and liquidation rights.

The depositary shares will be evidenced by depositary receipts issued under a deposit agreement. Depositary receipts will be distributed to
those persons purchasing the fractional shares of preferred stock or preference stock underlying the depositary shares in accordance with the
terms of the offering. The following description of the material terms of the deposit agreement, the depositary shares and the depositary receipts
is only a summary and you should refer to the forms of the deposit agreement and depositary receipts, forms of which have been filed as exhibits
to the registration statement.

Pending the preparation of definitive engraved depositary receipts, the depositary may, upon our written order, issue temporary depositary
receipts substantially identical to the definitive depositary receipts but not in definitive form. These temporary depositary receipts entitle their
holders to all the rights of definitive depositary receipts. Temporary depositary receipts will then be exchangeable for definitive depositary
receipts at our expense.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received with respect to the underlying stock to the record
holders of depositary shares in proportion to the number of depositary shares owned by those holders.

If there is a distribution other than in cash, the depositary will distribute property received by it to the record holders of depositary shares
that are entitled to receive the distribution, unless the depositary determines that it is not feasible to make the distribution. If this occurs, the
depositary may, with our approval, sell the property and distribute the net proceeds from the sale to the applicable holders.

Withdrawal of Underlying Preferred Stock or Preference Stock

Unless we say otherwise in a prospectus supplement, holders may surrender depositary receipts at the principal office of the depositary and,
upon payment of any unpaid amount due to the depositary, be entitled to receive the number of whole shares of underlying preferred stock or
preference stock and all money and other property represented by the related depositary shares. We will not issue any partial shares of preferred
stock or preference stock. If the holder delivers depositary receipts evidencing a number of depositary shares that represent more than a whole
number of shares of preferred stock or preference stock, the depositary will issue a new depositary receipt evidencing the excess number of
depositary shares to that holder.

Redemption of Depositary Shares

If a series of preferred stock or preference stock represented by depositary shares is subject to redemption, the depositary shares will be
redeemed from the proceeds received by the depositary resulting from the redemption, in whole or in part, of that series of underlying stock held
by the depositary. The redemption price per depositary share will be equal to the applicable fraction of the redemption price per share payable
with respect to that series of underlying stock. Whenever we redeem shares of underlying stock that are held by the depositary, the depositary
will redeem, as of the same redemption date, the number of depositary shares representing the shares of underlying stock so redeemed. If fewer
than all the depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by lot or proportionately, as may be
determined by the depositary.

Voting

Upon receipt of notice of any meeting at which the holders of the underlying stock are entitled to vote, the depositary will mail the
information contained in the notice to the record holders of the depositary shares underlying the preferred stock or preference stock. Each record
holder of the depositary shares on the record
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date (which will be the same date as the record date for the underlying stock) will be entitled to instruct the depositary as to the exercise of the
voting rights pertaining to the amount of the underlying stock represented by that holder�s depositary shares. The depositary will then try, as far
as practicable, to vote the number of shares of preferred stock or preference stock underlying those depositary shares in accordance with those
instructions, and we will agree to take all actions which may be deemed necessary by the depositary to enable the depositary to do so. The
depositary will not vote the underlying shares to the extent it does not receive specific instructions from the holders of depositary shares
underlying the preferred stock or preference stock.

Conversion of Preferred Stock or Preference Stock

If the prospectus supplement relating to the depositary shares says that the deposited preferred stock or preference stock is convertible into
or exchangeable for either class of our common stock or shares of another series of our or our affiliates� preferred stock or preference stock, the
following will apply. The depositary shares, as such, will not be convertible into or exchangeable for any of our securities. Rather, any holder of
the depositary shares may surrender the related depositary receipts to the depositary with written instructions directing the conversion or
exchange of the preferred stock or preference stock represented by the depositary shares into or for whole shares of the applicable class of our
common stock or shares of another series of our or our affiliates� preferred stock or preference stock. Upon receipt of those instructions and any
amounts payable by the holder in connection with the conversion or exchange, we will cause the conversion or exchange using the same
procedures as those provided for conversion or exchange of the deposited preferred stock or preference stock. If only some of the depositary
shares are to be converted or exchanged, a new depositary receipt or receipts will be issued for any depositary shares not to be converted or
exchanged.

