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WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X
Inre .: Chapter 11 Case No.
MOTORS LIQUIDATION COMPANY, etal., .: 09-50026 (REG)
f/k/a General Motors Corp.gtal.
Debtors. ': (Jointly Administered)
_______________________________________________________________ X

NOTICE OF FILING OF EXHIBITS OFFERED INTO
EVIDENCE AT HEARING TO CONSIDER DEBTORS’ MOTION
PURSUANT TO 11 U.S.C. §§ 105, 363(b), (f), (k), AND (m), AND 365 AND FED. R.
BANKR. P. 2002, 6004, AND 6006, TO APPROVE THE SALE PURSUANT TO
THE AMENDED AND RESTATED MASTER SALE AND PURCHASE AGREEME NT

PLEASE TAKE NOTICE that, in accordance with Rule 8007-1(a) of the Local
Bankruptcy Rules for the Southern District of New York, Motors Liquidation Comphaly,
(f/k/a General Motors Corporatiod, al. “GM”) and its affiliated debtors, as debtors
(collectively, the Debtors’), have filed the documents set forth in the schedule below (the
“Documents) so that they appear on the Bankruptcy Court’s ECF system (with the excepti
those Documents that have already been filed and appear on the Bankruptcy Cousystea

or are concurrently being filed under seal (each as noted below)). These Dacwerent
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exhibits that were introduced into evidence at the hearing before the Bankbapityon June

30, July 1, and July 2, 2009 to consider GM’s motion to sell assets under 11 U.S.C. 8§ 363,

among other things.

Party Introducing Exhibit Exhibit Title/Description Comment
Exhibit Name and
Number
Unofficial Committee of| Bondholder 1| Plan B Support Team: 363 Kickoff | Exhibit filed
Family and Dissident Presentation dated April 7, 2009 under seal
Bondholders
Unofficial Committee of| Bondholder 2| Cadwalader Presentation: “Use of 3@xhibit filed
Family and Dissident to expedite restructuring of OEMs” | under seal
Bondholders
Unofficial Committee of| Bondholder 3] GM/UAW/UST/VEBA Discussion | Exhibit filed
Family and Dissident Presentation dated May 18, 2009 under seal
Bondholders
Product Liability PLCA 1 363 Sale Update Presentation Exhibit fil
Claimants Advocates under seal
and Consumer
Organizations
Product Liability PLCA 2 Email and attachment titled “Warrant Exhibit filed
Claimants Advocates Strike Price Calculation” sent from | under seal
and Consumer Stephen Worth to Harry Wilson and
Organizations dated June 1, 2009
The Objecting Unions: | IUE Binder | Binder 1 of 2 containing IUE exhibits| See Docket
the IUE-CWA, United | 1: Exhibits 1- | admitted into evidence at the 363 saleNos. 1948,
Steelworkers, and 8 hearing 1953, 1956,
International Union of 2624, 2737
Operating Engineers
The Objecting Unions: | IUE Binder | Binder 2 of 2 containing IUE exhibits| Exhibits
the IUE-CWA, United | 2: Exhibits 9-| admitted into evidence at the 363 salefiled under
Steelworkers, and 12 hearing seal
International Union of
Operating Engineers
Ad Hoc Committee of | AHCCV 1 Letter from B. Bressler to H. Miller
Consumer Victims dated April 7, 2009.
Ad Hoc Committee of | AHCCV 2 Letter from H. Miller to B. Bressler
Consumer Victims dated April 9, 2009.
Ad Hoc Committee of | AG 1 363 Sale Order
State Attorneys Genera
Debtors Debtors 1 Declaration of William C. Repko in | See Docket
Support of Debtors’ Proposed Debtor No. 68
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Party Introducing
Exhibit

Exhibit
Name and
Number

Exhibit Title/Description

Comment

in Possession Financing Facility and
Exhibits Thereto

Debtors

Debtors 2

Supplemental Declaration of Willial
C. Repko in Support of Debtors’
Proposed Debtor in Possession
Financing Facility

nSee Docket
No. 422

Debtors

Debtors 3

Declaration of J. Stephen Worth in
Support of the Proposed Sale of
Debtors’ Assets to Vehicle Acquisitio
Holdings LLC and Exhibits Thereto

See Docket
No. 425

=]

Debtors

Debtors 4

Supplemental Declaration of J.
Stephen Worth in Support of the
Proposed Sale of Debtors’ Assets to
Vehicle Acquisition Holdings LLC

See Docket
No. 431

Debtors

Debtors 5

Declaration of Albert Koch and
Exhibits Thereto

See Docket
No. 435

Debtors

Debtors 6

Loan and Security Agreement by a
between Borrower and U.S. Dept. of
Treasury as Lender, dated as of
December 31, 2008 (Execution
Version), and all Appendices,
Schedules, Amendments and Exhibit
Thereto

nd

Debtors

Debtors 7

Guaranty and Security Agreement,
dated as of December 31, 2008

Debtors

Debtors 8

Equity Pledge Agreement, dated as ¢
December 31, 2008

Debtors

Debtors 9

Indenture, dated as of November 1
1990, between GM and Wilmington

Trust Company, as Successor Truste

and all Amendments and Supplemen
Thereto

Debtors

Debtors 10

Indenture, dated as of December 7
1995, between GM and Wilmington

Trust Company, as Successor Truste

and all Amendments and Supplemen
Thereto

Debtors

Debtors 11

Fiscal and Paying Agency Agreem
dated as of July 3, 2003, among GM
Deutsche Bank AG London and
Banque Générale du Luxembourg
S.A., and all Amendments and

Supplements Thereto
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Party Introducing Exhibit Exhibit Title/Description Comment
Exhibit Name and
Number

Debtors Debtors 12 Fiscal and Paying Agency Agreement,
dated as of July 10, 2003, among
General Motors Nova Scotia Finance
Company, GM, Deutsche Bank
Luxembourg S.A. and Banque
Générale du Luxembourg S.A., and all
Amendments and Supplements Thereto

Debtors Debtors 13 Bond Purchase and Paying Agency
Agreement, entered into as of May 28,
1986, by and between GM and Credit
Suisse, and all Amendments and
Supplements Thereto

Debtors Debtors 14 | NADA Statement on GM’s Revised
Participation Agreement

Debtors Debtors 15 Affidavit of Frederick A. Henderson See Docket
Pursuant to Local Bankruptcy Rule | No. 21
1007-2, dated June 1, 2009

Debtors Debtors 16 Supplemental Affidavit of Frederick S&ee Docket
Henderson Pursuant to Local No. 2479
Bankruptcy Rule 1007-2, dated June
25, 2009

Debtors Debtors 6A Amended Master Sale and Purchase
Agreement

Debtors Debtors 17 Second Amended Certificate of See Docket
Service of Garden City Group No. 2852

Environmental Bernstein 1 Order of Judge Nolan

Conservation and

Chemical Corp. Site

Trust Fund

Environmental Bernstein 2 Consent Decree

Conservation and

Chemical Corp. Site

Trust Fund

Environmental Bernstein 3 Trust Agreement

Conservation and

Chemical Corp. Site

Trust Fund

Environmental Bernstein 4 Assessment

Conservation and

Chemical Corp. Site

Trust Fund

State of Texas Texas AG 1  GM cover letter dated June 1, 2009

regarding proposed Dealer
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Party Introducing
Exhibit

Exhibit
Name and
Number

Exhibit Title/Description

Comment

Participation Agreements

State of Texas

Texas AG 2

GM proposed Dealer Participation
Agreement dated June 1, 2009

State of Texas

Texas AG 3

GM proposed letter agreement dated

June 9, 2009 modifying the Dealer
Participation Agreement

State of Texas

Texas AG 4

Informal document request to WG
dated June 23, 2009

M

State of Texas

Texas AG 5

Email transmission of June 23, 2009

request from J. Casey Roy to WGM

State of Texas

Texas AG 6

GM cover letter dated June 1, 200

accompanying the final version Dealéer

Participation Agreements

State of Texas

Texas AG 7

GM final version Dealer Participat
Agreements dated June 1, 2009

State of Texas

Texas AG 8

GM final version of proposed letter

agreement dated June 9, 2009
modifying the Dealer Participation
Agreement

State of Texas Texas AG9  Email exchange dated June 26, 2009

between Evert Christensen and J.

Casey Roy, forwarding Exhibits 6, 7,

and 8 to J. Casey Roy
International Union, UAW 1 Declaration of David Curson See Docke
United Automobile, No. 2518
Aerospace and
Agricultural Implement
Workers of America
Oliver Addison Parker Parker 1 Form 424B5 filed by GM on June 27,

2003
Oliver Addison Parker Parker 2 Treasury Secretary Paulson’s

Determination regarding TARP dated

December 19, 2008 and accompanying

letters to Congress
Oliver Addison Parker Parker 3 Treasury Secretary Geithner’s

Determination regarding TARP dated

April 29, 2009
United States of UST 1 Declaration of Harry Wilson and See Docket
America attached Exhibits No. 2577
United States of UST 2 Intercreditor Agreement between GMSee Docket
America and UST dated February 11, 2009 | No. 2659
United States of UST 3 First Amendment and Consent See Docket
America Agreement between GM and UST | No. 2659
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Party Introducing Exhibit Exhibit Title/Description Comment
Exhibit Name and
Number
dated February 11, 2009
United States of UST 4 Intercreditor Agreement between GMSee Docket

America

and UST dated February 17, 2009

No. 2659

Dated: New York, New York

July 27, 2009
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/s/ Harvey R. Miller

Harvey R. Miller

Stephen Karotkin

Irwin H. Warren

John A. Neuwirth

Michele J. Meises

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtors and
Debtors in Possession
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EXHIBIT 10.2

GUARANTY AND SECURITY AGREEMENT

THIS GUARANTY AND SECURITY AGREEMENT, dated as of December 31, 2008 (as amended, supplemented and otherwise
modified from time to time, this “Guaranty”), is made by the undersigned (each, a “Guarantor”, and collectively, the “Guarantors”, each of
which are set forth on Exhibit A hereto) in favor of the United States Department of the Treasury (the “Lender”).

RECITALS

A. Pursuant to the Loan and Security Agreement, dated as of December 31, 2008 (as amended, supplemented or otherwise modified from
time to time, the “Loan Agreement”), among the Lender and General Motors Corporation (the “Borrower”), the Lender has agreed to make
Advances to the Borrower upon the terms and subject to the conditions set forth therein.

B. Each of the Guarantors will derive a substantial direct and/or indirect benefit from the Lender’s making of Advances to the Borrower
pursuant to the Loan Agreement. To induce the Lender to make such Advances and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, each Guarantor has agreed to provide the guaranty set forth herein in favor of the Lender.

C. It is a condition precedent to the obligation of the Lender to make Advances to the Borrower under the Loan Agreement that each
Guarantor shall have executed and delivered this Guaranty to the Lender.

NOW, THEREFORE, for good and valuable consideration, receipt of which by the parties hereto is hereby acknowledged, the parties
hereto hereby agree as follows:

1. Defined Terms.

(a) Unless otherwise defined herein, terms defined in the Loan Agreement and used herein shall have the meanings given to them in the
Loan Agreement.

“Expiration Date” shall have the meaning set forth in Section 2(c) herein.

“Guarantor Event of Default” shall mean an Event of Default with respect to a Guarantor.

<,

Obligations™ shall mean (a) all of the Borrower’s obligations to repay the Advances on the Maturity Date, to pay interest on an Interest
Payment Date and all other obligations and liabilities of the Borrower to the Lender or to any other Person arising under, or in connection with,
the Loan Documents, whether now existing or hereafter arising; (b) any and all sums paid by the Lender pursuant to the Loan Documents in -
order to preserve any Facility Collateral or the interest of the Lender therein; (c) in the event of any proceeding for the collection or enforcement
of any of the Borrower’s obligations or liabilities referred to in clause (a), the reasonable expenses of retaking, holding, collecting, preparing for
sale, selling or otherwise disposing of or realizing on any Facility Collateral, or of any exercise by the Lender of its rights under the Loan
Documents, including without limitation, reasonable attorneys’ fees and disbursements and court costs; and (d) all of the Borrower’s indemnity
obligations to the Lender pursuant to the Loan Documents.
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EX-10.2 Page 2 of 16

(b) The words “hereof™, “herein” and “hereunder” and words of similar import when used in this Guaranty shall refer to this Guaranty as ‘
a whole and not to any particular provision of this Guaranty, and section and paragraph references are to this Guaranty unless otherwise
specified.

(c) The meanings given to terms defined herein shall be equally applicable to both the singular and plural forms of such terms.

2. Guaranty.

(a) Each Guarantor hereby unconditionally and irrevocably guarantees to the Lender and each of its permitted indorsees, transferees and

assigns the prompt and complete payment and performance by Borrower when due (whether at the stated maturity, by acceleration or
otherwise) of the Obligations.

(b) Each Guarantor further agrees to pay any and all expenses (including, without limitation, all reasonable fees and disbursements of
counsel) which may be paid or incurred by the Lender in enforcing any rights with respect to, or collecting, any or all of the Obligations and/or
enforcing any rights with respect to, or collecting against, the Guarantors under this Guaranty. This Guaranty shall remain in full force and
effect until the Obligations are paid in full, notwithstanding that from time to time prior thereto there may not be any outstanding Obligations.

(c) No payment or payments made by Borrower, a Guarantor, any other guarantor or any other Person or received or collected by the
Lender from Borrower, a Guarantor, any other guarantor or any other Person by virtue of any action or proceeding or any set-off or
appropriation or application at any time or from time to time in reduction of or in payment of the Obligations shall be deemed to modify,
reduce, release or otherwise affect the Hability of the Guarantors hereunder. Each Guarantor shall remain liable for the Obligations until (i) the
Obligations are satisfied and paid in full and (ii) the date on which any payment made to the Lender in respect of the Obligations shall no longer
be subject to avoidance under the Bankruptcy Code (such date, the “Expiration Date™), notwithstanding any payment or payments referred to in
the foregoing sentence other than payments made by Guarantors in respect of the Obligations or payments received or collected from
Guarantors in respect of the Obligations.

(d) Each Guarantor agrees that whenever, at any time, or from time to time, it shall make any payment on account of its liability
hereunder, it will notify the Lender in writing that such payment is made under this Guaranty for such purpose.

3. Security Interest; Right of Set-off.

() Guaranty Coilateral. As security for the prompt and complete payment when due of the Obligations and the performance by each
Guarantor of all the covenants and obligations to be performed by it pursuant to this Guaranty and the other Loan Documents, each Guarantor
hereby mortgages, pledges and grants to the Lender a Lien on and security interest in all of its rights, title and interest in and to all personal
property and real property wherever located and whether now or hereafter existing and whether now owned or hereafter acquired, of every kind ‘
and description, tangible or intangible, including without limitation, the following, whether now or hereafter existing and wherever located:

(i) all Intellectual Property as well as royalties therefrom;
(ii) each Individual Property;
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EX-10.2 Page 3 of 16

(iii) all cash and Cash Equivalents, and all other property from time to time deposited in any account or deposit account and the monies
and property in the possession or under the control of Lender or any affiliate, representative, agent or correspondent of Lender related to
the foregoing;

(iv) all other tangible and intangible personal property of such Guarantor (whether or not subject to the Uniform Commercial Code),
including, without limitation, all bank and other accounts and all cash and all investments therein, all rights to receive cash and
investments, including without limitation, state, Federal or local tax refunds, intercompany debt, all proceeds, products, offspring,
accessions, rents, profits, income, benefits, substitutions and replacements of and to any of the property of such Guarantor described in the
preceding clauses (i) through (iii) of this Section 3(a) (including, without limitation, any proceeds of insurance thereon and all causes of
action, claims and warranties now or hereafter held by such Guarantor in respect of any of the items listed above), and all books,
correspondence, files and other Records in the possession or under the control of such Guarantor or any other Person from time to time
acting for such Guarantor that at any time evidence or contain information relating to any of the property described in the preceding
clauses (i) through (iii) of this Section 3(a) or are otherwise necessary or helpful in the collection or realization thereof;

(v) all rights, title and interest of such Guarantor (but not any of the obligations, liabilities or indemnifications of such Guarantor) in, to
and under the Loan Documents;

29 < % 6

(vi) all “accounts,” “chattel paper,” “commercial tort claims,” “deposit accounts,” “documents,” “equipment,” “general intangibles”
(including without limitation, uncertificated Equity Interests), “goods,” “instruments,” “inventory,” “investment property,” “letter of credit

rights,” and “securities’ accounts,” as each of those terms is defined in the Uniform Commercial Code; and

(vii) all products and proceeds relating to or constituting any or all of the foregoing (clauses (i) through (vi) collectively, the “Guaranty
Collateral™);

in each case howsoever such Guarantor’s interest therein may arise or appear (whether by ownership, security interest, claim or otherwise),
provided that, notwithstanding anything to the contrary contained herein or in any other Loan Document, the term “Guaranty Collateral” and
each other term used in the definition thereof shall not include, and no Guarantor is pledging or granting a security interest in, any Property to
the extent that such Property constitutes Excluded Collateral; provided further, however, that if and when, and to the extent that, any Property
ceases to be Excluded Collateral, such Guarantor hereby grants to Lender, and at all times from and after such date, the Lender shall have a first
priority or junior priority, as applicable, Lien in and on such Property (subject to Permitted Liens), and such Guarantor shall cooperate in all
respects to ensure the prompt perfection of the Lender’s security interest therein.

The Liens granted to Lender hereinabove shall be first priority Liens on all of the Guaranty Collateral (subject to Permitted Liens and to

the extent legally and contractually permissible); provided that, with respect to the Guaranty Collateral which is subject to a Senior Lien, as set
forth on Schedule 6.28 of the Loan Agreement, the Lien shall be of junior priority (to the extent legally and contractually permissible).

3
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The Obligations of each Guarantor under the Loan Documents constitute recourse obli gations of such Guarantor, and therefore, their
satisfaction is not limited to payments from the Guaranty Collateral.

With respect to each right to payment or performance included in the Guaranty Collateral from time to time, the Lien granted therein
includes a continuing security interest in (i) any supporting obligation that supports such payment or performance and (ii) any Lien that
(A) secures such right to payment or performance or (B) secures any such supporting obligation.

(b) Right of Set-off. Each Guarantor hereby irrevocably authorizes the Lender at any time and from time to time without notice to any
Guarantor, any such notice being expressly waived by Guarantors, to set-off and appropriate and apply any and all deposits (general or special,
time or demand, provisional or final), credits, indebtedness or claims, in any currency, in each case whether direct or indirect, absolute or
contingent, matured or unmatured, at any time held or owing by Lender to or for the credit or the account of Guarantors, or any part thereof in
such amounts as Lender may elect, against and on account of the obligations and liabilities of Guarantors to Lender hereunder and claims of
every nature and description of Lender against Guarantors, in any currency, whether arising hereunder, under the Loan Agreement, or under any
other Loan Document, as Lender may elect, whether or not Lender has made any demand for payment and aithough such obligations, habilities
and claims may be contingent or unmatured. Lender may set-off cash, the proceeds of the liquidation of any Guaranty Collateral and all other
sums or obligations owed by Lender to Borrower or Guarantors against all of each Guarantor’s obligations to Lender, whether under this
Guaranty or under any other agreement with any Guarantor, or otherwise, whether or not such obligations are then due, without prejudice to the
Lender’s right to recover any deficiency. The rights of Lender under this Section are in addition to other rights and remedies (including without
limitation, other rights of set-off) which Lender may have. Upon the occurrence of any Guarantor Event of Default with respect to any
Guarantor, the Lender shall have the right to cause liquidation, termination or acceleration to the extent of any assets pledged by such
Guarantors to secure their Obligations hereunder or under any other agreement to which this Section 3 applies.

(c) UCC Matters, Further Assurances. Each Guarantor, shall, at all times on and after the date hereof, and at its expense, cause Uniform
Commercial Code financing statements and continuation statements to be filed in ail applicable jurisdictions as required to continue the
perfection of the security interests created by this Guaranty. Each Guarantor shall, from time to time, at its expense and in such manner and
form as the Lender may reasonably require, execute, deliver, file and record any other statement, continuation statement, specific assignment or
other instrument or document and take any other action that may be necessary, or that the Lender, may reasonably request, to create, evidence,
preserve, perfect or validate the security interests created hereunder or to enable the Lender to exercise and enforce its rights hereunder with
respect to any of the Guaranty Collateral. Each Guarantor agrees that, if the grant of a security interest in any Property to Lender requires a
consent to such grant from any other Person (other than such Guarantor or any of its Affiliates), such Guarantor shall use its best efforts to
procure such consent, taking into consideration the likelihood that such consent will be given. Further, each Guarantor agrees that if any
Excluded Collateral should, at any time following the Effective Date, become Guaranty Collateral on which the Lender is permitted to take a
Lien, such Guarantor shall so notify the Lender and cooperate with and shall take all steps as may be reasonably required by the Lender to
enable and continue the perfection of the Lender’s security interests therein. Without limiting the generality of the foregoing, such Guarantor
shall, upon the request of the Lender, execute and file such Uniform Commercial Code financing or continuation statements, or amendments
thereto or assignments thereof, Mortgages and such other instruments or notices, as may be necessary or appropriate or as the Lender may
request with respect to the Guaranty Collateral. Each Guarantor hereby authorizes the Lender to file one or more Uniform Commercial Code
financing or continuation statements, and amendments thereto and assignments thereof, relative to all or any of the Guaranty Collateral now

4
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existing or hereafter arising without the signature of such Guarantor where permitted by law. A carbon, photographic or other reproduction of
this Guaranty or any financing statement covering the Guaranty Collateral or any part thereof shall be sufficient as a financing statement.