Amendment and Termination of the Depositary Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at any time be amended by
agreement between us and the depositary. However, any amendment which materially and adversely alters the rights of the holders of depositary
shares will not be effective unless the amendment has been approved by the holders of at least a majority of the depositary shares then
outstanding. The deposit agreement may be terminated by us or by the depositary only if (a) all outstanding depositary shares have been
redeemed or converted or exchanged for any other securities into which the underlying preferred stock or preference stock is convertible or
exchangeable or (b) there has been a final distribution of the underlying stock in connection with our liquidation, dissolution or winding up and
the underlying stock has been distributed to the holders of depositary receipts.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will
also pay charges of the depositary in connection with the initial deposit of the underlying stock and any redemption of the underlying stock.
Holders of depositary receipts will pay other transfer and other taxes and governmental charges and those other charges, including a fee for any
permitted withdrawal of shares of underlying stock upon surrender of depositary receipts, as are expressly provided in the deposit agreement to
be for their accounts.

Reports

The depositary will forward to holders of depositary receipts all reports and communications from us that we deliver to the depositary and
that we are required to furnish to the holders of the underlying stock.

Limitation on Liability

Neither we nor the depositary will be liable if either of us is prevented or delayed by law or any circumstance beyond our control in
performing our respective obligations under the deposit agreement. Our obligations and those of the depositary will be limited to performance in
good faith of our respective duties under the deposit agreement. Neither we nor the depositary will be obligated to prosecute or defend any legal
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proceeding in respect of any depositary shares or underlying stock unless satisfactory indemnity is furnished. We and the depositary may rely
upon written advice of counsel or accountants, or upon information provided by persons presenting underlying stock for deposit, holders of
depositary receipts or other persons believed to be competent and on documents believed to be genuine.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering notice to us of its election to resign. We may remove the depositary at any time. Any
resignation or removal will take effect upon the appointment of a successor depositary and its acceptance of the appointment. The successor
depositary must be appointed within 60 days after delivery of the notice of resignation or removal and must be a bank or trust company having
its principal office in the United States and having a combined capital and surplus of at least $50,000,000.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of debt securities, equity securities or securities of third parties (including any of our affiliates) or
other rights to receive payment in cash or securities based on the value, rate or price of one or more specified securities. We may offer warrants
separately or together with any other securities in the form of units, as described in the applicable prospectus supplement. Each series of
warrants will be issued under a separate warrant agreement to be entered into between us and a bank or trust company, as warrant agent.

The terms of any warrants to be issued and a description of the material provisions of the applicable warrant agreement will be set forth in a
prospectus supplement.

Warrants

The prospectus supplement will describe the terms of any warrants being offered, including:

� the title and the aggregate number of warrants;

� the price or prices at which the warrants will be issued;

� the currency or currencies in which the price of the warrants will be payable;

� the securities or other rights, including rights to receive payment in cash or securities based on the value, rate or price of one or more
specified securities, purchasable upon exercise of the warrants;

� the price at which, and the currency or currencies in which, the securities or other rights purchasable upon exercise of such warrants may
be purchased;

� the periods during which, and places at which, the warrants are exercisable;

� the date or dates on which the warrants will expire;

� the terms of any mandatory or optional call provisions;

� the price or prices, if any, at which the warrants may be redeemed at the option of the holder or will be redeemed upon expiration;

� whether the warrants will be sold separately or with other securities as part of a unit;

� if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued with each
such security;

� if applicable, the date on and after which the warrants and the related securities will be separately transferable;
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� any provisions for the adjustment of the number or amount of securities receivable upon exercise of warrants;
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� the identity of the warrant agent;

� the exchanges, if any, on which the warrants may be listed;

� the maximum or minimum number of warrants which may be exercised at any time;

� whether the warrants shall be issued in book-entry form; and

� any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants.
We will issue warrants under one or more warrant agreements to be entered into between us and a bank or trust company, as warrant agent, in
one or more series, which will be described in a prospectus supplement for the warrants. The following summaries of significant provisions of
the warrant agreements are not intended to be comprehensive and you should review the detailed provisions of the relevant warrant agreement to
be filed with the SEC in connection with the offering of specific warrants for a full description and for other information regarding the warrants.