(d) Changes in Locations, Names, etc. If any Guarantor shall (i) change the location of its chief executive office/chief place of business
from that specified in Section 6.10 of the Loan Agreement, (ii) change its name, identity or corporate structure (or the equivalent) or change the
location where it maintains records with respect to the Guaranty Collateral, or (iii) reincorporate or reorganize under the laws of another
jurisdiction, it shall give the Lender written notice thereof not later than ten (10) days after such event occurs, and shall deliver to the Lender all
Uniform Commercial Code financing statements and amendments as the Lender shall request and taken all other actions deemed reasonably
necessary by the Lender to continue its perfected status in the Guaranty Collateral with the same or better priority.

(e) Lender’s Appointment as Attorney-in-Fact. Each Guarantor hereby irrevocably constitutes and appoints the Lender and any officer or
agent thereof, with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power and authority in the place and
stead of such Guarantor and in the name of such Guarantor or in its own name, from time to time in the Lender’s discretion, for the purpose of
carrying out the terms of this Guaranty to take any and all appropriate action and to execute any and all documents and instruments which may
be necessary or desirable to accomplish the purposes of this Guaranty, which such Guarantor is required to do hereunder but has failed to do so
within the time limits required, including without limitation, to protect, preserve and realize upon the Guaranty Collateral, to file such financing
statements relating to the Guaranty Collateral as the Lender at its option deems appropriate, and, without limiting the generality of the
foregoing, such Guarantor hereby gives the Lender the power and right, on behalf of such Guarantor, without assent by, but with notice to, such
Guarantor, if a Guarantor Event of Default shall have occurred and be continuing, to do the following:

(1) in the name of such Guarantor or its own name, or otherwise, to take possession of and endorse and collect any checks, drafts, notes,
acceptances or other instruments for the payment of moneys due under any insurance policies or with respect to any of the Guaranty
‘Collateral and to file any claim or to take any other action or proceeding in any court of law or equity or otherwise deemed appropriate by
the Lender for the purpose of collecting any and all such moneys due with respect to any other Guaranty Collateral whenever payable;

(ii) to pay or discharge taxes and Liens levied or placed on or threatened agaihst the Guaranty Collateral; and

(iii) (A) to direct any party liable for any payment under any. Guaranty Collateral to make payment of any and all moneys due or to
become due thereunder directly to the Lender or as the Lender shall direct; (B) to ask or demand for, collect, receive payment of and
receipt for, any and all moneys, claims and other amounts due or to become due at any time in respect of or arising out of any Guaranty
Collateral; (C) to sign and endorse any invoices, assignments, verifications, notices and other documents in connection with any of the
Guaranty Collateral; (D) to commence and prosecute any suits, actions or proceedings at law or in equity in any court of competent
jurisdiction to collect the Guaranty Collateral or any part thereof and to enforce any other right in respect of any Guaranty Collateral;
(E) to defend any suit, action or proceeding brought against such Guarantor with respect to any Guaranty Collateral; (F) to seitle,
compromise or adjust any suit, action or proceeding described in clause (E) above and, in connection

5
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therewith, to give such discharges or releases as the Lender may deem appropriate; and (G) in connection with its exercise of its remedies .
hereunder pursuant to this Section 3, generally, to sell, transfer, pledge and make any agreement with respect to or otherwise deal with any

of the Guaranty Collateral as fully and completely as though the Lender were the absolute owner thereof for all purposes, and to do, at the
Lender’s option and such Guarantor’s expense, at any time, or from time to time, all acts and things which the Lender deems necessary to

protect, preserve or realize upon the Guaranty Collateral and the Lender’s Liens thereon and to effect the intent of this Guaranty and the

other Loan Documents, all as fully and effectively as such Guarantor might do.

Each Guarantor hereby ratifies all that said attorneys shall lawfully do or cause to be done by virtue hereof. This power of attorney is a power
coupled with an interest and shall be irrevocable.

Each Guarantor also authorizes the Lender, at any time and from time to time, to execute, in connection with any sale of Guaranty

Collateral provided for in this Section 3, any endorsements, assignments or other instruments of conveyance or transfer with respect to the
Guaranty Collateral.

The powers conferred on the Lender are solely to protect the Lender’s interests in the Guaranty Collateral and, except as required under
Applicable Law, shall not impose any duty upon the Lender to exercise any such powers. The Lender shall be accountable only for amounts that
it actually receives as a result of the exercise of such powers, and neither the Lender nor any of its officers, directors, agents or employees shall
be responsible to such Guarantor for any act or failure to act hereunder, except for its own gross negligence or willful misconduct.

(f) Proceeds. If a Guarantor Event of Default shall occur and be continuing, (a) all proceeds of Guaranty Collateral received by such
Guarantor consisting of cash, checks and Cash Equivalents shall be held by such Guarantor in trust for the Lender, segregated from other funds
of such Guarantor, and shall forthwith upon receipt by such Guarantor be turned over to the Lender in the exact form received by such
Guarantor (duly endorsed by such Guarantor to the Lender, if required), and (b) any and all such proceeds received by such Guarantor will be
applied by the Lender against, the Obligations (whether matured or unmatured), such application to be in such order as the Lender shall elect.
For purposes hereof, proceeds shall include, but not be limited to, all principal and interest payments, royalty payments, license fees, alt
prepayments and payoffs, all dividends and distributions, insurance claims, condemnation awards, sale proceeds, rents and any other income
and all other amounts received with respect to the Guaranty Collateral and upon the liquidation of any Guaranty Collateral, all such proceeds
received by the Lender will be distributed by the Lender in such order as the Lender shall elect. Any balance of such proceeds remaining after
the Obligations shall have been paid in full and this Guaranty shall have been terminated shall be promptly paid over to such Guarantor or to
whomsoever may be lawfully entitled to receive the same.

(g) Remedies. If a Guarantor Event of Default shall occur and be continuing, the Lender may exercise, in addition to all other rights and
remedies granted to it in this Guaranty and in any other instrument or agreement securing, evidencing or relating to the Obligations, all rights ‘
and remedies of a secured party under the Uniform Commercial Code, at law and in equity. Without limiting the generality of the foregoing, the
Lender, without demand of performance or other demand, presentment, protest, advertisement or notice of any kind (except any notice required
by law referred to below) to or upon such Guarantor or any other Person (all and each of which demands, defenses, presentments, protests,
advertisements and notices are hereby waived), may in such circumstances forthwith collect, receive, appropriate and realize upon the Guaranty
Collateral, or any part thereof, and/or may forthwith sell, lease, assign, give option or options to purchase, or otherwise dispose of and deliver
the Guaranty Collateral or any part thereof (or contract to do any of the foregoing), in one or more parcels or as an
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entirety at public or private sale or sales, at any exchange, broker’s board or office of the Lender or elsewhere upon such terms and conditions
and at prices that are consistent with the prevailing market for similar collateral as it may deem advisable and at such prices as it may deem
best, for cash or on credit or for future delivery without assumption of any credit risk. The Lender shall act in good faith to obtain the best
execution possible under prevailing market conditions. The Lender shall have the right upon any such public sale or sales, and, to the extent
permitted by law, upon any such private sale or sales, to purchase the whole or any part of the Guaranty Collateral so sold, free of any right or
equity of redemption in the related Guarantor, which right or equity is hereby waived and released. Each Guarantor further agrees, at the
Lender’s request, to assemble the Guaranty Collateral and make it available to the Lender at places which the Lender shall reasonably select,
whether at the related Guarantor’s premises or elsewhere. The Lender shall apply the net proceeds of any such collection, recovery, receipt,
appropriation, realization or sale, after deducting all reasonable costs and expenses of every kind incurred therein or incidental to the care or
safekeeping of any of the Guaranty Collateral or in any way relating to the Guaranty Collateral or the rights of the Lender hereunder, including,
without limitation, reasonable attorneys’ fees and disbursements, to the payment in whole or in part of the Obligations, in such order as the
Lender may elect, and only after such application and after the payment by the Lender of any other amount required or permitted by any
provision of law, including, without limitation, Section 9-504(1)(c) of the Uniform Commercial Code, need the Lender account for the surplus,
if any, to the related Guarantor. To the extent permitted by Applicable Law, each Guarantor waives all claims, damages and demands it may
acquire against the Lender arising out of the exercise by the Lender of any of its rights hereunder. If any notice of a proposed sale or other
Disposition of Guaranty Collateral shall be required by law, such notice shall be deemed reasonable and proper if given at least ten (10) days
before such sale or other Disposition. Each Guarantor shall remain liable for any deficiency (plus accrued interest thereon) if the proceeds of
any sale or other disposition of the Guaranty Collateral are insufficient to pay the Obligations and the reasonable fees and disbursements
incurred by the Lender, including reasonable fees and expenses of any attorneys employed by the Lender to collect such deficiency. Because
each Guarantor recognizes that the Lender may not be able to purchase or seli all of the Guaranty Collateral on a particular Business Day, or in
a transaction with the same purchaser, or in the same manner because the market for such Guaranty Collateral may not be liquid, each
Guarantor agrees that liquidation of the Guaranty Collateral does not require a public purchase or sale and that a good faith private purchase or
sale shall be deemed to have been made in a commercially reasonable manner. Accordingly, the Lender may elect, in its sole discretion, the
time and manner of liquidating any Guaranty Collateral and nothing contained herein shall (i) obligate the Lender to liquidate any Guaranty
Collatera! on the occurrence of a Guarantor Event of Default or to liquidate all Guaranty Collateral in the same manner or on the same Business
Day or (ii) constitute a waiver of any of the Lender’s rights or remedies.

(h) Continuing Liability of each Guarantor. The security interests described above are granted as security only and shall not subject the
Lender or any of its assigns to, or transfer or in any way affect or modify, any obligation, liability or indemnity of each Guarantor with respect
to, any of the Guaranty Collateral or any transaction relating thereto. None of the Lender or its assigns shall be required or obligated in any
manner to make any inquiry as to the nature or sufficiency of any payment received by it or the sufficiency of any performance by any party
under any such obligation, or to make any payment or present or file any claim, or to take any action to collect or enforce any performance or
the payment of any amount thereunder to which any such Person may be entitled at any time.

(1) Limitation on Duties Regarding Preservation of Guaranty Collateral. The Lender’s duty with respect to the custody, safekeeping and
physical preservation of the Guaranty Collateral in its possession, under Section 9-207 of the Uniform Commercial Code or otherwise, shall be
to deal with it in the same manner as the Lender deals with similar property for its own account. Neither the Lender nor any of its directors,
officers or employees shall be liable for failure to demand, collect or realize upon all or any part of the Guaranty Collateral or for any delay in
doing so or shall be under any
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obligation to sell or otherwise dispose of any Guaranty Coltateral upon the request of the related Guarantor or otherwise .

(j) Powers Coupled with an Interest. All authorizations and agencies herein contained with respect to the Guaranty Collateral are
irrevocable and powers coupled with an interest.

(k) Release of Security Interest Upon Satisfaction of all Obligations. Upon termination of this Guaranty and repayment to the Lender of

all Obligations and the performance of all obligations under the Loan Documents, the Lender shall release its security interest in any remaining
Guaranty Collateral; provided that if any payment, or any part thereof, of any of the Obligations is rescinded or must otherwise be restored or
returned by the Lender upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of the related Guarantor, or upon or as a
result of the appointment of a receiver, intervenor or conservator of, or a trustee or similar officer for such Guarantor or any substantial part of

its Property, or otherwise, this Guaranty, all rights hereunder and the Liens created hereby shall continue to be effective, or be reinstated, until
such payments have been made.

(1) Partial Release of Guaranty Collateral. Provided that no Event of Default shall then exist, the Lender shall, in connection with any
Disposition of Guaranty Collateral permitted under the Loan Agreement (other than dispositions of Guaranty Collateral between and among
Guarantors and Pledged Entities), release from the Lien of the Loan Documents the portion of the Guaranty Collateral Disposed of, upon the
related Guarantor’s satisfaction of the conditions set forth in the Loan Agreement. For the avoidance of doubt, the Lien of the Lender on

Guaranty Collateral shall not be released in connection with the Disposition of Guaranty Collateral between and among Guarantors and Pled ged
Entities.

4. No Subrogation. Notwithstanding any payment or payments made by any Guarantor hereunder or any set-off or application of funds of
any Guarantors by the Lender, no Guarantor shall be entitled to be subrogated to any of the rights of the Lender against Borrower or any other
guarantor or any collateral security or guarantee or right of offset held by such Lender for the payment of the Obligations or the obligations of
any Guarantor, nor shall any Guarantor seek or be entitled to seek any contribution or reimbursement from Borrower or any other Guarantor in
respect of payments made by such Guarantor hereunder, until all amounts owing to Lender by Borrower on account of the Obligations are
indefeasibly paid and satisfied in full. If any amount shall be paid to any Guarantor on account of such subrogation rights at any time when all
of the Obligations shall not have been paid and satisfied in full, such amount shall be held by such Guarantor in trust for Lender, segregated
from other funds of such Guarantor, and shall, forthwith upon receipt by such Guarantor, be turned over to the Lender in the exact form

received by such Guarantor (duly indorsed by such Guarantor to the Lender, if required), to be applied against the Obligations, whether matured
or unmatured, in such order as the Lender may determine.

5. Amendments, Etc. with Respect to the Obligations. Each Guarantor shall remain obligated hereunder notwithstanding that, without any
reservation of rights against Guarantors and without notice to or further assent by any Guarantor, any demand for payment of any of the ‘
Obligations made by Lender may be rescinded and any of the Obligations continued, and the Obligations, or the liability of any other party
upon or for any part thereof, or any collateral security or guarantee therefor or right of offset with respect thereto, may, from time to time, in
whole or in part, be renewed, extended, amended, modified, accelerated, compromised, terminated, waived, surrendered or released by Lender,
and the Loan Agreement and any other documents executed and delivered in connection therewith may be amended, modified, supplemented or
terminated, in whole or in part, as Lender may deem advisable from time to time, and any collateral security, guarantee or right of offset at any
time held by Lender for the payment of the Obligations or the obligations of any Guarantor may be sold, exchanged, waived, surrendered or
released. Lender shall not have any obligation to protect, secure, perfect or insure any lien
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at any time held by it as security for the Obligations or for this Guaranty or any property subject thereto. When making any demand hereunder
against any Guarantor, the Lender may, but shall be under no obligation to, make a similar demand on the Borrower or any other Guarantor, and
any failure by the Lender to make any such demand or to collect any payments from Borrower or any such other Guarantor or any release of
Borrower or such other Guarantor shall not relieve any Guarantor of its obligations or liabilities hereunder, and shall not impair or affect the
rights and remedies, express or implied, or as a matter of law, of the Lender against such Guarantor. For the purposes hereof “demand” shall
include the commencement and continuance of any legal proceedings.

6. Waiver of Rights. Except as otherwise expressly provided herein, each Guarantor waives any and all notice of any kind including,
without limitation, notice of the creation, renewal, extension or accrual of any of the Obligations, and notice of or proof of reliance by the
Lender upon this Guaranty or acceptance of this Guaranty. All of the Obligations shall conclusively be deemed to have been created, contracted
or incurred, or renewed, extended, amended or waived in reliance upon this Guaranty and all dealings between Borrower and Guarantors, on the
one hand, and the Lender, on the other hand, likewise shall be conclusively presumed to have been had or consummated in reliance upon this
Guaranty. Each Guarantor waives diligence, presentment, protest, demand for payment and notice of default or nonpayment to or upon
Borrower or Guarantors with respect to the Obligations. In addition, each Guarantor waives any requirement that the Lender exhaust any right,
power or remedy or proceed against Borrower or any other Guarantor.

7. Guaranty Absolute and Unconditional. Each Guarantor understands and agrees that this Guaranty shall be construed as a continuing,
absolute and unconditional guarantee of the full and punctual payment and performance by Borrower of the Obligations and not of their
collectibility only and is in no way conditioned upon any requirement that Lender first attempt to collect any of the Obligations from the
Borrower or any other Guarantor, without regard to (a) the validity, regularity or enforceability of the Loan Agreement or any other Loan
Document, any of the Obligations or the obligations of each Guarantor hereunder or any other collateral security therefor or guarantee thereof or
right of offset with respect thereto at any time or from time to time held by Lender, (b) any defense, set-off, deduction, abatement, recoupment,
reduction or counterclaim (other than a defense of payment or performance) which may at any time be available to or be asserted by Borrower
against the Lender or any other Guarantor, or (c) any other circumstance whatsoever (with or without notice to or knowledge of Borrower or
any Guarantor) which constitutes, or might be construed to constitute, an equitable or legal discharge of Borrower from the Obligations, or of
any Guarantor from this Guaranty, in bankruptcy or in any other instance. When pursuing its rights and remedies hereunder against any
Guarantor, Lender may, but shall be under no obligation to, pursue such rights, powers, privileges and remedies as it may have against
Borrower or any other Person or against the Guaranty Collateral or any other collateral security or guarantee for the Obligations or any right of
offset with respect thereto, and any failure by Lender to pursue such other rights or remedies or to collect any payments from Borrower or any
such other Person or to realize upon any such collateral security or guarantee or to exercise any such right of offset, or any release of Borrower
or any such other Person or any such collateral security, guarantee or right of offset, shall not relieve any Guarantor of any liability hereunder,
and shall not impair or affect the rights, powers, privileges and remedies, whether express, implied or available as a matter of law or equity, of
the Lender against Guarantors. This Guaranty shall remain in full force and effect and be binding in accordance with and to the extent of its
terms upon Guarantors and the successors and assigns thereof, and shall inure to the benefit of Lender, and each of its successors, indorsees,
transferees and assigns, until all the Obligations and the obligations of Guarantors under this Guaranty shall have been satisfied by performance
and payment in full and the Loan Agreement and the other Loan Documents shall have been terminated, notwithstanding that from time to time
during the term of the Loan Agreement a Borrower may be free from any Obligations.

9
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8. Reinstatement. This Guaranty shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or any part ’
thereof, of any of the Obligations is rescinded or must otherwise be restored or returned by Lender upon the insolvency, bankruptcy,

dissolution, liquidation or reorganization of Borrower or any Guarantor, or upon or as a result of the appointment of a receiver, intervenor or
conservator of, or trustee or similar officer for, Borrower or any Guarantor or any substantial part of its property, or otherwise, all as though

such payments had not been made.

9. Payments. Each Guarantor hereby guarantees that payments hereunder will be paid to the Lender, in Dollars, promptly after demand
therefor and in accordance with the wiring instructions of the Lender.

10. Notices. Except as otherwise expressly permitted by this Guaranty, all notices, requests and other communications provided for herein
(including, without limitation, any modifications of, or waivers, requests or consents under, this Guaranty) shall be given or made in writing
(including, without limitation, by telecopy or Electronic Transmission) delivered to the intended recipient at the “Address for Notices” specified
on the signatures pages hereof, beneath each party’s name or in Section 11.02 of Appendix A of the Loan Agreement; or, as to any party, at
such other address as shall be designated by such party in a written notice to each other party. Except as otherwise provided in this Guaranty, all
such communications shall be deemed to have been duly given when transmitted by telecopier or Electronic Transmission or personally
delivered or, in the case of a mailed notice, upon receipt, in each case given or addressed as aforesaid.

11. Severability. If any of the provisions of this Guaranty shall be held invalid or unenforceable, this Guaranty shall be construed as if not
containing such provisions, and the rights and obligations of the parties hereto shall be construed and enforced accordingly. If any of the
provisions of this Guaranty shall be held invalid or unenforceable (in whole or in part) as against any one or more Guarantors, then this
Guaranty shall continue to be enforceable against all other Guarantors without regard to any such invalidity or unenforceability.

12. Amendments in Writing; No Waiver; Cumulative Remedies.

(a) None of the terms or provisions of this Guaranty may be waived, amended, supplemented or otherwise modified except by a written

instrument executed by each Guarantor and the Lender; provided that any provision of this Guaranty may be waived in a writing executed by
the Lender.

(b) The Lender shall not be deemed by any act (except by a written instrument pursuant to Section 12(a)), delay, indulgence or omission
to have acquiesced in any Default, Event of Default, Guarantor Event of Default or in any breach of any of the terms and conditions hereof, and,
in the absence of a written instrument pursuant to Section 12(a), the Lender shall not be deemed to have waived any right, power, privilege or
remedy hereunder. No failure to exercise, nor any delay in exercising, on the part of Lender, any right, power, remedy or privilege hereunder
shall operate as a waiver thereof. No single or partial exercise of any right, power, remedy or privilege hereunder shall preclude any other or
further exercise thereof or the exercise of any other right, power or privilege. A waiver by Lender of any right, power, privilege or remedy ‘

hereunder on any one occasion shall not be construed as a bar to any right, power, privilege or remedy which Lender would otherwise have on
any future occasion.

(c) The rights and remedies herein provided are cumulative, may be exercised singly or concurrently and are not exclusive of any other
rights or remedies provided by law.

10
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13. Section Headings. The section headings used in this Guaranty are for convenience of reference only and are not to affect the
construction hereof or be taken into consideration in the interpretation hereof.

14. Successors and Assigns. This Guaranty shall be binding upon the successors and permitted assigns of each Guarantor and shall inure to
the benefit of the Lender and each successor and assign thereof. No Guarantor may assign any of its rights, interests or obligations hereunder to
any Person without the express written consent of the Lender in its sole discretion and any attempt to assign or transfer this Guaranty without
such consent shall be null and void and of no effect whatsoever.