Significant Provisions of the Warrant Agreements

The following terms and conditions of the warrant agreement will apply to each warrant, unless otherwise specified in the applicable
prospectus supplement:

Modifications without Consent of Warrant Holders. We and the warrant agent may amend the terms of the warrants and the warrant
certificates without the consent of the holders to:

� cure any ambiguity;

� cure, correct or supplement any defective or inconsistent provision;

� amend the terms in any other manner which we may deem necessary or desirable and which will not adversely affect the interests of the
affected holders in any material respect; or

� reduce the exercise price of the warrants.

Modifications with Consent of Warrant Holders. We and the warrant agent, with the consent of the holders of not less than a majority in
number of the then outstanding unexercised warrants affected, may modify or amend the warrant agreements. However, we and the warrant
agent may not make any of the following modifications or amendments without the consent of each affected warrant holder:

� change the exercise price of the warrants;

� reduce the amount or number receivable upon exercise, cancellation or expiration of the warrants other than in accordance with the
antidilution provisions or other similar adjustment provisions included in the terms of the warrants;

� shorten the period of time during which the warrants may be exercised;

� materially and adversely affect the rights of the owners of the warrants; or

� reduce the percentage of outstanding warrants the consent of whose owners is required for the modification of the applicable warrant
agreement.
Consolidation, Merger or Sale of Assets. If at any time we merge or consolidate or transfer substantially all of our assets, the successor

corporation will succeed to and assume all of our obligations under each warrant agreement and the warrant certificates. We will then be
relieved of any further obligation under the warrant agreements and the warrants issued thereunder. See �Description of Debt Securities � Certain
Covenants� and �Description of Debt Securities � Consolidation, Merger or Sale of Assets.�

Enforceability of Rights of Warrant Holders. The warrant agents will act solely as our agents in connection with the warrant certificates and
will not assume any obligation or relationship of agency or trust for or with any holders of warrant certificates or beneficial owners of warrants.
Any holder of warrant
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certificates and any beneficial owner of warrants may, without the consent of any other person, enforce by appropriate legal action, on its own
behalf, its right to exercise the warrants evidenced by the warrant certificates in the manner provided for in that series of warrants or pursuant to
the applicable warrant agreement. No holder of any warrant certificate or beneficial owner of any warrants will be entitled to any of the rights of
a holder of the debt securities or any other securities, including $1 2/3 par value common stock, Class H common stock, preference stock or
preferred stock, or any other warrant property purchasable upon exercise of the warrants, including, without limitation, the right to receive
dividends, if any, or interest on any securities, the right to receive payments on debt securities or any other warrant property or to enforce any of
the covenants or rights in the relevant indenture or any other similar agreement.

Registration and Transfer of Warrants. Subject to the terms of the applicable warrant agreement, warrants in registered, definitive form may
be presented for exchange and for registration of transfer, at the corporate trust office of the warrant agent for that series of warrants, or at any
other office indicated in the prospectus supplement relating to that series of warrants, without service charge. However, the holder will be
required to pay any taxes and other governmental charges as described in the warrant agreement. The transfer or exchange will be effected only
if the warrant agent for the series of warrants is satisfied with the documents of title and identity of the person making the request.

New York Law to Govern. The warrants and each warrant agreement will be governed by, and construed in accordance with, the laws of the
State of New York.

DESCRIPTION OF UNITS

We may issue units consisting of one or more debt securities or other securities, including $1 2/3 par value common stock, Class H common
stock, preference stock, preferred stock, purchase contracts, depositary shares, warrants or any combination thereof, as described in a prospectus
supplement.

The applicable prospectus supplement will describe:

� the designation and the terms of the units and of the debt securities, preferred stock, preference stock, $1 2/3 par value common stock,
Class H common stock, purchase contracts, depositary shares and warrants constituting the units, including whether and under what
circumstances the securities comprising the units may be traded separately;

� any additional terms of the governing unit agreement;

� any additional provisions for the issuance, payment, settlement, transfer or exchange of the units or of the debt securities, preferred stock,
preference stock, $1 2/3 par value common stock, Class H common stock, purchase contracts, depositary shares or warrants constituting
the units; and

� any applicable United States federal income tax consequences.