15. GOVERNING LAW. INSOFAR AS THERE MAY BE NO APPLICABLE FEDERAL LAW, THIS GUARANTY SHALL BE
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO ANY RULE OF
CONFLICTS OF LAW (OTHER THAN SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW) THAT
WOULD RESULT IN THE APPLICATION OF THE SUBSTANTIVE LAW OF ANY JURISDICTION OTHER THAN THE STATE

OF NEW YORK. NOTHING IN THIS GUARANTY SHALL REQUIRE ANY UNLAWFUL ACTION OR INACTION BY EITHER
PARTY.

16. CONSENT TO JURISDICTION AND VENUE; SERVICE OF PROCESS; WAIVER OF JURY TRIAL. EACH PARTY
HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY:

(A) SUBMITS FOR ITSELF AND ITS PROPERTY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS
GUARANTY, THE NOTE AND THE OTHER LOAN DOCUMENTS, OR FOR RECOGNITION AND ENFORCEMENT OF ANY
JUDGMENT IN RESPECT THEREOF, TO THE EXCLUSIVE GENERAL JURISDICTION OF ANY COURT OF THE STATE

AND COUNTY OF NEW YORK, OR IN THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW
YORK;

(B) CONSENTS THAT ANY SUCH ACTION OR PROCEEDING MAY BE BROUGHT IN SUCH COURTS AND, TO THE
EXTENT PERMITTED BY LAW, WAIVES ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE VENUE
OF ANY SUCH ACTION OR PROCEEDING IN ANY SUCH COURT OR THAT SUCH ACTION OR PROCEEDING WAS
BROUGHT IN AN INCONVENIENT COURT AND AGREES NOT TO PLEAD OR CLAIM THE SAME;

(C) AGREES THAT SERVICE OF PROCESS IN ANY SUCH ACTION OR PROCEEDING MAY BE EFFECTED BY
MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED MAIL (OR ANY SUBSTANTIALLY SIMILAR FORM OF
MAIL), POSTAGE PREPAID, TO ITS ADDRESS SET FORTH IN SECTION 10 OR AT SUCH OTHER ADDRESS OF WHICH
THE LENDER SHALL HAVE BEEN NOTIFIED; AND '

(D) AGREES THAT NOTHING HEREIN SHALL AFFECT THE RIGHT TO EFFECT SERVICE OF PROCESS IN ANY
OTHER MANNER PERMITTED BY LAW OR SHALL LIMIT THE RIGHT TO SUE IN ANY OTHER JURISDICTION.

EACH GUARANTOR AND THE LENDER HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED

BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR
RELATING TO
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THIS GUARANTY, ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. ‘

17. Counterparts. This Guaranty may be executed in any number of counterparts, all of which when taken together shall constitute one and
the same instrument and any of the parties hereto may execute this Guaranty by signing any such counterpart.

18. Joint and Several Liability. Each Guarantor hereby acknowledges and agrees that the Guarantors are jointly and severally liable to the
Lender for all representations, warranties, covenants, obligations and liabilities of each Guarantor hereunder and under the Loan Documents.
Each Guarantor hereby further acknowledges and agrees that (a) any Guarantor Event of Default or any default, or breach of a representation,
warranty or covenant by any Guarantor hereunder or under any Loan Document is hereby considered a default or breach by each Guarantor, as
applicable, and (b) the Lender shall have no obligation to proceed against one Guarantor before proceeding against the other Guarantors. Each
Guarantor hereby waives any defense to its obligations under this Guaranty based upon or arising out of the disability or other defense or
cessation of liability of one Guarantor versus the other. A Guarantor’s subrogation claim arising from payments to the Lender shall constitute a

capital investment in the other Guarantor subordinated to any claims of the Lender and equal to a ratable share of the equity interests in such
Guarantor.

19. Limitation of Individual Guarantor Liability. Notwithstanding any provision herein contained to the contrary, each Guarantor’s
liability for the payment of its obligations under this Guaranty shall be limited to an amount not to exceed as of any date of determination the
amount which could be claimed by Lender from such Guarantor under this Guaranty without rendering such claim voidable or avoidable under
Section 548 of the Bankruptcy Code (Title 11, U.S.C.) or under any applicable state fraudulent transfer or similar statute or common law after
taking into account, among other things, such Guarantor’s right of contribution and indemnification from each other Guarantor, if any. To the
end set forth above, but only to the extent that the obligations of any Guarantor hereunder would otherwise be subject to avoidance under the
avoidance provisions, if such Guarantor is not deemed to have received valuable consideration, fair value, fair consideration or reasonably
equivalent value for the Obligations, or if the Obligations would render such Guarantor insolvent, or leave such Guarantor with an unreasonably
small capital to conduct its business, or cause such Guarantor to have incurred debts (or to have intended to have incurred debts) beyond its
ability to pay such debts as they mature, in each case as of the time any of the Obligations is deemed to have been incurred for the purposes of
the avoidance provisions, the maximum Obligations for which such Guarantor shall be liable hereunder shall be reduced to that amount which,
after giving effect thereto, would not cause the Obligations as so reduced, to be subject to avoidance under the avoidance provisions.

20. Final Agreement; Severability. Other than as referenced in the preceding sentence, this Guaranty contains the entire and exclusive
agreement of the parties hereto with reference to the matters discussed herein. This Guaranty supersedes all prior drafts and communications
with respect thereto. The headings of paragraphs herein are inserted only for convenience and shall in no way define, describe or limit the scope
or intent of any provision of this Guaranty. If any term or provision of this Guaranty shall be deemed prohibited by or invalid under any
applicable law, such provision shall be invalidated without affecting the remaining provisions of this Guaranty.

[SIGNATURE PAGE TO FOLLOW ]
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. IN WITNESS WHEREOF, the parties hereto have caused this Guaranty to be duly executed and delivered as of the day and year first
above written.

ANNUNCIATA CORPORATION,
as a Guarantor

By: /x/ Adil Mistry
Name: Adil Mistry
Title:  Vice President

Address for Notices:
767 Fifth Avenue, 14th Floor
New York, NY 10153

Attention: Adil Mistry

Telephone: (212) 418-3507
Facsimile: (212) 418-3695

Signature Page to Guaranty and Security Agreement
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ARGONAUT HOLDINGS, INC., ‘
GENERAL MOTORS ASIA, INC.,
GENERAL MOTORS ASIA PACIFIC HOLDINGS, LLC,
GENERAL MOTORS OVERSEAS CORPORATION,
GENERAL MOTORS OVERSEAS DISTRIBUTION CORPORATION,
GENERAL MOTORS PRODUCT SERVICES, INC.,
GENERAL MOTORS RESEARCH CORPORATION,
GM APO HOLDINGS, LLC,
GM EUROMETALS, INC.,
GM FINANCE CO. HOLDINGS LLC,
GM GEFSL.P,,
GM GLOBAL TECHNOLOGY OPERATIONS, INC.,
GM GLOBAL TOOLING COMPANY, INC.,
GM LAAM HOLDINGS, LLC,
GM PREFERRED FINANCE CO. HOLDINGS LLC,
GM TECHNOLOGIES, LLC,
GM-DI LEASING CORPORATION,
GMOC ADMINISTRATIVE SERVICES CORPORATION,
ONSTAR, LLC,
RIVERFRONT HOLDINGS, INC.,
SATURN CORPORATION, and
SATURN DISTRIBUTION CORPORATION,
each, as a Guarantor

By: /x/ Adil Mistry
Name Adil Mistry
Title:  Vice President

Address for Notices:

767 Fifth Avenue, 14th Floor

New York, NY 10153 .
Attention: Adil Mistry

Telephone: (212) 418-3507
Facsimile: (212) 418-3695

Signature Page to Guaranty and Security Agreement
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‘ GENERAL MOTORS INTERNATIONAL
HOLDINGS, INC.,
as a Guarantor

By:  /x/Adil Mistry
Name Adil Mistry
Title:  Vice President

Address for Notices:
767 Fifth Avenue, 14th Floor
New York, NY 10153

Attention: Adil Mistry

Telephone: (212) 418-3507
Facsimile: (212) 418-3695

Signature Page to Guaranty and Security Agreement
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EXHIBIT A
LIST OF GUARANTORS
Form of Jurisdiction of

Name Organization Organization
Annunciata Corporation Corporation Delaware

Argonaut Holdings, Inc. Corporation Delaware

General Motors Asia Pacific Holdings, LLC Limited Liability Company Delaware

General Motors Asia, Inc. Corporation Delaware

General Motors International Holdings, Inc. Corporation Delaware

General Motors Overseas Corporation Corporation Delaware

General Motors Overseas Distribution Corporation Corporation Delaware

General Motors Product Services, Inc. Corporation Delaware

General Motors Research Corporation Corporation Delaware

GM APO Holdings, LLC Limited Liability Company Delaware

GM Eurometals, Inc. Corporation Delaware

GM Finance Co. Holdings LL.C Limited Liability Company Delaware

GM GEFS L.P. Limited Partnership Nevada .
GM Global Technology Operations, Inc. Corporation Delaware

GM Global Tooling Company, Inc. Corporation De]awafe

GM LAAM Holdings, LLC Limited Liability Company Delaware

GM Preferred Finance Co. Holdings LLC Limited LiabilityCompany Delaware

GM Technologies, LL.C Limited Liability Company Delaware

GM-DI Leasing Corporation Corporation Delaware

GMOC Administrative Services Corporation Corporation Delaware

OnStar, LLC Limited Liability Company Delaware

Riverfront Holdings, Inc. Corporation Delaware

Saturn Corporation Corperation Delaware

Saturn Distribution Corporation Corporation Delaware

@
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Exhibit 10.3

EXECUTION COPY

EQUITY PLEDGE AGREEMENT

This EQUITY PLEDGE AGREEMENT, dated as of December 31, 2008 (as amended, modified or supplemented from time to time, this
“Agreement”), made by the undersigned, each of which is further identified on Annex A hereto (each, a “Pledgor” and together with their
respective successors and assigns, collectively, the “Pledgors™), in favor of the United States Department of the Treasury in its capacity as the
lender under the Loan Agreement referred to below (the “Pledgee”). Except as otherwise defined herein, terms used herein and defined in the
Loan Agreement referred to below shall be used herein as therein defined.

WHEREAS, General Motors Corporation (the “Borrower”) and the Pledgee are parties to that certain Loan and Security Agreement,
dated as of the date hereof (as amended, modified or supplemented from time to time, the “Loan Agreement”), providing for the making of
Advances as contemplated therein;

WHEREAS, each of the Pledgors will derive a substantial direct and/or indirect benefit from the Pledgee’s making Advances to the
Borrower pursuant to the Loan Agreement. To induce the Pledgee to enter into the Loan Agreement and make such Advances, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, each Pledgor has agreed to pledge and grant a
security interest in the Collateral (as defined herein) in which such Pledgor has rights, title and interests in and to, as security for such
Advances;

WHEREAS, it is a condition precedent to the obligation of the Lender to make Advances to the Borrower under the Loan Agreement that
each Pledgor shall have executed and delivered this Agreement to the Lender; and

WHEREAS, each Pledgor desires to execute this Agreement to satisfy the conditions described in the preceding paragraph;

NOW, THEREFORE, in consideration of the benefits accruing to each Pledgor, the receipt and sufficiency of which are hereby )
acknowledged, each Pledgor hereby makes the following representations and warranties to the Pledgee and hereby covenants and agrees with
the Pledgee as follows:

1. DEFINITIONS. All capitalized terms used but not defined herein shall have the respective meanings set forth in the Loan Agreement,
including Appendix A thereto.

1.1. Equity Interests.

(a) As used herein, the term “Equity Interests” shall mean all of the equity interests in an issuing entity (“Issuing Entity”), acquired by,
issued to or held by the relevant Pledgor as set forth on Annex A under the heading “Percentage Pledged”. Each Pledgor represents and
warrants that on the date hereof, the Equity Interests held by such Pledgor (i) consists of the number and type of Equity Interests of the related
Issuing Entities as described in Annex A hereto and (ii) all options, warrants, calls or commitments of any character whatsoever relating to
Equity Interests of such Issuing Entities, in each case listed in Annex A hereto. Each Pledgor represents and warrants on the date hereof:

(x) such Equity Interests constitute that percentage of the issued and outstanding Equity Interests of the related Issuing Entities as set forth in
Annex A hereto, and (y) such Pledgor is the owner of such Equity Interests so held by it and there exist no options or preemption rights in
respect of any of such Equity Interests.
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(b) All Equity Interests at any time pledged or required (and permitted) to be pledged hereunder are hereinafter called the “Pledged
Equity Interests,” which together with: (i) all Chattel Paper, Documents, Instruments and General Intangibles attributable solely to the Pledged
Equity Interests; (ii) all rights of any Pledgor to receive moneys (including dividends) due but unpaid or to become due with respect to the
Pledged Equity Interests and all property received in substitution or exchange therefor; (iii) all of Pledgors’ rights and privileges with respect to
the Pledged Equity Interests; (iv) all rights of Pledgors to property of the related Issuing Entities; (v) all Proceeds with respect to the foregoing
clauses (i) through (iv); and (vi) to the extent not included in the foregoing, all proceeds, products, offspring, rents, revenues, issues, profits,
royalties, income, benefits, accessions, additions, substitutions and replacements of and to any and all of the foregoing, are hereinafter called the
“Collateral”; provided that, notwithstanding anything to the contrary contained herein or in any other Loan Document, the term Collateral and
each other term used in the definition thereof shall not include, and the Pledgee shall not have a pledge or any other Lien pursuant to this
Agreement on, any of the Excluded Collateral of any Pledgor.

1.2. Obligations. As used herein, the term “Obligations™ shall mean the obligations and liabilities of the Borrower and each Pledgor to the
Lender, whether direct or indirect, absolute or contingent, due or to become due, or now existing or hereafter incurred, which may arise under,
or out of or in connection with the Loan Agreement, any other Loan Documents and any other document made, delivered or given in connection
therewith or herewith, whether on account of covenants, reimbursement obligations, fees, indemnities, costs, expenses (including, without
limitation, all reasonable fees and disbursements of counsel to Lender that are required to be paid by Borrower pursuant to the terms of the Loan
Agreement) or otherwise.

1.3. Chattel Paper. Documents, Instruments. General Intangibles and Proceeds. The terms “Chattel Paper,” “Documents,” “Instruments,”

“General Intangibles,” and “Proceeds” have the meanings specified in the Uniform Commercial Code.
2. PLEDGE OF EQUITY INTERESTS.

2.1. Pledge. As collateral security for the prompt satisfaction and performance of the Obligations, each Pledgor hereby: (i) pledges,
collaterally assigns and hypothecates to Pledgee and hereby grants to the Pledgee for the benefit of the Pledgee and its assigns a first priority
security interest in all of the Collateral now or from time to time owned by such Pledgor; (ii) pledges and deposits as security with the Pledgee
the Pledged Equity Interests of the related Issuing Entities owned by such Pledgor on the date hereof and delivers to the Pledgee, any
certificates therefor or instruments thereof, accompanied by such other instruments of transfer as are reasonably acceptable to the Pledgee; and
(ii1) collaterally assigns, transfers, hypothecates, mortgages, charges and sets over to the Pledgee all of such Pledgor’s right, title and interest in
and to the Pledged Equity Interests of the related Issuing Entities (and in and to the certificates or instruments evidencing such Pledged Equity
Interests of the related Issuing Entities) to be held by the Pledgee, upon the terms and conditions set forth in this Agreement.

2.2. Subsequently Acquired Equity Interests. If, at any time or from time to time after the date hereof, a Pledgor acquires (by purchase,
stock dividend or otherwise) any additional Equity Interests (other than any such Equity Interests constituting Excluded Collateral) of the
related Issuing Entities or, if any Equity Interests constituting Excluded Collateral ceases to be Excluded Collateral, such Pledgor hereby
automatically pledges and shall forthwith deposit such Equity Interests of the related Issuing Entities (including any certificates or instruments
representing such Equity Interests of the related Issuing Entities) as security with the Pledgee and deliver to the Pledgee certificates or
instruments thereof, accompanied by such other instruments of transfer as are reasonably acceptable to the Pledgee, and will promptly thereafter
deliver to the Pledgee a certificate executed by a Responsible Person of such Pledgor
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describing such Equity Interests and certifying that the same have been duly pledged to the Pledgee hereunder as Collateral.

2.3. Delivery of Share Certificates and Powers of Attorney. Except as may otherwise be set forth in the Post Closing Letter,
simultaneously with the delivery of this Agreement, each Pledgor is delivering to the Pledgee, all certificated securities (including, without
limitation, stock certificates) representing the Pledged Equity Interests, together with related stock powers duly executed in blank by the
relevant Pledgor authorizing Pledgee to transfer ownership of such Pledged Equity Interests to a third party in accordance with the terms of this
Agreement. Each Pledgor shall promptly deliver to the Pledgee, or cause the Borrower or any Issuing Entity to deliver directly to the Pledgee,
(i) share certificates or other instruments representing any Pledged Equity Interests acquired or received by such Pledgor after the date of this
Agreement and (ii) related stock powers duly executed in blank by such Pledgor authorizing Pledgee to transfer ownership of any Pledged
Equity Interests acquired or received by such Pledgor after the date of this Agreement to a third party in accordance with the terms of this
Agreement.

2.4. Uncertificated Securities. Other than as may be set forth in the Post Closing Letter, notwithstanding anything to the contrary
contained in Sections 2.1 and 2.2, if any Pledged Equity Interests are uncertificated securities, the respective Pledgor hereby notifies the Pledgee
thereof in Annex A hereof, and hereby represents that it has taken all actions required to perfect the security interest of the Pledgee in such
uncertificated Pledged Equity Interests under applicable law. Each Pledgor further agrees to take such actions as the Pledgee deems reasonably
necessary to effect the foregoing and to permit the Pledgee to exercise any of its rights and remedies hereunder and under applicable law.

3. APPOINTMENT OF SUB-AGENTS:; ENDORSEMENTS, ETC. The Pledgee shall have the right to appoint one or more sub-
agents for the purpose of retaining physical possession of any certificated Pledged Equity Interests, which may be held (in the discretion of the
Pledgee) in the name of the relevant Pledgor, endorsed or assigned in blank or, if an Event of Default shall have occurred and be continuing, in
the name of the Pledgee or any nominee or nominees of the Pledgee or a sub-agent appointed by the Pledgee; provided that the Pledgee shall
remain primarily liable for any and all actions and inactions of any such sub-agent or nominee of the Pledgee.

4. VOTING, ETC. WHILE NO EVENT OF DEFAULT. Unless and until an Event of Default shall have occurred and be continuing,
each Pledgor shall be entitled to exercise all voting rights attaching to any and all Pledged Equity Interests owned by it, and to give consents,
waivers or ratifications in respect thereof, provided that no vote shall be cast or any consent, waiver or ratification given or any action taken
which would violate, result in a breach of any covenant contained in, or be materially inconsistent with, any of the terms of this Agreement, the
Loan Agreement or any other Loan Document or which would have the effect of materially impairing the value of the Collateral or any part
thereof or the position or interests of the Pledgee therein. All such rights of a Pledgor to vote and to give consents, waivers and ratifications
shall cease in case an Event of Default shall occur and be continuing and Section 9 hereof shall become applicable; provided that, the Pledgee
shall have the right from time to time during the continuance of an Event of Default to permit such Pledgor to exercise such rights. After all
Event of Defaults have been cured or waived, the Pledgors will have the right to exercise the voting and consensual rights and powers that it
would otherwise be entitled to exercise pursuant to the terms of this Section 4.

5. DIVIDENDS AND OTHER DISTRIBUTIONS. Unless and until an Event of Default shall have occurred and be continuing, all cash
dividends, interest and principal or other amounts payable in respect of the Pledged Equity Interests shall be paid to the Pledgors in accordance
with the related certificate of incorporation, by-laws, certificate of formation, or operating agreement (or
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equivalent thereof), as the case may be. On and after the date on which an Event of Default shall have occurred and be continuing, all such ‘
amounts shall be paid to and shall be the collateral of the Pledgee under the Loan Documents. All dividends, distributions or other payments

which are received by a Pledgor contrary to the provisions of this Section 5 or Section 9 shall be received in trust for the benefit of the Pledgee,

shall be segregated from other property or funds of such Pledgor and shall be forthwith paid over to the Pledgee as collateral for the obligations

of the Pledgor under the Loan Documents in the same form as so received (with any necessary endorsement).