The terms and conditions described under �Description of Debt Securities,� �Description of Preferred Stock,� �Description of Preference Stock,�
�Description of $1 2/3 Par Value Common Stock and Class H Common Stock,� �Description of Purchase Contracts,� �Description of Depositary
Shares,� �Description of Warrants� and those described below under �� Significant Provisions of the Unit Agreement� will apply to each unit and to
any debt security, preferred stock, preference stock, $1 2/3 par value common stock, Class H common stock, purchase contract, depositary share
or warrant included in each unit, respectively, unless otherwise specified in the applicable prospectus supplement.

We will issue the units under one or more unit agreements, each referred to as a unit agreement, to be entered into between us and a bank or
trust company, as unit agent. We may issue units in one or more series, which will be described in a prospectus supplement. The following
descriptions of material provisions and terms of the unit agreement and units are not complete, and you should review the detailed provisions of
the unit agreement to be filed with the SEC in connection with the offering of specific units for a full description, including the definition of
some of the terms used in this prospectus and for other information regarding the units.
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Significant Provisions of the Unit Agreement

The following terms and conditions of the unit agreement will apply to each unit and to any debt security, preferred stock, preference stock,
$1 2/3 par value common stock, Class H common stock, purchase contract, depositary share or warrant included in each unit, respectively,
unless otherwise specified in the applicable prospectus supplement:

Obligations of Unit Holder. Under the terms of the unit agreement, each owner of a unit consents to and agrees to be bound by the terms of
the unit agreement.

Assumption of Obligations by Transferee. Upon the registration of transfer of a unit, the transferee will assume the obligations, if any, of the
transferor under any security constituting that unit, and the transferor will be released from those obligations. Under the unit agreement, we
consent to the transfer of these obligations to the transferee, to the assumption of these obligations by the transferee and to the release of the
transferor, if the transfer is made in accordance with the provisions of the unit agreement.

Remedies. Upon the acceleration of the debt securities constituting any units, our obligations may also be accelerated upon the request of the
owners of not less than 25% of the affected purchase contracts, on behalf of all the owners.

Limitation on Actions by You as an Individual Holder. No owner of any unit will have any right under the unit agreement to institute any
action or proceeding at law or in equity or in bankruptcy or otherwise regarding the unit agreement, or for the appointment of a trustee, receiver,
liquidator, custodian or other similar official, unless the owner will have given written notice to the unit agent and to us of the occurrence and
continuance of a default thereunder and in the case of an event of default under the debt securities or the relevant indenture, unless the
procedures, including notice to us and the trustee, described in the applicable indenture have been complied with.

If these conditions have been satisfied, any owner of an affected unit may then, but only then, institute an action or proceeding.

Absence of Protections against All Potential Actions. There are no covenants or other provisions in the unit agreement providing for a put
right or increased interest or otherwise that would afford holders of units additional protection in the event of a recapitalization transaction, a
change of control or a highly leveraged transaction.

Modification without Consent of Holders. We and the unit agent may amend the unit agreement without the consent of the holders to:

� cure any ambiguity;

� correct or supplement any defective or inconsistent provision; or

� amend the terms in any other manner which we may deem necessary or desirable and which will not adversely affect the interests of the
affected holders in any material respect.
Modification with Consent of Holders. We and the unit agent, with the consent of the holders of not less than a majority of all series of

outstanding units affected, voting as one class, may modify the rights of the holders of the units of each series so affected. However, we and the
unit agent may not make any of the following modifications without the consent of the holder of each outstanding unit affected by the
modification:

� materially adversely affect the holders� units or the terms of the unit agreement (other than terms related to the three clauses described
above under �� Modification without Consent of Holders�); or

� reduce the percentage of outstanding units the consent of whose owners is required for the modification of the provisions of the unit
agreement (other than terms related to the three clauses described above under �� Modification without Consent of Holders�).
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Modifications of any debt securities included in units may only be made in accordance with the applicable indenture, as described under
�Description of Debt Securities � Modification and Waiver.�

Consolidation, Merger or Sale of Assets. The unit agreement provides that we will not consolidate or combine with or merge with or into or,
directly or indirectly, sell, assign, convey, lease, transfer or otherwise dispose of all or substantially all of our properties and assets to any person
or persons in a single transaction or through a series of transactions, unless:

� we shall be the continuing person or, if we are not the continuing person, the resulting, surviving or transferee person (the �surviving entity�)
is a company organized and existing under the laws of the United States or any State or territory;

� the surviving entity will expressly assume all of our obligations under the debt securities and each indenture, and will, if required by law to
effectuate the assumption, execute supplemental indentures which will be delivered to the unit agents and will be in form and substance
reasonably satisfactory to the trustees;

� immediately after giving effect to such transaction or series of transactions on a pro forma basis, no default has occurred and is continuing;
and

� we or the surviving entity will have delivered to the unit agents an officers� certificate and opinion of counsel stating that the transaction or
series of transactions and a supplemental indenture, if any, complies with this covenant and that all conditions precedent in the applicable
indenture relating to the transaction or series of transactions have been satisfied.

If any consolidation or merger or any sale, assignment, conveyance, lease, transfer or other disposition of all or substantially all of our assets
occurs in accordance with the indentures, the successor corporation will succeed to, and be substituted for, and may exercise our rights and
powers under the indentures with the same effect as if such successor corporation had been named as us. Except for any lease or any sale,
assignment, conveyance, transfer, lease or other disposition to certain of our subsidiaries, we will be discharged from all obligations and
covenants under the indentures and the debt securities.

Unit Agreement Not Qualified Under Trust Indenture Act. The unit agreement will not be qualified as an indenture under, and the unit agent
will not be required to qualify as a trustee under, the Trust Indenture Act. Accordingly, the holders of units will not have the benefits of the
protections of the Trust Indenture Act. However, any debt securities issued as part of a unit will be issued under an indenture qualified under the
Trust Indenture Act, and the trustee under that indenture will be qualified as a trustee under the Trust Indenture Act.

Title. We, the unit agent, the trustees, the warrant agent and any of their agents will treat the registered owner of any unit as its owner,
notwithstanding any notice to the contrary, for all purposes.

New York Law to Govern. The unit agreement, the units and the purchase contracts constituting part of the units will be governed by, and
construed in accordance with, the laws of the State of New York.

FORMS OF SECURITIES

Unless otherwise indicated in a prospectus supplement, the debt securities, purchase contracts, warrants and units will be issued in the form
of one or more fully registered global securities (a �Global Security�) which will be deposited with, or on behalf of, The Depository Trust
Company, New York, New York (the �Depository� or �DTC�) and registered in the name of the Depository�s nominee. Beneficial interests in a
Global Security will be represented through book-entry accounts of financial institutions acting on behalf of beneficial owners as direct and
indirect participants of the Depository. Investors may elect to hold interests in the Global Securities through DTC. Except as set forth below, a
Global Security may be transferred, in whole and not in part, only to another nominee of the Depository or to a successor of the Depository or its
nominee.

The Depository has advised us that it is a limited-purpose trust company which was created to hold securities for its participating
organizations and to facilitate the clearance and settlement of securities
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transactions between participants in such securities through electronic book-entry changes in accounts of its participants. Participants include:

� securities brokers and dealers, including the underwriters named in the accompanying prospectus supplement;

� banks and trust companies;

� clearing corporations; and

� certain other organizations.
Access to the Depository�s system is also available to others such as banks, brokers, dealers and trust companies that clear through or maintain a
custodial relationship with a participant, either directly or indirectly. Persons who are not participants may beneficially own securities held by
the Depository only through participants or indirect participants.

The Depository advises that pursuant to procedures established by it:

� upon issuance of a Global Security, the Depository will credit the account of participants designated by any dealers, underwriters or agents
participating in the distribution of the securities with the respective principal or face amounts of securities beneficially owned by such
participants; and

� ownership of beneficial interests in a Global Security will be shown on, and the transfer of that ownership will be effected only through,
records maintained by the Depository (with respect to participants� interests), the participants and the indirect participants (with respect to
the owners of beneficial interests in the Global Security).

The laws of some states require that certain persons take physical delivery in definitive form of securities which they own. Consequently, the
ability to own, transfer or pledge beneficial interests in a Global Security is limited to such extent.

As long as the Depository�s nominee is the registered owner of a Global Security, such nominee for all purposes will be considered the sole
owner or holder of the securities represented by the Global Security. Except as provided below, you will not:

� be entitled to have any of the securities registered in your name;

� receive or be entitled to receive physical delivery of the securities in definitive form; or

� be considered the owners or holders of the securities under the applicable indenture, purchase contract agreement, warrant agreement or
unit agreement.