6. REPRESENTATION AND WARRANTIES OF THE PLEDGOR.
6.1. Representations and Warranties.

(a) Each Pledgor represents, warrants and covenants that:

(i)  itis the sole owner of the Pledged Equity Interests pledged by it hereunder, free and clear of all claims, mortgages, pledges,
Liens, security interests and other encumbrances of any nature whatsoever (and no right or option to acquire the same exists in
favor of any other person or entity), except for the assignment, pledge and security interest in favor of the Pledgee created or
provided for herein or under any other Loan Document and Permitted Liens, and (except to the Pledgee hereunder) such
Pledgor agrees that, except as permitted by the Loan Agreement, it will not encumber or grant any security interest in or with
respect to the Pledged Equity Interest or permit any of the foregoing;

(i) no options, warrants or other agreements with respect to the Collateral owned by such Pledgor are outstanding;

(iii) except for Excluded Collateral, the Pledged Equity Interests pledged by such Pledgor hereunder, represent all of the shares of
capital stock and equity interests of the Issuing Entities owned by such Pledgor;

(iv) to the knowledge of such Pledgor, all of the Pledged Equity Interests owned by it have been duly and validly issued, are fully
paid and non-assessable; and

(v)  the pledge and collateral assignment to the Pledgee of the Pledged Equity Interests by such Pledgor pursuant to this
Agreement, together with the delivery in the State of New York by such Pledgor to the Pledgee of all certificated Pledged
Equity Interests together with related stock powers with respect thereto in blank, and the filing of Uniform Commercial Code
financing statements in the applicable filing jurisdiction set forth on Annex A, will create a valid and perfected first priority
Lien in the Collateral, and the proceeds thereof, subject to no other Lien or to any agreement purporting to grant to any third
party a Lien on the property or assets of such Pledgor which would include the Collateral other than a Permitted Lien
allowable under the Loan Agreement. .

7. FURTHER ASSURANCES; POWER-OF-ATTORNEY.
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7.1. Each Pledgor agrees that it will cooperate with the Pledgee in filing and refiling under the Uniform Commercial Code such financing
statements, continuation statements and other documents in such filing offices in any Uniform Commercial Code jurisdiction as may reasonably
be necessary or advisable and wherever required or advisable by law in order to perfect and preserve the Pledgee’s first priority security interest
in the Collateral hereunder and hereby authorizes the Pledgee to file financing statements and amendments thereto relative to all or any part of
the Collateral, and agrees to do such further acts and things and to execute and deliver to the Pledgee such additional conveyances, assignments,
agreements and instruments as the Pledgee may reasonably require or reasonably deem advisable to carry into effect the purposes of this
Agreement or to further assure and confirm unto the Pledgee their rights, powers and remedies hereunder or thereunder. '

7.2. Each Pledgor hereby constitutes and irrevocably appoints the Pledgee as its true and lawful attorney-in-fact, with full authority in the
place and stead of such Pledgor and in the name of such Pledgor or otherwise, at any time and from time to time after an Event of Default shall
have occurred and be continuing, to (i) affix to any documents representing the Collateral, the stock powers delivered with respect thereto,

(i1) transfer or cause the transfer of the Collateral, or any part thereof, on the books of the Issuing Entity, to the name of the Pledgee or any
nominee, (iii) exercise with respect to such Collateral, all the rights, powers and remedies of an owner, and (iv) take any action and execute any
instrument which the Pledgee may deem necessary or advisable to accomplish the purposes of this Agreement, which such Pledgor is required
to do hereunder but has failed to do within the required time frames hereunder. The power of attorney granted pursuant to this Section 7.2(b)
and all authority hereby conferred are granted and conferred solely to protect the Pledgee’s interest in the Collateral and shall not impose any

duty upon the Pledgee to exercise any power. This power of attorney shall be irrevocable as one coupled with an interest until the Maturity
Date.

8. TRANSFER BY THE PLEDGOR. No Pledgor will sell or otherwise dispose of, grant any option with respect to, or mortgage,
pledge or otherwise encumber any of the Collateral except in accordance with the terms of this Agreement and the Loan Documents or as may
otherwise be agreed to in writing by the Pledgee.

9. REMEDIES; PRIVATE SALE.

9.1. Remedies. During the period during which an Event of Default is continuing:

(a) the Pledgee shall have all of the rights and remedies with respect to the Pledged Equity Interests of a secured party under the Uniform
Commercial Code and such additional rights and remedies to which a secured party is entitled under the laws in effect in any jurisdiction where
any rights and remedies hereunder may be asserted (inciuding, without limitation, the right, to the maximum extent permitted by law, to
exercise all voting, consensual and other powers of ownership pertaining to the Pledged Equity Interests as if the Pledgee was the sole and
absolute owner thereof (and the Pledgors agree to take all such action as may be appropriate to give effect to such right));

(b) the Pledgee may make any reasonable compromise or settlement deemed desirable with respect to any of the Pledged Equity Interests
and may extend the time of payment, arrange for payment in installments, or otherwise modify the terms of, any of the Pledged Equity Interests;

(c) the Pledgee may, in its name or in the name of related Pledgor or otherwise, demand, sue for, collect or receive any money or property
at any time payable or receivable on account of, or in exchange for, any of the Pledged Equity Interests, but shall be under no obligation to do
$0;
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(d) the Pledgee may, with respect to the Pledged Equity Interests or any part thereof which shall then be or shall thereafter come into the ‘
possession, custody or control of the Pledgee or any of its agents, sell, lease, assign or otherwise dispose of all or any part of such Pledged

Equity Interests, at such place or places as the Pledgee deems best, and for cash or for credit or for future delivery (without thereby assuming

any credit risk), at public or private sale, without demand of performance or notice of intention to effect any such disposition or of the time or

place thereof (except such notice as is required above or by applicable statute and cannot be waived), and any Person may be the purchaser,

lessee, assignee or recipient of any or all of the Pledged Equity Interests so disposed of at any public sale (or, to the extent permitted by law, at

any private sale) and thereafter hold the same absolutely free from any claim or right of whatsoever kind, including any right or equity of

redemption (statutory or otherwise), of any Pledgor, any such demand, notice and right or equity being hereby expressly waived and released.

The Pledgee may, without notice or publication, adjourn any public or private sale or cause the same to be adjourned from time to time by
announcement at the time and place fixed for the sale, and such sale may be made at any time or place to which the sale may be so adjourned;

(e) the Pledgee shall have the right to receive any and all cash dividends, payments or other Proceeds paid in respect of the Pledged
Equity Interests and make application thereof to the Obligations in such order as the Pledgee shall elect; and

(£) any or all of the Pledged Equity Interests may be registered in the name of the Pledgee or its nominee, and the Pledgee or its nominee
may thereafter exercise, (A) all voting, corporate or other organizational and other rights pertaining to such Pledged Equity Interests at any
meeting of shareholders of the relevant Issuing Entities or otherwise and (B) any and all rights of conversion, exchange and subscription and
any other rights, privileges or options pertaining to such Pledged Equity Interests as if it were the absolute owner thereof (including, without
limitation, the right to exchange at its discretion any and all of the Pledged Equity Interests upon the merger, consolidation, reorganization,
recapitalization or other fundamental change in the corporate or other organizational structure of any Issuing Entity, or upon the exercise by any
Pledgor or the Pledgee of any right, privilege or option pertaining to such Pledged Equity Interests, and in connection therewith, the right to
deposit and deliver any and all of the Pledged Equity Interests with any committee, depositary, transfer agent, registrar or other designated
agency upon such terms and conditions as the Lender may determine), all without liability except to account for property actually received by it,

but the Lender shall have no duty to any Pledgor to exercise any such right, privilege or option and shall not be responsible for any failure to do
so or delay in so doing.

The Pledgors recognize that, by reason of certain prohibitions contained in the Securities Act of 1933, as amended (the “Securities Act™),
and applicable state securities laws (to the extent not preempted), the Pledgee may be compelled, with respect to any sale of all or any part of
the Pledged Equity Interests which constitutes a “security” under the Securities Act, to limit purchasers to those who will agree, among other
things, to acquire such Pledged Equity Interests for their own account, for investment and not with a view to the distribution or resale thereof.
The Pledgors acknowledge that any such private sale may be at prices and on terms less favorable to the Pledgee than those obtainable through
a public sale without such restrictions, and, notwithstanding such circumstances, agrees that any such pr1vate sale shall be deemed to have been ‘
made in a commercially reasonable manner and that the Pledgee shall not have any obligation to engage in public sales and no obligation to

delay the sale of any such Pledged Equity Interests for the period of time necessary to permit the respective issuer thereof to register it for
public sale.

9.2. Private Sale. The Pledgee shall not incur any liability as a result of the sale of the Pledged Equ1ty Interests, or any part thereof, at any

private sale pursuant to Section 9.1 of this Agreement conducted in good faith. Each Pledgor hereby waives any claims against the Pledgee by
reason of the fact
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that the price at which the Pledged Equity Interests may have been sold at such a private sale was less than the price which might have been
obtained at a public sale or was less than the aggregate amount of any obligations.

10. COVENANTS OF THE PLEDGOR.

(a) Each Pledgor covenants and agrees that it will take all reasonable steps to defend the right, title and interest of the Pledgee in and to
the Collateral and the proceeds thereof against the claims and demands of all persons whomsoever; and each Pledgor covenants and agrees that
it will have like title to and right to pledge any other property at any time hereafter pledged to the Pledgee as Collateral hereunder and will
likewise take all reasonable steps to defend its rights thereto and interests therein.

(b) Each Pledgor covenants and agrees that it shall not (i) create, incur, assume or permit to exist any Lien or encumbrance on the
Collateral (other than the Lien granted hereunder and Permitted Liens) and (ii) take any action which would have the effect of materially
impairing the position or interests of the Pledgee hereunder except as expressly permitted by this Agreement.

(c) Except as otherwise permitted under the Loan Agreement, without the prior written consent of the Pledgee, each Pledgor covenants
and agrees that it will not (i) vote to enable, or take any other action to permit, any Issuing Entity to issue any stock or other equity securities or
interests of any nature or to issue any other securities convertible into or granting the right to purchase or exchange for any stock or other equity
securities or interests of any Issuing Entity or (ii) sell, assign, transfer, exchange or otherwise dispose of, or grant any option with respect to, the
Pledged Equity Interests.

(d) Each Pledgor covenants and agrees that it will cause its pledge hereunder to be noted conspicuously on its books and records. If any
certificates or other instruments are issued to represent the Pledged Equity Interests, then the relevant Pledgor shall deliver or cause to be
delivered to the Pledgee or its designee such certificates or other instruments.

() No Pledgor will, nor will it permit any of the related Issuing Entities (for so long as all or a portion of its related Equity Interests
constitute Collateral hereunder) to, without the prior written consent of the Pledgee, (i) enter into or permit to exist any arrangement ot
agreement (excluding the Loan Agreement and the other Loan Documents) which directly or indirectly prohibits such Pledgor or any of the
related Issuing Entities from creating, assuming or incurring any Lien upon such Pledgor’s properties, revenues or assets whether now owned or
hereafter acquired other than as permitted in the Loan Agreement, (ii) permit any Lien to exist on any of the Equity Interests of the related
Issuing Entities (other than the Lien granted to the Pledgee hereunder and Permitted Liens), (iii) sell, transfer or otherwise dispose of any of the
Equity Interests with respect to the Issuing Entities, regardless of whether such Equity Interests constitute Collateral hereunder, other than in a
transaction permitted under the Loan Agreement or (iv) except as otherwise set forth in the Loan Agreement, enter into any agreement, contract
or arrangement (excluding the Loan Agreement and the other Loan Documents) restricting the ability of any Issuing Entity to pay or make
dividends or distributions in cash or kind to the Pledgor or the Pledgee (to the extent the Pledgee is entitled hereunder to receive the payment of
same), to make loans, advances or other payments of whatsoever nature to the Pledgor, or to make transfers or distributions of all or any part of
its assets to the Pledgor or any Person owning or holding the Equity Interests with respect to such Issuing Entity; in each case other than
() customary anti-assignment provisions contained in leases, permits, licensing agreements and other contracts entered into by the Pledgor or
such Issuing Entity in the ordinary course of its business, (y) restrictions and conditions imposed by any laws, rules or regulations of any
governmental authority, and (z) restrictions and conditions arising under the Loan Agreement and the other Loan Documents.

7
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(f) Each Pledgor covenants and agrees that, throughout the term of the Loan Agreement, if and when any Equity Interests owned by such ‘

Pledgor shall cease to be Excluded Collateral, such Equity Interests shall be deemed at all times from and after the date hereof to constitute
Collateral hereunder.

() Each Pledgor covenants and agrees that the Pledged Equity Interests are “general intangibles” under Article 9 of the Uniform
Commercial Code, and are not “securities” for purposes of Article 8 of the Uniform Commercial Code or “investment property” for purposes of
Article 9 of the Uniform Commercial Code, and that it will not modify any organizational, operating or other agreements to permit such equity
interests to be governed by Article 8 of the Uniform Commerciat Code without the prior written consent of the Pledgee.

(h) Each Pledgor covenants and agrees that it shall and shall cause each Issuing Entity to:
(i) preserve and maintain its legal existence and all of its material rights, privileges, licenses and franchises;

(i) comply with the requirements of all Applicable Laws, rules, regulations and orders of Governmental Authorities if failure to comply
with such requirements could be reasonably likely (either individually or in the aggregate) to have a Material Adverse Effect;

(iil) keep adequate records and books of account, in which complete entries will be made in accordance with GAAP consistently applied,
and maintain adequate accounts and reserves for all taxes (including income taxes), all depreciation, depletion, obsolescence and
amortization of its properties, all contingencies, and all other reserves;

(iv) not move its chief executive office or chief operating office from the addresses referred to in Schedule 6.10 of the Loan Agreement
other than in strict compliance with the obligations set forth in Section 4.03 of the Loan Agreement;

(v) pay and discharge all taxes, assessments and governmental charges or levies imposed on it or its income or profits or on any of its
Property prior to the date on which penalties attach thereto, except for any such tax, assessment, charge or levy the payment of
which is being contested in good faith and by proper proceedings and against which adequate reserves are being maintained. Each
Pledgor and its Subsidiaries shall file on a timely basis all federal, and material state and local tax and information returns, reports
and any other information statements or schedules required to be filed by or in respect of it where the failure to file would
reasonably be expected to have a Material Adverse Effect;

(vi) keep in full force and effect the provisions of its charter documents, by-laws, operating agreements or similar organizational
documents; and

(vii) keep in full force and effect all agreements and instruments by which it or any of its properties may be bound and all applicable
decrees, orders and judgments, in each case in such manner that a Material Adverse Effect will not resulit.
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11. PLEDGOR’S OBLIGATIONS ABSOLUTE, ETC. Subject to Section 16, the obligations of each Pledgor under this Agreement
shall be absolute and unconditional and shall remain in ful} force and effect without regard to, and shall not be released, suspended, discharged,
terminated or otherwise affected by, any circumstance or occurrence whatsoever, including, without limitation:

(a) any renewal, extension, amendment or modification of, or addition or supplement to or deletion from any of the Loan Documents, or
any other instrument or agreement referred to therein, or any assignment or transfer of any thereof;

(b) any waiver, consent, extension, indulgence or other action or inaction under or in respect of any such agreement or instrument or this
Agreement;

(¢) any furnishing of any additional security to Pledgee or its assignee or any acceptance thereof or any release of any security by Pledgee
or its assignee;

(d) any limitation on any party’s liability or obligations under any such instrument or agreement or any invalidity or unenforceability, in
whole or in part, of any such instrument or agreement or any term thereof;

(e) any bankruptcy, insolvency, reorganization, composition, adjustment, dissolution, liquidation or other like proceeding relating to such
Pledgor or any Affiliate of such Pledgor, or any action taken with respect to this Agreement by any trustee or receiver, or by any court, in any
such proceeding, whether or not such Pledgor shall have notice or knowledge of any of the foregoing; or

(f) any other circumstance which might otherwise constitute a defense available to, or a discharge of, the Pledgors in respect of its
obligations hereunder or the Pledgors in respect of this Agreement or otherwise.

12. NOTICES, ETC. Except as otherwise expressly permitted by this Agreement, all notices, requests and other communications
provided for herein and under the other Loan Documents (including, without limitation, any modifications of, or waivers, requests or consents
under, this Agreement) shall be given or made in writing (including, without limitation, by telecopy or Electronic Transmission) delivered to the
intended recipient at the “Address for Notices™ specified (i) on the signatures pages hereof, beneath each party’s name, (ii) in Section 11.02 of
Appendix A of the Loan Agreement or (iii) on Annex A attached hereto; or, as to any party, at such other address as shall be designated by such
party in a written notice to each other party. Except as otherwise provided in this Agreement, all such communications shall be deemed to have
been duly given when transmitted by telecopier or Electronic Transmission or personally delivered or, in the case of 2 mailed notice, upon
receipt, in each case given or addressed as aforesaid.

13. WAIVER; AMENDMENT. None of the terms and conditions of this Agreement may be changed, waived, modified or varied in any
manner whatsoever unless in writing duly signed by the Pledgee and the Pledgors.

14. GOVERNING LAW. INSOFAR AS THERE MAY BE NO APPLICABLE FEDERAL LAW, THIS AGREEMENT SHALL
BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO ANY RULE
OF CONFLICTS OF LAW (OTHER THAN SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW) THAT

WOULD RESULT IN THE APPLICATION OF THE SUBSTANTIVE LAW OF ANY JURISDICTION OTHER THAN THE STATE
OF NEW YORK.
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NOTHING IN THIS AGREEMENT SHALL REQUIRE ANY UNLAWFUL ACTION OR INACTION BY ANY PARTY. ‘

15. WAIVER OF JURY TRIAL; CONSENT TO JURISDICTION AND VENUE; SERVICE OF PROCESS. EACH PARTY
HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY:

(A) SUBMITS FOR ITSELF AND ITS PROPERTY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS, OR FOR RECOGNITION AND ENFORCEMENT OF ANY JUDGMENT
IN RESPECT THEREOF, TO THE EXCLUSIVE GENERAL JURISDICTION OF ANY COURT OF THE STATE AND COUNTY
OF NEW YORK, OR IN THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK;

(B) CONSENTS THAT ANY SUCH ACTION OR PROCEEDING MAY BE BROUGHT IN SUCH COURTS AND, TO THE
EXTENT PERMITTED BY LAW, WAIVES ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE VENUE
OF ANY SUCH ACTION OR PROCEEDING IN ANY SUCH COURT OR THAT SUCH ACTION OR PROCEEDING WAS
BROUGHT IN AN INCONVENIENT COURT AND AGREES NOT TO PLEAD OR CLAIM THE SAME;

(C) AGREES THAT SERVICE OF PROCESS IN ANY SUCH ACTION OR PROCEEDING MAY BE EFFECTED BY
MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED MAIL (OR ANY SUBSTANTIALLY SIMILAR FORM OF
MAIL), POSTAGE PREPAID, TO ITS ADDRESS SET FORTH ON THE SIGNATURE PAGES HEREOF BENEATH EACH
PARTY’S NAME, OR IN SECTION 11.02 OF APPENDIX A OF THE LOAN AGREEMENT OR AT SUCH OTHER ADDRESS OF
WHICH THE PLEDGEE SHALL HAVE BEEN NOTIFIED; AND

(D) AGREES THAT NOTHING HEREIN SHALL AFFECT THE RIGHT TO EFFECT SERVICE OF PROCESS IN ANY
OTHER MANNER PERMITTED BY LAW OR SHALL LIMIT THE RIGHT TO SUE IN ANY OTHER JURISDICTION.

EACH PLEDGOR AND THE PLEDGEE HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR

RELATING TO THIS AGREEMENT, ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY.

16. CONTINUING SECURITY INTEREST; RELEASE.

(a) This Agreement shall create a continuing security interest in the Collateral and shall (i) remain in full force and effect until the
Obligations have matured and have been paid and satisfied in full, (ii) be binding upon and inure to the benefit of the Pledgors, each of the
Pledgors” executors, administrators, successors and assigns, and (iii) inure to the benefit of and be binding upon the Pledgee and its successors,
transferees and assigns. Upon the payment and satisfaction in full of the Obligations, each Pledgor shall be entitled to the return, upon its
request and at its expense, of such of the Collateral as shall not have been sold or otherwise applied pursuant to the terms hereof.

(b) Upon termination of the Loan Agreement and repayment to the Lender of all Obligations and the performance of all obligations under
the Loan Documents, the Pledgee shall release

10
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its security interest in any remaining Collateral; provided that if any payment, or any part thereof, of any of the Obligations is rescinded or must
otherwise be restored or returned by the Pledgee upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of the Borrower, or
upon or as a result of the appointment of a receiver, intervenor or conservator of, or a trustee or similar officer for the Borrower or any
substantial part of its Property, or otherwise, this Agreement, all rights hereunder and the Liens created hereby shall continue to be effective, or
be reinstated, until such payments have been made.

(c) Provided that no Default or Event of Default shall then exist, the Lender shall, in connection with any Disposition of any Collateral
permitted under the Loan Agreement (other than dispositions of Facility Collateral between and among Loan Parties and Pledged Entities),
release from the Lien of the Loan Documents of the portion of the Collateral Disposed of, upon the applicable Loan Parties’ satisfaction of the
conditions set forth in the Loan Agreement.

17. MISCELLANEOUS. The headings of the several sections and subsections in this Agreement are for purposes of reference only and
shall not limit or define the meaning hereof. This Agreement may be executed in any number of counterparts, each of which shall be an
original, but all of which together shall constitute one instrument. In the event that any provision of this Agreement shall prove to be invalid or
unenforceable, such provision shall be deemed to be severable from the other provisions of this Agreement which shall remain binding on all
parties hereto.

18. [Reserved].

19. JOINT AND SEVERAL LIABILITY. Each Pledgor hereby acknowledges and agrees that the Pledgors are jointly and severally
liable to the Lender for all representations, warranties, covenants, obligations and liabilities of each Pledgor hereunder and under the Loan
Documents. Each Pledgor hereby further acknowledges and agrees that (a) any Event of Default or any default, or breach of a representation,
warranty or covenant by any Pledgor hereunder or under any Loan Document is hereby considered a default or breach by each Pledgor, as
applicable, and (b) the Lender shall have no obligation to proceed against one Pledgor before proceeding against the other Pledgors. Each
Pledgor hereby waives any defense to its obligations under this Agreement based upon or arising out of the disability or other defense or
cessation of liability of one Pledgor versus the other. A Pledgor’s subrogation claim arising from payments to the Lender shall constitute a
capital investment in the other Pledgor subordinated to any claims of the Lender and equal to a ratable share of the equity interests in such
Pledgor.

[remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, each Pledgor has caused this Agreement to be executed and delivered by their duly authorized officers as of ‘
the date first above written.

GENERAL MOTORS CORPORATION, as a Pledgor

By: /x/ Adil Mistry
Name Adil Mistry
Title:  Assistant Treasurer

Signature Page to Equity Pledge Agreement
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GENERAL MOTORS ASIA, INC.,
GENERAL MOTORS ASIA PACIFIC HOLDINGS, LLC,
GENERAL MOTORS OVERSEAS CORPORATION,
GENERAL MOTORS OVERSEAS DISTRIBUTION CORPORATION,
GM APO HOLDINGS, LLC,
GM FINANCE CO. HOLDINGS LLC,
GM GEFS L.P,
GM LAAM HOLDINGS, LLC,
GM PREFERRED FINANCE CO. HOLDINGS LLC,
GM TECHNOLOGIES, LLC,
RIVERFRONT HOLDINGS, INC., and
SATURN CORPORATION,
each, as a Pledgor

By: /x/ Adil Mistry
Name Adil Mistry
Title:  Vice President

Signature Page to Equity Pledge Agreement
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GENERAL MOTORS INTERNATIONAL ‘
HOLDINGS, INC.,, as a Pledgor

By: /x/ Adil Mistry
Name Adil Mistry
Title:  Vice President

Signature Page to Equity Pledge Agreement
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GENERAL MOTORS CORPORATION
and

CITIBANK, N.A,,

Trustee

o "'Ihd_enturé |

Dated as of November 15, 1990
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. THIS INDENTURE, dated as of the fifteenth day of November, 1990 between GENERAL MOT! ORS
CORPORATION, a corporation duly organized and existing under the laws of the State of Delaware
(hereinafter sometimes called the “Corporation™), party of the first part, and Citibank, N.A., a national
banking association duly incorporated, and existing under (he laws of the United States of America
(hereinafter sometimes called the “Trustee,” which term shall include any successor trustee appointed
pursuant to Article Seven), party of the second part.

WITNESSETH:

WHEREAS, the Corporation deems it nocessary to issuc from time to time for ity lawful purposes
securities (hetcinafier called the “Securities” or, in the singular, “Security™) evidencing its ungecured
indebtedness and has duly authorized the execution and delivery of this Indenture to provide for the issuance
of the Securities in one or more series, unlimited as to principal amount, to beas such rates of interest, 10
mature at such time of times and to have such othor provisions as shall be fixed as hereinafter provided; and

WHEREAS, the Corporation represents that all acts and things necessary to constitute these presents a
valid indenture and agrecment according to its terms, have been done and performed, and the execution of
this Indenture has in all respects been duly authorized, and the Corporation, in the exercise of legal rights
and power in it vested, is caceuting this Indenture;

Now, THEREFORE:

In order to declare the terms and conditions upon which the Securitics ase authenticated, issued and
received, and in consideration of the premises, of the purchase and acceptance of the Securities by the Holders
thereof and of the sum of one dollar to it duly paid by the Trustee at the execution of these presents, the
reccipt whereof is hereby acknowledged, the Corporation covenants and agrees with the Trustee, for the equal
and proportionate benefit of the respective Holders from time to time of the Securities, as follows:

ARTICLE ONE.
DEFINITIONS.

SECTION 1.01 Definitions. The terms defined in this Section (except as herein otherwise provided or
unless the context otherwise requires) for al) purposes of this {ndenture and of any indenture supplemental
haetoshallhavetherespeuivemaningsspedﬁodinthk&cﬁmAllothetlmusedinthislndmtm
whichmddinedintheSecuxitiaAclofl933.asammded.shallhavctbemaninp(exccplshuein
otherwise expressly provided or unless the context otherwise requires) assigned (0 such terms in said Trust
Indenture Act and in said Securitics Act as in force a8 the date of this Indenture as originally executed.
CcnzinwmsuscdwbouyorprhwipallywhhhmmickoflhhlnduuuumybedcﬁmdinllmAnicle-

Additional Amounts

mmm'AddidmdAmmu”shnmanmyadenuwhinhmuqﬁrdbyaSmﬁly
otbywpmwammmmwmmﬁﬁdehpﬂlwmmnﬁm
mmpmdmhmamapmMMuimpoudmminﬁoMJSemﬁﬁa
and which are owing to such Halders of Securitics.

Authorized Newspaper

mm“AMNnmpa”Mmuwpuhmom&ﬂhnmonhcmwd
p@hmdgmmmhmephahm‘ﬁthwm&emmhml.fitshallbe
impmhlhmcopixﬁoadduﬁmuwmlkcmypubﬁmhndmyno&uuqdndhaebyhm
Amhmiszcwspapu.myyubliaﬁonwodﬂnﬂiahﬁwlhaedwhkhiswa‘mwiththe
approval of the Trustee shall constitute a sufficient publication of such notice,

1




Board of Directors

The term “Board of Directors” shall mean the Board of Directors of the Corporation or the Finance
Committee of the Corporation or any committee established by the Finance Commuttee.

Board Resolution

The term “Board Resolution™ shall mean s resalution certified by the Secretary or Assistant Secretary
of the Corpomianmhavebeendulyadoptedbythcnwdofbireaonmd.wbeinfnnfommdcﬂeaon
the date of such certification, and delivered to the Trustee,

Business Day
The term “Business Day” shall mean, with respect to any Security, a diy (other than a Saturday or
Sunday) that in the city (or in any of the cities, if more than one) in which amounts are payable as specified
on the face of the form of such Security, is neither a legal holiday nor a dzy on which banking institutions _
are authorized or required by law, regulation of executive order to close. :

Corporate Trust Office

The term “Corporate Trust Office™ means the office of the Trustes in New York, New York, at which at
any particular time its corporate trust business shall be principally administered, which office at the date
hereof is located at 120 Wall Street, New York, NY 10043, except that, with respect to preseatation of
Securities for payment or registration of transfers and cxchanges and the location of the Sccurity Registrar,
such term means the office or agency of the Trustee in said city at which at any particular tune its corporate
agency business shall be conducted, which at the date hereol is located at 111 Wall Street, New York, NY
10043,

Corporation

The term “Corporation” shall mean the Person named as the “Corporation™ in the first paragraph of
\is instrument until a successor corporation shall have become such pursuant to the applicable provisions of
this Indenture, and thereafier “Corporation™ shall mean such successor corporation.

Corporation Order

The term “Corporation Order” shall mean 2 written order signed in the name of the Corporation by the
Chaisman of the Board of Directors or any Vice Chairman of the Board of Directors or the President or any
Execulive Vice President or any Vice President or the Treasurer and by the Secretary or any Assistant
Secretary or, if the other signatory is other than aaeTma,myAﬁmemdmchponﬁon-
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Caqrporation pursuant to Section 2,01 until a successor Depasitary shall have become such pursuant to the
applicable provisions of this Indenture, and thereafier "Depositary” shall mean or include each Person who
is then a Depositary hereunder, and if at any time there is more than one such Person, “Depositary™ as used
with respect to the Securities of any such series shall mean the Depositary with respect to the Securities of
that series.

Event of Defoult
The term “Event of Defauit” shall mean any event specified as such in Section 6.01.

Global Security

The term “Global Security” shall mean a Registered Security or an Unregistered Security evidencing all
or part of a series of Securities issued to the Depositary for such series in accordance with Section 2.03. -

Holder - =

The terms “Holder,” “Holder of Securities,” “Securityholder” or other similar terms, shall mean (a) in
the case of any Registered Security, the person in whose name at the time such Security is registered on the
registration books kept for that purpose in accordance with the terms hereof, and (b) in the case of any
Unregistered Secunity, the bearer of such Security.

Indenture

The term “Indenture” shall mean this instrument as originally executed or as it may from time (0 time
be supplemented or amended by onc or more indentures supplemental hereto entered into pursuant 1o the
applicable provisions hereof.

Interess

The term “Interest” shall mean, when used with respect 1o non-interest bearing Securitics, interest
payable after maturity.

Interest Payment Date

The term “Interest Paymenit Date™ when used with respect 10 any Security, means the Stated Matusity
of an installment of interest on such Security.

Officers® Certificate

The term “Officers’ Certificate™ shall mean 2 centificate signed by the Chainnan of the Board of Directors
or any Vice Chairman of the Board of Directors or the President or any Executive Vice President or any
Vice President or the Treasurer and by the Secretary or any Assistant Secretary or, if the other signatory is
other than the Treasurer, any Assistant Treasurer of the Corporation.

Opinion of Counsel
The term “Opinion of Counsel” shall mean an opinion in writing signed by Jegal counsel, who may be
an employee of or counsel to the Corporation, or who may be other counsel acceptable to the Trustee.
Original Issue Discount Securities
The term *“Original Issue Discount Securities” shall mean any Securities which are initially sold at a2

discount from the principal amount thereof and which provide upon Event of Default for declaration of an
amount less than the principal amount thereof 10 be due and payable upen acceleration thereof.
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. QOutstanding .
The term “Qutstanding”, when used with reference to Securities, shall, subject to the Pmiﬁ“ of
Section 7.08 and Section 3.04, mean, as of any particular time, all Securities authenticated and delivered by

the Trustee under this Indenture, except
(a) Securities theretofore cancelied by the Trustee or delivered to the Trustee for cancellation;

(b) Securities, or portions thereof, for the payment or redemption of which moneys in the necessary
amount shall have been deposited in trust with the Trustee or with any paying agent (other thaa the
Corporation) or shall have been set aside and segregated in trust by the Corporation (if the Corporaticn
shal} act as its own paying agent), provided, that if such Securities are to be redeemed prior 10 the
maturity thereof, notice of such redemption shall have been given as in Article Three provided, or
provisions satisfactory to the Trustee shall have been made for giving such notice; and

(¢) Securitics in liew of and in subsiitution for which other Securities shall have been authenticated
and delivered pursuant to the terms of Section 2.07, unless proof satisfactory to the Trustee is presented
that any such Securities are held by bona fide Holders in due course.

Person

The term “Person™ shall mean any individual, corporation, partnership, joint venture, association, joint-
stock company, trust, unincorporated organization or government or any agency or political subdivision
thereof.

, Place of Payment

The term “Place of Payment,” when used with respect to the Securities of any series, means the office or
agency of the Corporation in the Borough of Manhatan, the City of New York, designated and maintained
by the Corporation pursuant to Section 4.02 and such other place or places where the principal of (and
premium, if any) and interest (and Additional Amounts, if any) on the Securities of that series arc payable as
specified as contemplated by Sections 2.01 and 2.04. )

Registered Security

The term “Registered Security” shall mean any Security registered on the Security registration books of
the Corporation.

Regular Record Date

The term “Regular Record Date™ for the interest payable on any Interest Payment Date on the Sccurities
of any serics means the date specified for that purpose as contemplated by Sections 2.01 and 2.04.

Responsible Officer

The term “responsible officer™ when used with respect to the Trustee shall mean any vice president, any
assistant vice president, any senior trust officer or trust officer of any other officer of the Trustee customarily
performing functions similar to those performed by the persons who at the time shall be such officers,
respectively, or to whom any corporate trust matter is referred because of his knowledge of and familiarity
with the pasticular subject.

Security Register and Secunity Registrar

The term “Security Register” and “Sccurity Registrar” shall have the respective meanings specified in
Section 2.05.




Trust Indenture Act of 1939

Except as otherwise provided in Sections 10.01 and 10.02, the term “Trust Indenture Act of 1939” shall
mean the Trust Indenture Act of 1939 as in force at the date of this Indenture as originally executed.

United States

The term “United States™ shall mean the United States of America (including the States and the District
of Columbis) and its passessions (including the Commonwealth of Puerto Rico, the U.S. Virgin Islands,
Guam, Ametican Samoa, Wake Island and the Northern Mariana Islands).

United States person

The term “United States person™ has the meaning given o it by the Internal Revenue Code of 1986, as
amended, and regulations thereunder, including U.S. Treasury Regulations Section 1.163-5(cX2)iXD).

Unregistered Security
The term “Unregistered Security' shall mean any Security other than a Registered Security.

U.S. Dollar

The term “U.S. Dollar™ or “$” means a dollar or other equivalent unit in such coin or currency of the
United States of America as at the time shall be legal tender for the payment of public and private debts.

ARTICLE TWOQ.
Issue, EXECUTION, REGISTRATION AND EXCHANGE OF SECURITIES.

SECTION 2.01. Amount Unlimited: Issuable in Series. The sggregate principal amount of Securities which
1y be authenticated and delivered under this Indenture is unlimited.

The Securities may be issued in one or more series. There shall be established in or pursuant to & Board
Resolution, and set forth in an Officers’ Centificate, or established in one or more indentures supplemental
hereto, prior to the issuance of Securitics of any series:

(1) the title of the Securities of the series (which shall distinguish the Securities of the serics from
all other Securities);

(2) any limit upon the aggregate principal amount of the Securities of the series which may be
autheanticated and delivered under this Indenture (except for Securities authenticated and delivered upon
registration of transfer of, of in exchange for, or in Eeu of, other Securities of the series pursuant to
Section 2.05, 2.06, 2.07, 3.02 or 10.04);

(3) the date or dates on which the principal of the Securities of the series is payable;

(4) the rate or rates, which may be fixed or varisble, at which the Securities of the series shall bear
interest, if any, and if the tate or mates are variable, the manner of calculation thereof, the date or dates
from which such interest shall sccrue, the Interest Payment Dates oa which such interest shall be payable
and, in the case of Registered Securitics the Regular Record Date for the determination of Holders of
such Securities 10 whom interest is payable on any Interest Payment Date:

(5) the place or places (in addition to such place or places specified in this Indenture) where the
principal of (and premium, if any), interest, if any, and Additiona) Amounts, if any, on Securities of the
series shall be payable; :




(G)thepuiodorpcriodswimhwhichthepﬁmorpﬁcauwhichmdlhetumsmdemditim
upon which Securities of the seriey may be redeemed, in whole or in part, at the option of the
Corporation;

(7) the obligation, if any, of the Corporation to redeem or purchase Securitics of the series pursuvant
toanysinkingﬁmdonmlogowpmvisiomornthcopﬁonofaﬂoldatbefaofmdthepcriodorpedo&
within which, the price or prices at which and the terms and conditions upon which Securities of the
series shall be redeemed or puschased, in whole or in pant, pursuant to such obligation;

(8) if other than U.S. Dollars, the cusrency or currencies, o units based on or related to foreign
currencies, including European Currency Units ("ECUs"), in which the Securities of the series shall be
denotninated and in which payments of principal of, any premium on, interest on, if any, and any other
Amounts payable with respect to such Securities shall or may be payable; or i the manner in which
such currency, currencies or composite currencies will be determined; and if the principal of (and
premium, if any), interest, if any, on the Securities of such series are to be payable, at the election of the
Corporation or a holder thereof, in a currency or currencies, including composite currencies, other than
that or those in which the Securities are stated to be payable, the currency or currencies in which
payment of the principal of (and premium, if any) and interest, if any, on Securities of such series as to
which such election is made shall be payable, and the periods within which and the terms and conditions
upon which such election is to be made;

(9) the denominations in which Sccurities of the series shall be issuable, if other than $1,000 or
integral multiples thereof with respect to Registered Securitics and denominations of $1,000 and $5,000
for Unregistered Securities;

(10) if other than the principal amount thereof, the portion of the principal amount of Securities of
the series which shall be payable upon declaration of acceleration of the maturity thereof or which the
Trustee shall be entitled to claim pursvant to Section 6.02;

(11) whether the Securities of the series will be issuable as Registered Securities or Unregistered
Securitics (with or without coupons), or both, any restrictions applicable to tha offer, sale or delivery of
Unregistered Securities and, if other than as provided for in Section 2.05, the terms upon which
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If any of the terms of the series are established by action taken pursuant to a Board Resalution, a copy
of an appropriate record of such action shall be certified by the Secretary or any Assistant Secretary of the
Corporation and delivered 10 the Trustec at the same time as or prior to the delivery of the Officers’ Certificate
setting forth the terms of the series.

SECTION 2.02. Form of Trustee's Certificate of Authentication. The Trustee’s certificate of authentication
shall be in the following form:

[ForM or TRUSTEE'S CERTIFICATE OP AUTHENTICATION]

This is one of the Securities of the series designated therein referred to in the within-mentioned
Indenture. '

CITIBANK, NA.,
as Trustee,
By :
Avuthorized Officer

SECTION 2.03. Form, Execution, Authentication, Delivery and Daring of Securities. The Securitics of each
series and the coupons, if any, 10 be attached thereto, shall be in the forms approved from time to time by or
pursuant to 3 Board Resolution, or established in one or mors indentures supplemental hereto, and may have
such letters, numbers or other marks of identification or designation and such legends or endorsements
printed, lithographed or engraved thercon as the Corporation may deem appropriate and as are not
inconsistent with the provisions of this Indenture, or as may be required to comply with any law or with any
rule or regulation made pursuant thereto or with any rule or regulation of any stock exchange on which the
Securities may be listed, or to conform to usage.

Each Security and coupen shall be executed on behalf of the Corporation by its Chairman of the Board
f Directors or any Vice Chairman of the Board of Directors or its President or any Executive Vice President
or any Vice President and by its Treasurer or any Assistant Treasurer or its Secretary of any Assistant
Secretary, under its Corporate seal. Such signatures may be the manual or facsimile signatures of the present
or any future such officers. The seal of the Corporation may be in the form of a facsimile thereof and may be
impressed, affixed, imprinted ot otherwise reproduced on the Securities.

Each Security and coupon bearing the manual or facsimile signatures of individuals who were st any
ﬁmtkmpaoﬁundduCawn@nMﬁMmeComuﬁmmﬁwgwmwﬁduk
or any of them have ceased to bold such offices prior to the avthentication and delivery of such Security, or
the Security to which such coupon appertsins. At any time and froo time 0 time after the execution and
delivery of this Indenture, the Corporation may deliver Securities of any serics executed by the Corporation
and, in the case of Coupon Securities, having attached thereto appropriste coupons, to the Trustes for
authentication, together with a Corporation Order for the authentication and delivery of such Securities, and
the Trustee in sccordance with such Corporation Order shall suthenticate and deliver such Secaritics. If the
form or terms of the Sceurities or coupons of the series have been estabiished in or pursuant to one or more
Board Resolutions as permitted by this Section and Section 2.01, in authenticating such Securities, and
accepting the additional responsibilities under this Indenture in relation to such Securities, the Trustee shall
be entitled to receive, and (subject 1o Section 7.01) shall be fully protected in relying upon, an Opinion of
Counsel stating:

{a) if the form of such Securities or coupons has been established by o pursuant to Board Resolution
as permitted by Section 2.01, that such form has been established in conformity with the provisions of
this Indenture; ) :
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(b) if the terms of such Securities have been cstablished by or pursuant 10 Board Resolution as
permitted by Section 2.01, that such terms have been cstablished in conformity with the provisions of
this Indenture; and

(c) that each such Sccurity and coupon, when authenticated and delivered by the Trustee and issued
bytheCorpontioninthemnnerandsubject 10 any conditions specified in such Opinion of Counsel,
will constitute valid and legally binding obligations of the Corporation, enforceable in accordance with
its terms, subject to bankrupicy, insolvency, reorganization, moratorium and other laws of general
applicability relating to or affecting the enforcement of creditors’ rights and to genera equity principles.
If such form or terms has been so established, the Trustee shall not be required to authenticate such
Securities if the issue of such Securities pursuant to this Indenture will affect the Trustee’s own rights,
dutics or immunities under the Securities and the Indenture or otherwise in a manner which is not
reasonably acceptable to the Trustee.

Every Registered Security shall be dated the date of its authentication. Each Unregistared Security shall
be dated as provided in or pursuant to the Board Resolution or supplemental indenture referred to in Section
2.01 or, if no such terms are specified, the date of its original issuance.

No Security shall be entitled to any benefit under this Indenture or be valid or obligatory for any purpose
unless there appears on such Security a certificate of authentication substantially in the form provided for
herein executed by the Trustee by manual signature, and such certificate upon any Security shall be conclusive
evidence, and the only evidence, that such Security has been duly authenticated and delivered hereunder and
is entitled 10 the benefits of this Indenture. Notwithstanding the forégoing, if any Security shall have been
duly authenticated and delivered hereunder but never issued and sold by the Corporation, and the
Corporation shall deliver such Security to the Trustee for cancelation as provided in Section 2.08 together
with a written statement (which need not comply with Section 14.04 and need not be accompanied by an
Opinion of Counsel) stating that such Sccurity has never been issued and sold by the Corporation, for al)

If the Corporation shall establish pursuant to Section 2.01 that the Securities of a series are to be issued
n whole or in part in the form of a Global Security, then the Corporation shall execute and the Trustee shall
in accordance with this Section and the Corporation Order with respect to such series authenticate and deBver
lthlobalSecuritythu(i)Mreptmtmdshaﬂbedenomimwdinmaggregnemutequﬂtothe
aggregate principal amount of Outstanding Securities of such series 10 be represented by the Global Security,
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thetime,ofiud«igmdonmdudl&m«whﬂeitmubep«imy.budnﬁmwregistuodund«
the Securities Exchange Act of 1934 and any other applicable statute or regulation.
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precading such Interest Payment Date if such Interest Payment Date is the fiReenth day of 8 calendar month;
or (2) the fifteenth day of a calendar month next preceding such Interest Payment Date if such Interest



Payment Date is the first day of the calendar month; provided, further, that if the day which would be the
record date as provided herein shall be a day on which banking institutions in the City of New York are
authorized by law or required by executive order to close, then it shall mean the next preceding day which
shall not be a day on which such institutions are so authorized or required o close.