Principal, premium, if any, and interest payments on debt securities, and any payments to holders with respect to purchase contracts, warrants or
units, represented by a Global Security registered in the name of a Depository or its nominee will be made to the Depository or its nominee, as
the case may be, as the registered owner of the Global Security. Neither we, the trustees, any unit agent, purchase contract agent, warrant agent,
paying agent or any other agent for payment on or registration of transfer or exchange of any Global Security nor the Depository will have any
responsibility or liability for any aspect of the records relating to or payments made on account of beneficial ownership interests in Global
Securities or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

If the Depository is at any time unwilling or unable to continue as depositary and we have not appointed a successor depositary within
90 days, we will issue securities in definitive form in exchange for the Global Securities. In addition, we may at any time determine not to have
the securities represented by Global Securities and, in such event, will issue securities in definitive form in exchange for the Global Securities. In
either instance, an owner of a beneficial interest in a Global Security will be entitled to have securities equal in principal amount to the beneficial
interest registered in its name and will be entitled to physical delivery of the securities in definitive form. No service charge will be made for any
transfer or exchange of the securities, but we may require payment of a sum sufficient to cover any tax or other governmental charge payable in
connection therewith.
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PLAN OF DISTRIBUTION

We are registering and may offer from time to time up to $10,000,000,000 of our debt securities, $1 2/3 par value common stock, Class H
common stock, preference stock, preferred stock, purchase contracts, depositary shares, warrants and units. Some of these securities may,
pursuant to their terms, be mandatorily convertible into or mandatorily exchangeable for securities issued or to be issued by us or any third party,
including any of our affiliates.

A prospectus supplement will set forth the terms of the offering of the securities described in this prospectus, including:

� the name or names of any underwriters, dealers or agents and the amounts of securities underwritten or purchased by each of them;

� the initial public offering price of the securities and the proceeds to us and any discounts, commissions or concessions allowed or
reallowed or paid to dealers; and

� any securities exchanges on which the securities may be listed.
Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.

We may sell the securities for cash, or in exchange for satisfaction of our outstanding liabilities to certain of our creditors, in any of the
following ways (or in any combination thereof):

� directly to purchasers;

� through agents;

� through underwriters;

� through dealers;

� through remarketing firms; and

� through direct sales or auctions performed by utilizing the Internet or a bidding or ordering system.
Direct Sales

We may directly solicit offers to purchase securities. In this case, no underwriters or agents would be involved.

By Agents

We may use agents to sell the securities. Any such agent, who may be deemed to be an underwriter as that term is defined in the Securities
Act of 1933, involved in the offer or sale of the securities in respect of which this prospectus is delivered will be named, and any commissions
payable by us to such agent will be set forth, in a prospectus supplement. Unless otherwise indicated in a prospectus supplement, any such agent
will be acting on a best efforts basis for the period of its appointment, which is ordinarily three business days or less.

By Underwriters

If an underwriter or underwriters are utilized in the sale of securities, we will enter into an underwriting agreement or exchange agreement,
as applicable, with such underwriters at the time of sale to them and the names of the underwriters and the terms of the transaction will be set
forth in a prospectus supplement which will be used by the underwriters to make resales of the securities in respect of which this prospectus is
delivered to the public.

If underwriters are used in the sale of any securities, the securities will be acquired by the underwriters for their own account and may be
resold from time to time in one or more transactions, including negotiated
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transactions, at a fixed public offering price or at varying prices determined at the time of sale. The securities may be either offered to the public
through underwriting syndicates represented by managing underwriters or directly by underwriters. Generally, the underwriters� obligations to
purchase the securities will be subject to certain conditions precedent. The underwriters will be obligated to purchase all of the securities if they
purchase any of the securities.

By Dealers

If a dealer is utilized in the sale of securities in respect of which this prospectus is delivered, we will sell such securities to the dealer as
principal. The dealer may then resell such securities to the public at varying prices to be determined by such dealer at the time of resale.