The person in whose name any Registered Security is tegistered at the close of business on the Regular
Record Date with respect to an Interest Payment Date shall be eatitled to receive the interest payable and
Additional Amounts, if any, payable on such Interest Payment Date notwithstanding the canceliation of such
Registered Security upon any transfer or exchange thereof subsequent to such Regular Record Date and prior
to such Interest Payment Date; provided, however, that if and to the extent the Corporation shall default in
the payment of the interest and Additional Amounts, if any, due on such Interest Payment Date, such
defaulted interest and Additional Amounts, if any, shall be paid to the persons in whose names Outstanding
Registered Securities ar= registered on a subsequent record date established by notice given by matl by or on
behalf of the Corparation to the Holders of Securities of the series in default not less thaa fific= days
preceding such subsequent record date, such record date to be not less than five days preceding the date of
payment of such defaulted intesest. -

SECTION 2.05. Exchange and Registration of Transfer of Securities. Registered Securitics of any serics
may be exchanged for a like aggregate principal amoum of Registered Securities of other anthorized
. denominations of such series. Registered Securities ta be exchanged shall be surrendered at the office or
agency to be designated and maintained by the Corporation for such purpose in the Borough of Manhattan,
the City of New York. in accordance with the provisions of Section 4.02, and the Corporation shall execute
and register and the Trustee shall authenticate and deliver in exchange therefor the Registered Security or
Registered Securities which the Holder making the exchange shall be entitled to receive.

If the Securities of any series are issued in both registered and unregistered form, except as otherwise
specified pursuant 1o Section 2.01, at the option of the Holder thercof, Unregistered Securities of any serics
may be exchanged for Registered Securities of such series of any authorized denominations and of a like
aggregate principal amount, upon surrender of such Unregistered Securities to be exchanged at the agency of
the Corporation that shall be maintained for such purpose in accordance with Section 4.02, with, in the case
f Unsegistered Securities that are Coupon Securities, all unmatured coupons and all matured coupons in
default thereto appertaining. At the option of the Holder thereof, if Unregistered Securities of any series are
issucd in more than one authorized denomination, except as otherwise specified pursuant 10 Section 2.01,
such Unregistered Securities may be exchanged for Unregistered Securities of such series of other authorized
denominations and of a like aggregate principal amount, upon surrender of such Unregistered Sceuritics to
becxchangedum:mdmmmmmwumwfwmhpmmhamm
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- Unregistered Securitics (except for any temporary bearer Securities) and coupons shall be transferable
by delivery.

All Securities presented for registration of transfer or for exchange, redemption or payment, as the case
~ay be, shall (if so required by tthorporaﬁononheTmstee)bedulymdomdby,otbempwiﬁdel
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executed by, the Holder or his attorney duly authorized in writing.

Nosuviocchugeshallbcmdetorany:xchmgeonegimnionoﬁnnsfexofkqismedwmw
the Corporation may require payment of a sum sufficient to coves any tax or other governmental charge that
may be imposad in connection therewith. :

"The Corporation shall not be required to exchange or register a transfer of (a) any Registered Securitics
of any series for a period of fifteen days next preceding any seisction of such Registered Securities of such
series to be redeemed, or (b) any Security of any such serics selected for redemption except in the case of any
suchwiamberedeemedinmlheponionﬁhueofmtc-besomdmd.

Notwithstanding anything herein or in the terms of any series of Securities 1o the contrany, neither the
Corporation nor the Trustee (which shall rely on an Officers’ Certificate and an Opinion of Counsel) shall be
required to exchange any Unregistered Security for a Registered Security if such exchange would result in
adverse Federal income tax consequences to the Corporation (including the inability of the Corporation to
deduct from its income, as computed for Federal income tax purpases, the interest payable on any Sccufities)
under then applicable United States Federal income tax laws.

SECTION 2.06. Temporary Securities. Pending the preparation of definitive Securities of any series, the
Corporation may execute and upon Corporation Order the Trustee shall authenticate and deliver temporary
Securitics of such series (printed or lithographed). Temporary Securitics of any series shall be issuable in any
authorized denominations, and in the form approved from time to time by of pursuant to a Board Resolution
but with such omissions, insertions and variations as may be appropriate for temporary Securities, all as may
be determined by the Corporation. Every temporary Security <hall be executed by the Corporation and be

uthenticated by the Trustee upon the same conditions and in substantially the same manner, and with like
Hect, as the definitive Securities. Without unnecessary delay the Corporation shall execute and shall furnish
definitive Securities of such serics and thereupon any or all temporary Registered Securities of such series

accordance with the provisions of Section 4.02 and in the case of Unregistered Securitics at any agency
maintained by the Corporation for such purpose as specified pursuant to Section 2.01, and the Trustee shall
authenticate and deliver in exchange for such temporary Securities an cqual aggregate principal amount of
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mutilated, destrayed, Jost or stolen Security or, in the case of a Coupon Security, a new Coupon Security of
the same series as the mutilated, destroyed, lost or stolen Coupon Security ar, in the case of a coupon, a new
Coupon Security of the same series as the Coupon Security to which such mutilated, destroyed, lost of stolen
coupon appertains, bearing a number not contemporancously outstanding, in exchange and substitution for
"¢ mutilated Security, or in Jiew of and in substitution for the Security so destroyed, lost or stolen or in

change for the Coupon Security o which such mutilated, destroyed, Jost of stolen coupon appertains, with
ajl appurtenant coupons not destroyed, lost or stolen. In every case the applicant for a substituted Security or
coupon shall famish to the Corporation and to the Trustee such secarity or indemnity as may be required by
them to save exch of them harmless, and, in every case of destruction, loss or thefR, the applicant shall also
furnish to the Corporation and to the Trustee evidence t0 their satisfaction of the destruction, Joss or theft of
such Security or coupon, as the case may be, and of the ownership thereof. The Trustee may authenticate
any such substituted Security and deliver the same upon the written request or authorization of any officer of
the Corporation. Upon the issuance of any substituted Security or coupon, the Carporation may require the
payment of a sum sufficient to cov2r any tax or other governmental charge that may be imposed in relation
thereto and any other expenses connected therewith and in addition a further sum not exceeding ten dollars
for cach Security so issued in sudstitution. In case any Security or coupon which has matured or is about to
mature shall become mutilated or be destroyed, lost or stolen, the Corporation may, instead of issuing: a
substituted Security, pay or authorize the payment of the same (without surrender thereof except in the case
of a mutilated Security or coupon) if the applicant for such payment shall fumish the Corporation with such
security or indemnity as it may require to save it harmless and, in case of destruction, loss or theft, evidence
1o the satisfaction of the Corporation of the destruction, loss or theft of such Security or coupon and of the

ownership thereof,

Every substituted Security with, in the case of any such Security that is a Coupon Security, its coupons,
issued pursuant to the provisions of this Section by virtue of the fact that any Security or coupon is destroyed,
lost or stolen shall, with respect to such Security or coupon, constitute an additional contractual obligation
of the Corporation, whether or not the destroyed, lost or stolen Security or coupon shail be found at any
tume, and shall be entitled to all the benefits of this Indenture equaily and proportionately with any and all
other Securities, and the coupons apperntaining thereto, duly issued hereunder.

All Securities and any coupons appertaining thereto shall be held and owned upon the express condition
a4 the foregoing provisions are exclusive with respect to the replacement or payment of mutilated,
destroyed, lost or stolen Securities and coupons appertaining thereto and shall, 10 the extent permitted by
law, preclude any and all other rights or remedies, notwithstanding any law or statute existing or hereafter
enacted to the contrary with respect to the replacement or paymemt of negotiable instruments or other
securities without their surrender.

SECTION 2.08. Concellation. All Securities surrendered for payment, redemption, exchange or
registration of transfer, and all coupons surrendered for payment as the case may be, shall, if surrendered to
the Corporation or any agent of the Corporation or of the Trustee, be delivered 10 the Trustee and promptly
cancelled by it or, if surrendered to the Tnistee, be cancelled by it, and no Securities or coupons shail be
issucd in lieu thereof except as expressly permitted by any of the provisions of this Indenture. The Trustes
shall destroy cancelled Securities and coupons and deliver a certificate of destruction to the Corporation or,
if requested 10 do 30 by the Corporation, shall return such cancelled Securitics and coupons to the
Corporation.

SECTION 2.09. Computation of Interest. Except as otherwiss specified 23 contemplated by Section 2.01
for Securities of any series, interest on the Securities of each series shall be computed on the basis of a 360-day
year of twelve 30-day months.

SECTION 210\ Securities in Global Form. If Securities of a series are issmable in global forns, as specified
as contemplated by Section 2.01, then, notwithstanding clause (9) of Section 2.01 and the provisions of Section
2.04, such Security shall represent such of the Outstanding Securities of such series as shall be specified therein

i
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and may provide that it shall represent the aggregate amount of Outstanding Securities from time to time
endorsed thereon and that the aggregate amount of Outstanding Securities represented thercby may from
* time 10 time be reduced 10 reflect exchanges. Any endorsement of a Security in global form to reflect the
amount, of any increase or decrease in the amount, of Outstanding Securitics represented thereby shall be

\dcbylbc’rruswemsuchmmauzdupmmstmmngenbysuch?cmor?momushdlhe

xified therdn or in theCorpormonOtdenobedchveredm the Trustee pursuant to Section 2.03 or Section
2.06. Subject to the provisions of Section 2.03 and, if applicable, Section 2.06, the Trustee shall deliver and
redeliver any Security in definitive global bearer form in the manner and upoa written instructions given by
the Person or Persons specified therein or in the applicable Corporation Order. If a Corporation Order
pursuant to Section 2.03 or 2.06 has been, or simultanecously is, delivered, any instructions by the Carporation
with respect 1o endorsement or delivery or redelivery of a Security in global form shall be in writing but need
not comply with Section 14.04 and need not be accompanied by an Opinion of Counsel. The beneficial owner
of a Security represented by a definitive Global Security in bearer form may, upon no less than 30 days written
nwtice to the Trustee, given by the beneficial owner through a Depositary, exchange its interest in such
definitive Global Security for a definitive Bearer Security or Securities, or a definitive Registered Serurity or
Securitics, of any authorized denomination. No individual definitive Bau'er Security will be delivered in or to
the United Sm.a.

The provisions of the last sentence of the third to the last paragraph of Section 2.03 shall apply to any
Security represented by a Security in global form if such Security was never issued and sold by the
Corporation and the Corporation delivers 1o the Trustee the Security in global form together with written
instructions (which need not comply with Section 14,04 and need not be accompanied by an Opinion of
Counsel) with regard to the reduction ia the principal amount of Securities represented thereby, together
with the written statement contemplated by the last sentence of the third to the last paragraph of Section
203

Unless otherwise specified as contemplated by Section 2.01, payment of principal of and any premium
and any interest on any Security in definitive global form shall be made 10 the Person or Persons specified
therein.

" SECTION 2.11. Medium-Term Securities. Notwithstanding any contrary provision herein, if all Sccuritics
of a series are not 10 be originally issued at one time, it shall not be necessary to deliver the Corporation
Otder, Officers’ Certificate, supplemental indenture or Opinion of Counsel otherwise required pursuant to
Sections 14.04, 2.01, 2.03 and 2.06 at or prior to the time of authentication of each Security of such series if
such documents are delivered at or prior to the authentication upon original issuance of the first Security of
such series to be issued.

An Officers’ Certificate or supplemental indentuse, delivered pursuant to this Section 211 in the
circumstances set forth in the preceding paragraph may provide that Securities which are the subject thereof
will be authenticated and defivered by the Trustee on ofiginal issue from time to time upon the telcphonic or
written order of persons designated in such Officers’ Certificate of supplemental indenture (telephonic
instructions to be promptly confirmed in writing by such persons) and that such persons are suthorized to
determine, coasistent with such Officers’ Certificate or anry spplicable supplemental indenture such terms and
conditions of said Securities as are specified in such Officers’ Certificate or supplemental indenture, provided

that the foregoing procedure is scceptable to the Trustee.

ARTICLE THREE.
REDEMPTION OF SECURITIES.
SECTION 1.01. Redemption of Securitie: Applicability of Article. Redemption of Securities of any series
as permitted or required by the terms thereof shall be made in accordance with such terms and this Article
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provided, however, that if any provision of any series of Securitics shall conflict with any provision of this
Anticle, the provision of such series of Securities shall govern.

Notice date for a redemption of Securities shall mean the date on which notice of such redemption is
~iven in accordance with the provisions of Section 3.02 hereof.

 SECTION 3.02. Notice of Redemption: Selection of Securities. In case the Corporation shall desire to
exercise the right 10 redeem all, or, as the case may be, any part of a series of Securities pursuant to the termns
andpmvisiomxpplicabletosuchs:xiu.ilshlﬂﬁxadaeformdmpdonmdshaﬂmaﬂanoticeofsuch
redemption at least thirty and not more than ninety days prier 10 the date fixed for redemption to the Holders
of the Securitics of such series which are R:gisleredSecuﬁdamberedeemedaawholeoﬁnpmuthér
fast addresses s the same appear on the Security Register. Such mailing shall be by prepaid first class mail.
Any notice which is mailed in the manner herein provided shall be conclusively presumed t0 have been duly
given, whether or not the Holder shall have received such notice. In any case, failure to give notice by mail,
or any defect in the notice to the Holder of any Security of a serics designated for redemption as a whale or
in part shall not affect the validity of the proceedings for the redemption of any other Security of such series.

Notice of redemption to the Holders of Unregistered Securitics to be redeemed as a whole or in part,
who have filed their names and addresses with the Trustes as described in Section 5.04, shall be given by
mailing notice of such redemption, by first class mail, postage prepaid, at least thirty days and not more than
ninety days prior (o the date fixed for redemption, 10 such Holders at such addresses as were so furnished to
the Trustee (and, in the case of any such notice given by the Corporation, the Trustes shall make such
information available to the Corporation for such purpose). Notice of redemption to any other Holder of an
Unregistered Security of such series shall be published in an Authorized Newspaper in the Borough of
Manhattan, the City of New York and in an Authorized Newspaper in London (and, if required by Section
4.04, in an Authorized Newspaper in Luxembourg), in cach case, once in cach of two successive calendar
weeks, the first publication to be not less than thirty nor more than ninety days prior to the date fixed for
redemption. Any notice which is mailed in the mannes herein provided shall be conclusively presumed to
have been duly given, whether or not the Holder shall have reccived such notice. In any case, failure to give
notice by mail, or any defect in the natice 10 the Holder of any Secusity of & series designated for redemption
s & whole or in part shall not affect the validity of the proceedings for the redemption of any other Security

! such sesies.

Each such notice of redemption shall specify the date fixed for redemption, the redemption price at which
such Securities are to be redeemed, the Place of Payment, that payment will be made upon presentation and
mnmdudanthumiuand.hmcdewanﬁa.daﬂwmmapmhiumm
mtuﬂngaﬁalhedauﬁxedforrdmpdon.thuintaatwdAddiﬁoualAmmifmy.wcmedtothc
dalcﬁxdfu’radunpdouwﬂlbepaiduspeciﬁdinnidnodce,mdthuonndlﬁefaiddncinureu.if
any, thereon or on the portions thereof to be redeemied will cease to acerue. If Sets than all of the Securities of
anﬁnmwbe:edmedanymﬁeeotudmpﬁonpubﬁshdinuAutboﬁzedepaperMspecifythe
numbusdduSmﬁﬁatob‘mlmud.Inmemywykwhtedemdinmooly.tbemﬁad
r&manmmdmepﬁndpdmmMMwuwmmﬂmmMm
snmndaofsudlSeeurity.nmSewﬁtyotSewﬁtbinpﬁodpdmmequduwedeemdpmﬁm
thereof will be issued of the same series.

Pﬁmmﬁerehnuh@oweﬁﬂdh&cﬂbedrdmﬁhjmumﬁdhmsmm
mmmm@dthmmmemewhhmwmpm:mumdm
smdmmm“mmmmmmmamdmmmram
nmwwmmmwmwmum.wmmmmmm
mComnﬁmwmgiwmeTMawhedachudmpﬁmmhmmmm&MQwﬁchm
WBﬁawmmmmﬂdedmmdlmmwkmﬁ
theCorponﬁonwi.ﬂ;ivetheTmsiecuotiu;tkastfoﬂy-ﬂnkyspﬁotwtheducﬁxdforudmpdon
(unless a shortet notice is mubktomeTmm)anMWPﬁndplmdSmﬁﬁambe
redeemed.
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" whole or in pant.

If less than all of the Securities of a series arg to be redeemed, the Trustee shall sclect, pro rata or by lot
or in such other manner as it shall deem reasonable and fair, the numbers of the Securities to be redesmed in

SECTION 3.03. Payment of Securities Called for Redemption. If notice of redemption has been given as
ove provided, the Securities or portions of Securities with respect to which such notice has been given shall
become due and payable on the date and at the Place of Payment stated in such notice at the applicable
redemption price, together with interest, if any (and Additional Amounts, if any), accrued to the date fixed
for redemption, and on and after said date (unfess the Corporation shall default in the payment of such
Securities at the redemption price, together with interest, if any, and Addituonal Amounts, if any, accrued to
said date) interest on the Securities or portions of Securities so called for redemption shall cease to accrue.
On presentation and surrender of such Securities subject to redemption at said Place of Payment in said notice
speified, the said Securities or the specified portions thereof shall be paid and redeemed by the Corporation
at the applicable redemption price, together with interest, if any, and Additional Amounts, if any, accrued
thereou to the date fixed for redemption. Interest, if any (and Additional Amounts, if any), maturing on or
prior to the date fixed for redemption shall continue 10 be payable (but without interest thereon unless the
Corporation shall default in payment thereof) in the case of Coupon Securities to the bearers of the coupons
for such interest upon surrender thereof, and in the case of Registered Securities to the Holders thereof
registered as such on the Security Register on the relevant record date subject 10 the terms and provisions of
Section 2.04. At the option of the Corporation payment may be made by check to (or 1o the order of) the
Holders of the Securities or other persons cntitled thereto against presentation and surrender of such
Securities.

If any Coupon Security surrendered for redemption shall not be accompanied by all appurtenant coupons
maturing after the date fixed for redemption, the surrender of such missing coupon or coupons may be waived
by the Corporation and the Trustee, if there be furnished ta cach of them such security or indemnity as they
may require Lo save each of them harmiess,

Upon presentation of any Security redeemed in part only, the Corporation shall exccute and the Trustee

" hall authenticate and deliver to the Holder thereof, at the expense of the Corporation, a new Security or

curities, of authorized denominations, in aggregate principal amount equal to the unredecmed portion of
the Security so presented of the same series.

ARTICLE FOUR.
PARTICULAR COVENANTS OF THE CORPORATION,

SECTION 4.01. Payment of Principal, Premium. Interest and Additional Amountx. The Corporation will
duly and punctually pay or cause 1o be paid the principal of (and premium, if any), interest, if any, and
Additional Amounts, if any, on exch of the Securities at the place, at the respective tises and in the manner
provided in the terms of the Securities and in this Indenture. The interest on Coupon Securitics (together
with any Additional Amounts) shall be payable only upon presentation and surrender of the several coupons
for such intcreat instalments as are cvidenced thereby as they severally mature, The interest, if any, on any
temporary bearer Securities (logether with any Additioaal Amounts) shall be paid, a3 10 the instalments of
interest evidenced by coupons attached theretn, if any, only upan presentation and surrender thereof, and, a3
t0 the other instalments of interest, if any, oaly upoa presentation of such Securitics for notation thereon of
the payment of such interest. The interest on Registered Securities (together with any Additional Amounts)
shall be payable only to or upon the written order of the Holders thereof and at the option of the Corporation
may be paid by mailing checks for such interest payable 1o or upon the order of such Holders at their last
addresses as they appear on the Security Register for such Securities.

SECTION 4.02. Offices for Natices and Payments, ete. As long as any of the Securitics of & series remain
outstanding, the Corporation will designate and maintain, in the Borough of Manhstuan, the City of New
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- York, an office or agency where the Registered Securities of such series may be presented for registration of
) u'msfetmdfoxexchangeuinthishdcnturepmvidnd.anofﬁeeougencywhmnmmdmwor
upon lheCorpontiouinrcspectofl.heSecuritiaofsuchsaiaoronhistmuuybssa'vcd.andan
office or agency where the Securities of such series may be presentod for payment. The Corporation will give
<~ the Trustee notice of the location of each such office or agency and of any change in the location thereof,

ase the Corporation shall fail to maintain mysuchoﬁeeoragminthewoughofmnhzm.the
.,.(yofNewYork.otsha.llfa.i.ltogivesuchnodeeofmcloau'onorofmychan;einthclomian thereof,
prmmiommybemadcmdnotioamddmandsmaybesavedauhecotpommoﬁoeoﬂbaTW
in the Borough of Manhattan, the City of New York, and the Corporation héreby appoints the Trustee as its
agent to recaive all such presentations, notices and demands.

If Unregistered Securities of any series are Outstanding, the Corporation will maintain or cause the
Trustee to maintain one of more agencies in a city or cities located outside the United States (including any
city in which such an agency is reqxﬁxedtobenuintainedundenhennuofany stock exchange on which
the Securitics of such serics are lisied) where such Unregistered Securities, and coupons, if any, appertaining
thezeto may be presented for payment. No payment on any Unregistered Security or coupon will be made
upon presentation of such Unregistered Security or coupon at an agency of the Corporation within the United
States nor will any payment be made by transfer to an account in, or by mail to an address in, the United
States, except, at the option of the Corporation, if the Corporation shall have determined that, pursuant 1o
applicable United States laws and regulations then in cffect such payment can be made without adverse Lax
consequences to the Corporation. Notwithstanding the foregaing, payments in U.S. Dollars with respect 10
Unregistered Securities of any serics and coupons appertaining thereto which are payable in US. Dollars
may be made at an agency of the Corporation maintained in the Borough of Manhattan, the City of New
York if such payment in U.S. Dollars at each agency maintained by the Corporation outside the United States
for payment on such Unregistered Securities is illegal o effectively precluded by exchange controls or other
similar restrictions.

The Corporation hereby initially designates Citibank, N.A., located at its Corporate Trust Office as the
Security Registras and as the office or agency of the Corporation in the Borough of Manhattan, The City of
New York, where the Securities may be presented for payment and, in the case of Registered Securities, for

‘stration of transfer and for exchange s in this Indenture provided and where notices and demands to or
_on the Corporation in respect of the Securities of any series or of this Indenture may be served-

SECTION 4.03. Provisions as to Paying Agent. (2) Whenever the Corporation shall appoint 3 paying agent '

othathutin?nmecwithmpeumthe&wﬁdqofmys:ﬁa. it will cause such paying agent to execute
and deliver to the Trustee an instrument in which such agent shall agree with the Trustee, subject to the
provisions of this Section:
(l)ﬂmiurinholdimheldbyitumhngmfuﬂupaywldxhcpﬁndwd(mdpremium.
if any), imifmy.otAddidanlmmiimy.mm&wﬁﬁnolswhminmmm
benefit of the Holders of the Securities of such series, ar coupons appertaining thereto, as the case may
quddedtbauoandwﬂlnmi!ytbeTmﬂcdthema‘p(olmmbesobeld. .

(Z)nmitwi.llgivethe‘l‘nmanoﬁe:d‘mfailmbyﬂnCapmﬁm(ubymymobﬁwm
thcSec\niﬁaolnxhwiu)wmhmpaymmtdtbepﬁndpld(apmuﬁmifmy).inwal.if
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payable, and
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rmmmmedmnhddhmbymdpamm

®) ll'lthorpomionaniumpﬁn;mhwﬂwmbdmmhdumdmepdndpd
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‘ 2 sum sufficient 1o pay such principal (and premium if any), interest, if any, or Additional Amounts, if any,
s0 becoming due. The Corporation will promply notify the Trustee of any failure to take such action.

(c) Anything in this Section to the contrary notwithstanding, the Corporation may, at any time, for the
arpose of obtaining a satisfaction and discharge with respect to one or more or all series of Securities
.reunder, or for any other reason, pay or cause (o be paid to the Trustee all sums held in trust for such

series by it or any paying agent hereunder as required by this Section, such sums 1o be held by the Trustee
upon the trusts herein contained.

(d) Anything in this Section to the contrary notwithstanding, the agreement 10 hold sums in trust as

provided in this Section is subject to the provisions of Sections 12.03 and 12.04.

SECTION 4.04. Luxembourg Publications. In the event of the publication of any notice pursuant to
Section 3.02, 6.07, 7.10, 7.11, 9.02, 10.02 or 12.05, the paity making such publication shall also, to the extent
that notice is required 3o to be given to Holders of Securities of any series by applicable Luxembourg law or
stock exchange regulation, make a similar publicatiod «he same number of times in Luxvembourg.

SECTION 4.0S. Statement by Officers as to Default. The Corporation will deliver to the Trustee, on of

" before a date not more than four months after the end of each fiscal year of the Corporation (which, on the

date of execution hereof, ends on December 31) ending after the date hereof, commencing with the fiscal

year ended in 1990, an Officers’ Centificate, stating whether or not to the best knowledge of the signers thereof

the Corporation i in default in the performance or observance of any of the terms, provisions and conditions

of this Indenture 1o be performed or observed by it and, if the Corporation shall be in default, specifying all
such defaults and the nature thereof of which they may have knowledge.

SECTION 4.06. Limiwations on Liens. For the benefit of the Securities, the Corporation will not, nor will
it permit any Manufacturing Subsidiary 1o, issue or assume any Debt secured by a Mortgage upon any
Principal Domestic Manufacturing Property of the Corporation 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
ny such case effectively providing concurrently with the issuance or assumption of any such Debt that the

securities (together with, if the Corporation shall so determine, any other indebtedness of the Corporation of
such Manufacturing Subsidiary ranking equally with the Securitics and then existing or thereafter created)
shall be secured equally and ratably with such Debl.unlwthewuamwntolwimwdorammd
and so secured by Morigages, together with all other Debt of the Corporation and its Manufacturing
Subsidiaries which (if originally issued or assumed at such time) would otherwise be subject to the foregoing
restrictions, but not including Debt pemitwdlobesewredunddchm(b thm;h(vt)oflheimmdindy'

stockholders of the Corporation.

Thenbovcmuiaimuhﬂnaapplywbebtwcurdby(ﬁmwonpmpummmoﬁwdu
mdmyMMM@mwmmammsm '

memyMMnedpﬁnﬂo.uthﬁmcof.awithin lmdm:ﬁ:r.thchwoﬂhcdawd'wquishion
of such pmpenymdtbcduzmchpmpenyisphcedinsuvicqfathepmpueofﬁmndngmamypan
ofthcpuxchaupricethad..mmnmtOmnmDebti:mrredfonhnputpaeofﬁmndnstheem
wmw&nalmndunm;&hﬁ&wdhwmuwmhmmm(ﬁ)

secuﬁn;Deb(ofnManufacmﬁngSubaidiuyowingtomeCorpouﬁmotwmhu'Subddhmﬁv)
Mortgages on property of a corporation existing at tbcﬁmemhcorpombnismdxedorcoasolidmed with
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the Corporation or a Manufacturing Subsidiary or at the time of a sale, lease or other dispasition of the
properties of a corporation gs an entirety or substantially as an entirety to the Corporation or a Manufacturing
Subsidiary; (v) Mortgages on property of the Corporation or a Manufacturing Subsidiary in favor of the
United States of America or any State thereof, or any department, agency or instrumentality or political

bdivision of the United States of America or any State thereof, or in favor of any other country, or any
, olitical subdivision thereof, 10 secure partial, progress, advance or other payments pursuant to any contsact
of statute or to secure any indebtedness incurred for the purpose of financing all or any past of the purchase
price or the cost of construction of the property subject to such Mortgages; or (vi) any extension, rencwal 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), inclusively; provided, however. that 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 of replacement and that such extension, renewal or replacement shall be limited to all of
a part of the property which secured the Mortgage so <xtended, renewed or replaccd (plus improvements on
such property).

SECTION 4.07. Limitation on Sale and Lease-Back. For the benefit of the Securitiss, the Corporation will
not, nor will it permit any Manufacturing Subsidiary to, enter into any arrangement with any persoa
providing for the leasing by the Corporation or any Manufacturing Subsidiary of any Principal Domestic
Manufacturing Property owned by the Corporation or any Manufacturing Subsidiary on the date that the
Securities are originally issued (except for temporary leases for a term of not more than five years and except
for leases between the Corporation and a Manufacturing Subsidiary or between Manufacturing Subsidiaries),
which property has been or is to be sold or transferred by the Corporation or such Manufaciuring Subsidiary
to such person, unless cither (i) the Corporation 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 Securities provided, however, that
from and after the date on which such arrangement becomes cffective the Attributable Debt in respest of
such arrangement shall be deemed for all purposes under the covenant on limitation on liens described in
Section 4.06 and this covenant on limitation on sale and lease-back to be Debt subject to the provisions of the

wenant on limitation on liens described above (which provisions include the exceptions set forth in clanses

) through (vi) of such covenant), ar (i) the Corporation shall apply an amount in cash equal to the
Attributable Debt in respect of such arrangement 10 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
the Corporation or any Manufacturing Subsidiary (other than Debt owned by the Corporation 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 iwelve months after the date of the creation of such Debt.

SECTION 4.08. Definitions Applicable to Sections 4.06 and 4.07. The following definitions shall be
appﬁabkwdwmsmwmin Sections 4.06 and 4.07 hereofl:

(a) “Attributable Dcit™ means, at the time of determination as to any lease, the present value
(discounted at the actual rate, if stated, or, if 80 rate is stated, the implicit rate of interest of such lease
transaction as determined by the chairmana, president, any vics chairman, any vice president, the
treasurer or any assistant treasurer of the Corporation), 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 lexse (exeluding any subsequent renewal of other extension options held by the lessee). The
term “net rental payments™ means, with respect to any Jease for any period, the sum of the rental and
other payments required to be paid in such period by the lesses thereunder, but not including, however,
any amounts required t0 be paid by such lesses (whether or not designated as rental or additional rental)
on account of maintenance and repairs, insusance, taxes, assessments, water rates, indemnities or similar
charges required to be paid by such lessee thereunder or any amounts required 10 be paid by such lesses
thereunder contingent upon the amount of sales, camings or profits or of maintenance and repairs,
insurance, taxes, assessments, water rates, indemnities or similar charges; provided, however, that, in
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.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
dau:uponwhichsuchleucmybesommﬁmudandtbedamdthedcmﬁmﬁonofnet 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.

(b) “Debt” means notes, bonds, debentures or other similar evidences of indcbtedness for moncy
borrowed. .

(€) “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 the Corporation’s investment, direct or indirect and whether
in the form of cquity, debt, advances or otherwise, is in excess of $2,500,000,000 as shown on the books
of the Corporaiion as of the end of the fiscal year immediately preceding the date of determination;
provided, however, that “Manufacturing Subsidiary” shall not include Electronic Data Systems
Corporation axd its Subsidiaries, GM Hughes Electronics Corporation and its Subsidiaries, Generiii
Motors Acceptance Corporation and its Subsidiaries (o any corporate succcssor 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 10 the Corporation or others or which is principally
engaged in financing the Corporation’s operations outside the continental United States of America.

(d) “Mortgage™ means any mortgage, pledge, lien, security interest, conditional sale or other title
retention agreement or other similar encumbrance.

(¢) Principal Domestic Manufacturing Property™ means any manufacturing plant or facility owned
by the Corporation or any Manufacturing Subsidiary which is located within the continental United
States of America and, in the opinion of the Board of Directors, is of material importance to the total
business conducted by the Corporation and its consolidated affiliates as an entity.

(f) “Subsidiary™ means any corporation of which at least 2 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 (Urespective 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 the Corporation, or by one or more Subsidiaries, or by the Corporation and one or
more Subsidiaries,

ARTICLE FIVE.
SECURITYHOLDER LISTS AND REFORTS BY THE CORPORATION AND THE TRUSTER.

SECTION 5.01. Securityholder Lists. The Cotporation covenants and sgrees that it will furnish or cause
10 be furnished to the Trusice with respect 1o the Securities of each series

(a)semi-anmally.nothmzhneuhhmat?nymmDm(‘mthemofmymiahavin.mi-
muﬂlmamhymbm)uaammmemawmindpmmwmlol (in the
mdmmh:«hvhgmimmlhﬂmhywbﬂa)nﬁ&inn&famnmm
myrm&ym@md&mﬂﬁmd&ﬂm&sm&admm“ddn
Regular Record Date (or as of such other datc as may be determined pursuant to Section 201 for such
series) therefor, and

(b)munhmhathantheTnmumyreqminvﬁthg.withhﬁinydayuﬂurwa‘p«bythe
Comonﬁmdﬂywchtequa&aﬁstinmchfamu&eTmmmmaﬂquﬁndthm
and addresses of the Holders of Securities of a particular series specified by the Trustee as of a date not
mrethanﬁﬁemdsyspﬁotwtheﬁmcmchinfumaﬁmkﬁmkhd;pmﬁdd.howm.thatifandso
long as the Trustec shall be the Security Registmmymchﬁstsh&llucludcummdnddrasa
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" received by the Trustee in its capacity as Security Registrar, and if and so long as all of the Securities of
any series are Registered Securities, such list shall not be required to be furnished.

SECTION 5.02. Preservation and Disclosure of Lists. () The Trustee shall preserve, in as cufrent a form

s is reasonably practicable, all information as to the names and addresses of the Holders of each series of

scurities contained in the most recent list furnished to it as provided in Section 5.01 or reccived by the

Trustee in its capacity as Security Registrar. The Trustee may destroy any list furnished to it as provided in
Section 5.01 upon receipt of a new list so furnished.

(b) In case thece or more Holders of Securitics (hereinafter referred to as “applicants™) apply in writing
to the Trustee and furnish to the Trustee reasonable proof that cach such applicant has owned a Security of
such series for a period of at Jeast six months preceding the date of such application, and such application
states that the applicants’ desire 10 communicate with other Holders of Securities of a particular series (in
which case the applicants must hold Securities of such series) or with Holders of all Securities with respect to
their rights under this Indenture or under such Securities and it is accompanied by a copy of the form of
proxy or other communication which such applicants propose to transmit, then the Trustee shall, within five
business days after the receipt of such application, at its election, dither:

(1) afford to such applicants aceess to the information preserved at the time by the Trustee in
accordance with the provisions of subsection (a) of this Section, or

(2) inform such applicants as to the approximate number of Holders of Securities of such scries or
al] Securities, as the case may be, whose names and addresses appear in the information preserved at the
time by the Trustec, in accordance with the provisions of subsection (2) of this Section, and as to the
approximate cost of mailing to such Securityholders the form of proxy or other communication, if any,
specified in such application.

If the Trustee shall elect not to afford to such applicants access to such information, the Trustee shall,
upon the written request of such applicants, mail to each Holder of such series or all Securities, as the case
may be, whose name and address appear in the information preserved at the time by the Trustee in accordance
with the provisions of subsection (a) of this Section a copy of the form of proxy or other communication
vhich is specified in such request, with reasonable promptness afier a tender 10 the Trustee of the material 1o

¢ mailed and of payment, or provision for the payment, of the reasonable expenses of mailing, unless within
five days after such tender, the Trustee shall mail to such applicants and file with the Securities and Exchange
Commission, together with a copy of the material 10 be mailed, 2 written statement 1o the effect that, in the
opinionoﬁhe'l'mstee.mchmxilingwouldbecomnrytothebﬁinwemoﬁheﬂoldend&cuﬁﬁuof
such series or all Securities, as the case may be, or would be in violation of applicable law. Such written
statement shall specify the basis of such opinion. If said Commission, after opportunity for a hearing upon
the objections specified in the written statement so fled, shall enter an order refusing to sustain any of such
obj&ﬁmotiﬂtﬂutbemdmmwnh;mamdmwjecﬁmnidCOmmiﬁionsh:ll
find, after notice and opportunity for hearing, that all the objections so sustained have been met, and shall
enter an order 30 declaring, the Trustee shall mail copics of such material to all such Holders with reasonable
promptness after the entry of such order and the renewal of such tender; otherwiss the Trustee shall be
relieved of any obligation or duty to such applicants respecting their application.

(c) Each and every Holder of Securities, by recelving and holding the same, agrees with the Corporation
and the Trustee that neither the Corporation nor the Trustee nor any agent of the Corporation or of the
Trustee shall be held accountable by resson of the disclosure of any such information as to the namea and
addresses of the Holders of Securities in accordance with the provisions of subsection () of this Section,
regardless of the source from which such information was derived, and that the Trustee shall not be beld
accountable by reason of mailing any matetial pursuant to s request made under said subsection (b).

SECTION 5.03. Reports by the Corporation. The Corporation covenants:
(a) to file with the Trustec within fificen days after the Corporation is required to file the same with
the Securities and Exchange Commission, copies of the annual reports and of the information, documents
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. and other reports (or copies of such portions of any of the forcgoing as said Commission may from time

to time by rules and regulations prescribe) which the Corporation may be required to file with said
Commission pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934; or, if the
Corporation is not required to file information, documents or reports pursuant to ¢ither of such sections,
then to file with the Trustee and said Commission, in accordance with rules and regulations prescribed
from time to time by said Commission, such of the supplementary and periodic information, documents
and reports which may be required pursuant to Section 13 of the Securities Exchange Act of 1934 in
respect of a security listed and registered on a muoaal securities eubangc as may be prescribed from
time to time in such rules and regulations.

(b) to file with the Trustee and the Securities and Exchange Commission, in accordance with the
rules and regulations prescribed from time to time by said Commission, such additional information,
documents, and reports with respect to compliance by the Corporation with the conditions and
covenants provided for in this Indenture as may be required from time to time by such rules and
regulations;

(c) to transmit by mail to all the Holders of Securities of cach series, as the names and addresses of
such Holders appear. on the Security Register, within thirty days after the filing thereof with the Trustee,
such summaries of any information, documents and reports required to be filed by the Corporation with
respect to each such series pursuant 1o subsections (a) and (b) of this Scction as may be required by
rules and regulations prescribed from time 10 time by the Securities and Exchange Commission; and

(d) If Unregistered Securities of any serics are Outstanding, to file with the listing agent of the
Corporation with respect 10 such series such documents and reports of the Corporation as may be
requited from time to time by the rules and regulations of any stock exchange on which such
Unregistered Securities are listed.

SECTION 5.04, Reports by the Trustee. (2) On or before April 1, 1991 and on or before April 1 of each

year thereafter, so long as any Securities of any series are Outstanding hereunder, the Trustee shall transmit
to the Holders of Securities of such series, as provided in subsection (c) of this Scction, a brief report dated ss
of the preceding February 15, with respect to:

(1) its eligibility under Section 7.09, and its qualifications under Section 7.08, or in lieu thereof, if to
the best of its knowledge it has continued 10 be eligible and qualified under such Sections, a written
statement to such effect;

(2) the character and amount of any advances (and if the Trustee clects 5o to state, the circumstances
surrounding the making thereof) made by the Trustee (as such) which remain unpaid on the date of
such seport, and for the reimbursement of which it claims or may claim a lien or charge, prior to that of
the Securities, on any property or funds held or collected by it as Trusiee, except that the Trustee shall
not be required (but may elect) to report such advances if such advances so remaining unpaid aggregate
not more than onc-half of one percent of the principal amount of the Securities for any series outstanding
on the date of such report;

(3) the amount, interest rate, and maturity date of all other indebtedness owing by the Corporation
(or by any other obligor on the Securities) to the Trustes in its individual capacity, on the dats of such
report, with a bricf description of any property held as collateral security therefor, except an indebtedness
based upon & creditor relationship arising in any manner described in paragraphs (2), (3), (4), or (6) of
subsection (b) of Section 7.13;

(4) the property and funds, if any, physically in the posscssion of the Trustes as such on the dats of
such report;

(5) any additional issue of Securities of such series which it has not previously reported; and

(6) any action taken by the Trustee in the performance of its duties under this Indenture which it
has not previously reported and which in its opinion materially affects the Securities, except action in
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respect of a default, notics of which has been or is 10 be withheld by it in accordance with the provisions
of Section 6.07.

(b) The Trustee shall transmit to the Holders of Securities, as provided in subsection (c) of this Section,
“rief report with respect 10 the character and amount of any advances (and if the Trustee elects s0 10 state,
circumstances surrounding the making thereof) made by the Trustes (as such) since the date of the last
rcponumsmitwdpummtwthepmvisionsofsubseaim(a)dmh&cdon(ozifnoanhuponhuya
been so transmitted, since the date of execution of this Indenture), for the reimbursement of which it claims
ormaydainuiimarchugcpriortothatoflheSecuﬁduofmysaiconprépmyotfundshddomollccwd
by it as Trustce, and which it has not previously reported pursuant 1o this subsection (b), except that the
Trustee for each scries shall not be reguired (but may elect) to report such advances if such advances
remaining unpaid at any time aggregate ten per cent or kss of the principal amount of Securities for such
series outstanding at such time, such report to be transmitted within ninety days after such time.

(¢) Reports pursuant 1o this Section shall be transmitted by mail:

(i) to all Holders of Registered Securitics, as the names and addresses of such Holders appear upon
the Security Register;

(ii) o such other Holders of Sccurities as have, within two years preceding such transmission, filed
their names and addresses with the Trustee for that purpose and

(ii) 10 cach Holder of a Security whose name and address are preserved at the time by the Trustee
as provided in Section 5.02. .

(d) A copy of each such repont shall, at the time of such transmission to Holder of Securities of a
particular series, be filed by the Trustee with cach stock exchange upon which the Securities of such series
are listed and also with the Sceurities and Exchange Commission. The Corporation agrees to notify the
Trustee when and as the Securities of any series become listed on any stock exchange.

ARTICLE SIX.
REMEDIES ON DEFAULT.