Remarketing Firms

We may use a remarketing firm to offer or sell the securities in connection with a remarketing arrangement upon their purchase.
Remarketing firms will act as principals for their own account or as agents for us. These remarketing firms will offer or sell the securities
pursuant to the terms of the securities. A prospectus supplement will identify any remarketing firm and the terms of its agreement, if any, with us
and will also describe the remarketing firm�s compensation. Remarketing firms may be deemed to be underwriters in connection with the
securities they remarket.

Delayed Delivery Contracts

If so indicated in a prospectus supplement, we will authorize agents and underwriters to solicit offers by certain institutions to purchase
securities from us at the public offering price set forth in such prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on the date stated in the prospectus supplement. Each delayed delivery contract will be for an amount not less than the
respective amounts stated in the prospectus supplement. Unless we otherwise agree, the aggregate principal amount of securities sold pursuant to
delayed delivery contracts shall be not less nor more than the respective amounts stated in the prospectus supplement. Institutions with whom
delayed delivery contracts, when authorized, may be made include:

� commercial and savings banks;

� insurance companies;

� pension funds;

� investment companies;

� educational and charitable institutions; and

� other institutions.
All delayed delivery contracts are subject to our approval. Delayed delivery contracts will not be subject to any conditions except that the
purchase by an institution of the securities covered by its delayed delivery contract shall not at the time of delivery be prohibited under the laws
of any jurisdiction in the United States to which such institution is subject. A commission indicated in the prospectus supplement will be paid to
underwriters and agents soliciting purchases of securities pursuant to contracts accepted by us.

Through the Internet or Bidding or Ordering System

We may also offer securities directly to the public, with or without the involvement of agents, underwriters or dealers and may utilize the
Internet or another electronic bidding or ordering system for the pricing and allocation of such securities. Such a system may allow bidders to
directly participate, through electronic access to an auction site, by submitting conditional offers to buy that are subject to acceptance by us, and
which may directly affect the price or other terms at which such securities are sold.
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The final offering price at which securities would be sold and the allocation of securities among bidders, would be based in whole or in part
on the results of the Internet bidding process or auction. Many variations of the Internet auction or pricing and allocating systems are likely to be
developed in the future, and we may utilize such systems in connection with the sale of securities. We will describe in a supplement to this
prospectus how any auction or bidding process will be conducted to determine the price or any other terms of the securities, how potential
investors may participate in the process and, where applicable, the nature of the underwriters� obligations with respect to the auction or ordering
system.

General Information

The place and time of delivery for the securities described in this prospectus will be set forth in the accompanying prospectus supplement.

We may have agreements with the agents, underwriters and dealers to indemnify them against certain liabilities, including liabilities under
the Securities Act of 1933.

Underwriters, dealers and agents may engage in transactions with, or perform services for, us in the ordinary course of business.

In connection with the sale of the securities, certain of the underwriters may engage in transactions that stabilize, maintain or otherwise
affect the price of the securities. Specifically, the underwriters may overallot the offering, creating a short position. In addition, the underwriters
may bid for, and purchase, the securities in the open market to cover short positions or to stabilize the price of the securities. Any of these
activities may stabilize or maintain the market price of the securities above independent market levels. The underwriters will not be required to
engage in these activities, and may end any of these activities at any time.

LEGAL MATTERS

The validity of the securities in respect of which this prospectus is being delivered will be passed on for us by Martin I. Darvick, Esq., an
attorney on our legal staff, and for the agents by Davis Polk & Wardwell. Mr. Darvick owns shares and holds options to purchase shares of our
$1 2/3 par value common stock and owns shares of our Class H common stock. Davis Polk & Wardwell acts as counsel to the Executive
Compensation Committee of our Board of Directors and has acted as counsel to us and certain of our affiliates in various matters.

EXPERTS

The consolidated financial statements and the related financial statement schedules incorporated into this prospectus by reference from the
General Motors Corporation Annual Report on Form 10-K for the year ended December 31, 2002 have been audited by Deloitte & Touche LLP,
independent auditors, as stated in their reports, which are incorporated herein by reference (which reports express unqualified opinions and
include explanatory paragraphs relating to the change in method of accounting to conform to Statement of Financial Accounting Standards
No. 142, �Goodwill and Other Intangible Assets�), and have been so incorporated in reliance upon the reports of such firm given upon their
authority as experts in accounting and auditing.
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