SECTION 6.01. Events of Default. In case one or mare of the following Events of Default with respect to
a particular series of Securities shall have occurred and be continuing, that is to say:

(a) default in the payment of the principal of (or premium, if any, on) any of the Securities of such
serics as and when the same shall become due and payable cither at maturity, upon redemption, by
declaration or otherwise; of

(b) default in the payment of any instalment of interest, if any, or in the payment of any Additional
Amountsupmmydthemdmchmiaumdwhmuumsmnbmdumduubl&
and continuance of such default for a period of thirty days; of

() failure on the part of the Corporation duly to observe or perform any other of the covenants o
mmauthmdmwwwmmdmwﬁummahdhmh
Mmm.mdmmmmaumwmmmdmmmgm
Corpnﬁmﬁmdy&cm:hnhwbeumwmmbymchwn.awm
Corpomionandthe‘l‘mbytbeHddu:duluntmu-ﬁvcpumtinwpﬁncipdm
of the Securities of such serics at the time outstanding: or

(d)amnhvhgwdmhmzmmmnmwawcamdafmduhmmd
dneCorpat»ioninminvolunwyweundamyappﬁabhbankmpwy.bwlvmcyormhuﬁnﬁhr
law now of hereafter in effect, or appointing a receiver, liquidator, assignee, custodisn, trustee,
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sequestrator (or similar official) of the Corporation or for any substantial part of its property, or ordering
the winding-up or liquidation of its affairs and such decree or order shall remain unstayed and in effect
for » period of ninety days; or

(¢) the Corporation shal]l commence a voluntary case under any applicable bankrupicy, insolvency
or other similar law now or hereafter in effect, or shall consent to the entry of an order for relief in an
involuntary case under any such law, or shall consent to the appointment of or taking possession by a
receiver, liquidator, assignee, trustee, custodian, sequestrator (or similar official) of the Corporation or
for any substantial part of its property, or shall make any general assignment for the benefit of creditors;

then if an Event of Default deseribed in clause (a), (b) or (c) shall have occurred and be continuing, and in
cach and every such case, unless the principal amount of all the Securitics of such series shall have already
become due and payable, cither the Trustes or the Holders of not less than twenty-five percent in aggregate
principal amount of the Securities of all series affected thereby then outstanding hereundr, by notice in
writing to the Corporation (and to the Trustee if given by Holders of such Securities) may declare the
principal amount of all the Securities (ar, with respect to Original Issue Discount Scxurities, such lesser
amount as may be specified in the terms of such Securities) of the series affected thereby to be due and payable
immediately, and upon any such declaration the same shall become and shalf be immediately due and payable,
any provision of this Indenture or the Securities of such series contained to the contrary notwithstanding, or,
if an Event of Default described in clause (d) or (c) shall have occusred and be continuing, and in each and
every such case, cither the Trustec or the Holders of not less than twenty-five per cent in aggregate principal
amount of all the Securities then outstanding hereunder (voting as one class), by notice in wnting 10 the
Corporation (and to the Trustee if given by Holders of Securities), may declare the principal of all the
Securitics not already due and payable (or, with respect to Original Issue Discount Securitics, such lesser
amount as may be specified in the terms of such Securities) to be duc and payable immediately, and upon any
such declaration the same shall become and shall be immediately due and payable, any provision i this
Indenture or in the Securities ta the contrary notwithstanding. The foregoing provisions, however, are subject
10 the conditions that if, at any time after the principal of the Secunities of any onc or more or all sefies, as
the case may be, shall have been 5o declared due and payable, and bdore any judgment or decree for the
ment of the moneys due shall have been obtained or entered as hercinafter provided, the Corporation
| pay or shall deposit with the Trustee 2 sum sufficient o pay all matured instalments of interest, if any,
«id all Additional Amounts, if any, due upon all the Securities of such series os of all the Securities, as the
case may be, and the principal of (and premium, if any, on) all Securities of such series or of all the Securities,
as the case may be (or, with respect to Original Issue Discount Securities, such lesser amount as may be
specified in the terms of such Securities), which shall have become due otherwise than by acceleration (with
intesest, if any, upon such principal and premium, if any, and, to the extent that payment of such interest is
enforceable under applicable law, on overdue instalments of interest and Additional Amounts, if any, at the
same rate as the rate of interest specified in the Securities of such series, as the case may be (or, with respect
to Original Issue Discount Securities at the rate specified in the terms of such Securities for interest on
overdue principal thereof upon maturity, redemption or acceleration of such series, as the case may be), to
the date of such payment or deposit), and such amount as shall be payable to the Trustee pursuant to Section
7.06, and any and all defaults under the Indenture shall have been remedied, then and in every such case the
Holders of a majority in aggregate principal amount of the Securities of such series (or of all the Securities,
" as the case may be) then outstanding, by written notics 10 the Corporation and to the Trustee, may waive all
defaults with respest to that series or with respect to all Securities, as the case may be and rescind and annul
such declaration and its consequences; bt Do such waiver or rescission and ansulment shall extend to or
shall affect any subsequent defankt or shall impair any right consequent thereon. If the principal of all
Securities shall have been declared to be payable pursuant to this Section 6.01, in determining whether the
Holders of a majocity in aggregate principa) amount thereof have waived ail defsults and rescinded and
annulled such declaration, all series of Securities shall be treated as a single class and the principal amount of
Original Issue Discount Securitics shall be deemed to be the amount declared payable under the terms
applicable to such Original Issue Discount Securities.
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In case the Trustee shall have proceeded to enforce any right under this Indenture and such proceedings
shall have been discontinued or abandoned because of such recession and annulment or for any other reason
or shall have been determined adversely to the Trustee, then and in every such case the Corporation, Trustee
and the Holders of Secusities, as the case may be, shall be restored respectively to theis former positions and
rights hereunder, and all rights, remedies and powers of the Corporation, the Trustee and the Holders of
Securities, as the case may be, shall continue as though no such proceedings had been taken.

SECTION 6.02 Payment of Securiries on Default; Suit Therefor. The Corporation covenants that (1) in
case default shall be made in the payment of any instalment of interest, if any, on any of the Securities of any
series or any Additional Amounts in payable respect of any of the Securities of any serics, as and when the’
same shall become due and payable, and such default shall have continued for a period of thirty days, or (2)
in case default shall be made in the payment of the principal of (or premium, if any, on) any of the Securities
of ary series, as and when the same shall have become due and payable, whether upon taturity of such series
or upon redemption or upon declaration or otherwise, then upon demand of the Trustee, the Carporation
will pay to the Trustee, for the benefit of the Holders of the Securities of such series, and the coupons, if any,
appertaining to such Securities, the whole amount that then shall have become due and payable on afl such
Securities of such series and such coupons, for principal (and premium, if any) or interest, if any, or
Additional Amounts, if any, as the case may be, with interest upon the overdue principal (and premium, if
any) and (to the extent that payment of such interest is enforceable under applicable law) upon overdue
instalments of interest, if any, and Additional Amounts, if any, at the same rate as the rate of interest specified
in the Securities of such series (o, with respect 10 Original Issue Discount Securities, at the rate specified in
the terms of such Securities for interest on overdue principal thereof upon maturity, redemption or
acceleration); and, in addition thereto, such further amount as shall be sufficient to cover reasonable
compensation to the Trustee, its agents, attorncys and counsel, and all other reasonable expenses and
Jiabilitics incurred, and all advances made, by the Trustee except as a result of its negligence or bad faith.

In case the Corporation shall fail forthwith to pay such amounts upon such demand, the Trustes, in its
own name and a3 trustee of an express trust, shall be entitled and empowered to institute any action of
proceedings at law or in equity for the collection of the sums so due and unpaid, and may prosecute any such
action or proceedings (o judgment or final decree, and may enforce any such judgment or final decree against
the Corporation or other obligor upon such Securities and collect in the manner provided by law out of the
property of the Corporation or other obligor upon such Securities whefever situated the moneys adjudged or
decreed 10 be payable.

In case there shall be pending procecdings for the bankruptcy or for the reorganization of the
Corporation or any other obligor upon Securities of any series under Title 11 of the United States Code or
anyothasppliabhhw.othmatmwumwhvcbeu:ppohudfordupmpmydthe
Oorponlionorsuchaberobligor.ocinmeofmyothetjudiddpxouedingsmlaﬁvewtheccrpmtﬁonor
suchothuob!igot.mwmeadm«pmmydm&mmotmmwﬁw.mnmm.
irrcspeaivcofwhabadupdncipdoﬂbcmmiadanhmiashandmbedmmdpaytbleuthadn
expwsscdorhydedu:doa«MMdethvaMhanm
pMmthcpmﬁomd&hSedMMbemﬁhdmdmmed.b]iﬂMmﬁmhm
proeeedinporotherwhc.mﬁhudprmachimorchimﬁonhewhdommutofpﬁndpd(or.with
mwto%gindlmubhwm&aﬁﬁa.mchwrdmdﬂnpﬁndplmmumyuwﬂdhm
tetmsonhawiu).mdprmium.ifuy.mihny.mdAdditioualAmmmifny.awin;mdmpﬂl
inmd:k%ﬁhd%ﬁnﬂwﬂhmmmmwmgmhma
ndvisab!cinomatohanthcclaimoﬂthnmmdetSeeﬁoﬂ7.06mdotv.h¢ﬂoldandzhe$emxitiu
andcwpomofsuchzﬁadmdhmmhhdkiﬂpmedhmuhﬁnmm&wﬁmmodw
obligorupmthesmdaofanhxdumwthaedhmmpropmydmamﬁmotndsm
obligor,a.ndtoanllectmdmw’vomymyswmhupmpeﬂypay:bleordeﬁvm&eonmymhchim
mdtodistributedlamounureoeivedwithmvecuotheclaimsoftheSecurityboldmofmhscriamdof
the Trustee on their behalft and any receiver, mi;neeoumsteeinhnkmptcyorm:pninﬁonishaeby
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authorized by each of the Holders of the Securities and coupons of such series 1o make payments to the
Trustee and, in the event that the Trustee shall consent to the making of payments directly to the
Securityholders of such series, to pay to the Trustee such amount as shall be sufficient to cover rcasonable
compensation o the Trustee, its agents, attomneys and counsel, and all other rcasonable expenses and
Yiabilities incurred, and all advances made, by the Trustee except 23 a result of its ncgligence or bad faith.

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent 1o or accept
or adopt on behalf of any Holder any plan of reorganization, arrangement, adjustment or composition
affecting the Securities of the rights of any Holder thereof, or to authorize the Trustee to vote in respect of
the claim of any Holder in any such proceeding.

All rights of action and of asserting claims under this Indenture, or under any of the Securitics, may be
enforced by the Trustee without the possession of any of the Securitics or coupons appertaining to such
Securities, ar the production whereof on any trial or other procecdings relative thereto, and any such action
or proceedings instituted by the Trustee shall be brought in its gwn name and as trustee of an express trust,
and any recovery of judgii.ct shall be for the ratable benefit of the Holders of the Securities or coupons

appertaining thereto.

In case of 2 default hereunder the Trustee may in its discretion proceed to protect and enforce the rights
vested in it by this Indenture by such appropriate judicial proceedings as the Trustee shall deem most effectual
to protect and enforce any of such rights, either at law or in equity or in bankruptcy or atherwise, whether
for the specific enforcement of any covenant or agreement contained in this Indenture or in aid of the exercise
of any power granted in this Indenture, or to enforce any other legal or equitable right vested in the Trustee
by this Indenture or by law.

SECTION 6.03. Application of Moneys Collected by Trustee. Any moneys collected by the Trustee pursuant
10 Section 6.02 shall be applied in the order following, at the date or dates fixed by the Trustee and, in case of
the distribution of such moneys on account of principal (or premium, if any) or interest, if any, upon
presentation of the several Securities and coupons in respect of which moneys have been collected, and
stamping thereon the payment, if only partially paid. and upon surrender thereof, if fully paid:

FIRST: To the payment of the amounts payable to the Trustee pursuant to Section 7.06;

SECOND: In case the principal of the Securities in respect of which moneys have been collected shall
not have become due, to the payment of interest, if any, and Additional Amounts, if any, on the
Securities of such serics in the order of the maturity of the instalments of such interest, with interest (to
the extent that such interest has been collected by the Trustee) upon the overdue instalments of interest
at the same rate as the rate of interest, if any, and Additional Amounts, if any, specified in the Securities
of such series (or, with rwm%ﬁndmmmnuumewiﬂdmthemd
such Securities for interest on overdue principal thereof upon maturity, redemption or acceleration), such
payments 0 be made ratably to the persons entitled thercto, without discrimination or preference;

Tmnn:lnmthewindpddthckuﬁﬁqiamdwhichmouyshavcbmcoﬂoadshdl
have become due, by declaration or otherwise, 10 the payment of the whole amount then owing and
unpaid upoa the Securities of such serics for principal (and premium, if any), interest, if any, and
AddiﬁooalAmomim.M(wmemmnmmmhubmcoMbytbeTm)m
overdue instalments of interest, if any, and Additional Amounts, if any, at the same rate as the rate of
intesest specificd in the Sccurities of such scries (or, with respect to Original Issus Discount Securities,
nﬂnrmspedﬁdhmetmsdwch&mﬁﬁafainmmompﬁndpdmudw
maturity, rademptimwmleaﬁon);mdhmmhmshnbﬁnwﬂdmnapayinfunthe
whole amount 0 due and unpaid upon the Sceurities of such series, then to the payment of such principal
(and premium, if any), interest, if any, and Additional Amounts, if any, without preference or priosity
of principal and premium, if any, over intetest, if any, and Additional Amounts, if any, or of interess, if
any, and Additional Amounts, if any, over principal and premium, if any, or of any instalment of interest,
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if any, or Additional Amounts, if any, over any other instalment of interest, if any, or Additional
Amounts, if any, or of any Security of such series over any other Security of such series, ratably to the
aggregate of such principal and premium, if any, and accrued and unpaid interest, if any, and Additional
Amounts, if any.

SECTION 6.04. Proceedings by Securityholders. No Holder of any Security of any series or of any coupon
appertaining thereto shall have any right by virtue or by availing of any provision of this Indenture to institute
any action or proceedings at law or in equity or in bankruptey or otherwise, upon or under or with respect to
this Indenture, or for the appointmnent of a receiver or rustee, or for any other remedy hereunder, unless
such Holder previously shall have given to the Trustee written notice of default and of the continuance
thereof, as hereinbefore provided, and unless also the Holders of not Jess than twenty-five percent in aggregate
principal amount of the Securities of such scries then outstanding e, in the case of any Event of Default
described in clause (d) or (c) of Section 6.01, twenty-fivs per cent in aggregate principal amount of all the
Securities at the time outstanding (voting as one class) shail have made written request upon the Trustee to
institute such action or proceedings in its own name a5-;rustee hereunder and shall have offered to the Trustes
such reasonable indemnity as it may require against the custs, cxpenses and Babilitics to be incurred therein
or thereby, and the Trustee for sixty days after its recaipt of such notice, request and offer of indemnity shall
have failed to institute any such action or proceedings and no direction inconsistent with such written request
shall have been given to the Trustee pursuant to Section 6.06; it being understood and intended, and being
expressly covenanted by the taker and Holder of every Security with every other taker and Holder and the
Trustee, that no one or more Holders of Securities or coupons appertaining to such Securities shall have any
right in any manner whatever by virtue of or by availing himself of any provision of this Indenture to affect,
disturb or prejudice the rights of any other Holder of Securities or coupons appertaining to such Sccurities,
or to obtain or seek to obtain priority over or prefercnce to any other such Holder or 10 enforce any right
under this Indenture, except in the manner herein provided and for the cqual, ratable and common benefit of
all Holders of Securities and coupons. For the protection and enforcement of the provisions of this Section,
each and every Securityholder and the Trustee shall be entited 1o such relief as can be given cither at law or
in equity.

Notwithstanding any other provisions in this Indenture, however, the right of any Holder of any Security

.+ receive payment of the principal of (and premium, if any) and interest, if any, and Additional Amounts, if
any, on such Security or coupon, on or after the respective due dates expressed in such Security or coupon,
or to institute suit for the enforcement of any such payment on or after such respective dates, shall not be
impaired or affected without the consent of such Holder. With respect to Original Issue Discount Securitics,
principal shall mean such amount as shall be due and payable be specified in the terms of such Securities.

SECTION 6.0S. Remedies Cumulative and Continuing. All powers and remedies given by this Article Six
1o the Trustee or to the Holders of Securities or coupons shall, to the extent permitted by law, be deemed
cumulative and not exclusive of any thereof or of any other powers and remedies available to the Trustee of
the Holders of Securities or coupons, by judicial proceedings ar otherwise, to enforce the performance of
observance of the covenants and agreements contained in this Indenture, and no delay or omission of the
Trustee or of any Holder of any of the Securitics or coupons o exercise any right or power accruing upon
any default occurring and continuing as aforesaid shall impair any such right or power or shall be construed
10 be a waiver of any such default of an acquiescence therein; and, subject to the provisions of Section 6.04,
every power and remedy given by this Article Six or by law to the Trustee of to the Holders of Securities of
coupons may be exercised from time to time, and as ofien as shall be deemed expedient, by the Trustee or by
the Holders of Securities or coupons, as the case may be.

SECTION 6.06. Direction of Proceedings. The Holders of a msjority in aggregate principal amount of the
Sccurities of any or all serics affected (voting as one 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 Trustee, or
exercising any trust or power conferred on the Trustee; provided, howeves, that (subject to the provisions of
Section 7.01) the Trustee shall have the right to decline to follow any such direction if the Trustee, being
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advised by counsel, determines that the action or procesdings so directed may not lawfuily be taken or if the
Trustee in good faith by its board of dirsctors or executive committee or a trust committee of directors or
trustees and/or responsible officers shall determine that the action or proceedings so directed would involve
the Trustec in personal liability.

SECTION 6.07. Noftice of Defaulrs. The Trustee shall, within nincty days after the occurrence of a default
with respect 1o the Securitics of any series, give notice of all defaults with respect to that series known to the
Trustee (i) if any Unregistered Securitics of that series are then Outstanding, to the Holders thereof, by
publication at least once in an Authorized Newspaper in the Borough of Manhattan, the City of New York
and at Jeast cnce in an Autharized Newspaper in London (and, if required by Section 4.04, at least once in
an Authorized Newspaper in Luxembourg), (i) if any Unregistered Sccurities of that series are then
Outstanding, to all Holders thereof who have filed their names and addresses with the Tristee as described
in Section 5.04, by mailing such notice to such Holders at such addresses and (jii) to all Holders of then
Outstanding Registered Securities of that series, by mailing such notice to such Holazrs at their addresses as
they shall appear on the Security Register, unless in each case such defaults shall have been cured before the
viailing or publication of such notice (the term “defaults” for the purpose of this Seution being hercby defined
to be the events specified in Sections 6.01(a), (b), (c), (d) and (¢) and any sdditional events specified in the
terms of any serics of Securities pursuant to Section 2.01, not including periods of grace, if any, provided for
therein, and irrespective of the giving of written notice specified in Section 6.01{c) or in the terms of any
Securities established pursuant to Section 2.01); and provided that, except in the case of default in the
payment of the principal of or interest, if any, premium or Additional Amounts, if any, on any of the
Secunties of such series, the Trustee shall be protected in withholding 'such notice if and so long as the board
of directors, the executive committee, of a trust committee of directors or responsible officers of the Trustee
in good faith determines that the withholding of such notice is in the interests of the Holders of the Securities
of such series.

SECTION 6.08, Undertaking to Pay Costs. All partics to this Indenture agree, and each Holder of any
Security by his acceptance thereof shall be deemed to have agreed, that any court may in its discretion require,
in any suit for the enforcement of any right or remedy under this Indenture, or in any suit against the Trustes
for any action taken or omitted by it as Trustee, the filing by any party litigant in such suit of an undentaking

) pay the costs of such suit, and that such court may in its discretion assess reasonable costs, including
reasonable attorneys’ fees, against any party litigant in such suit, having due regard to the merits and good
faith of the claims or defenses made by such party litigant; but the provisions of this Section shall not apply
to any suit instituted by the Trustec, to any suit instituted by any Securityholders of any series, or group of
such Securityholders, holding in the aggregate more than ten percent in aggregate principal amount of all
Securities (voting as one class), or to any suit instituted by any Securityholders for the enforcement of the
payment of the principal of (or premium, if any), interest, if any, or Additional Amounts, if any on any
Security on or after the due date expressed in such Security.

ARTICLE SEVEN.,
CONCERNING THE TRUSTEE.

SECTION 7.01. Duties and Responsibilities of Trustee. The Trustee, prior to the occurzence of an Event of
Default of a particular serics and afier the curing of all Events of Default of such serics which may have
occurred, undertakes to perform such dutics and only such duties as are specifically set forth in this Indenture.
In case an Event of Defaultl with respect to a particular series has occurred (which has not been cured) the
Trustee shall exercise such of the rights and powers vested in it by this Indenture, and use the same degree of
care and skill in their exercise, as a prudent man would exercise or use under the circumstances in the conduct
of his own affairs.

No provision of this Indenture shall be construed to relieve the Trustee from liability for its own
negligent action, its own negligent failure to act, or its own wilful misconduct, except that:
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" (a) prior 10 the occurrence of an Event of Default with respect (o a particular series and after the
curing of all Events of Default with respect to such serics which may have occurred:

(1) the duties and obligations of the Trustces with respect to such series shall be determined
solely by the express provisions of this Indenture, and the Trustee shall not be liable except for the
performance of such duties and obligations as are specifically set forth in this Indenture, and no
implied covenants or obligations shall be read into this Indenture against the Trustec; and

(Z)Ethenhcnudbadfaiththepmo[tthmstee.theTmamymdnsivelyrdy.u
to mcmhdmmaummemmdmopinim'nprsdth«muponmv
centificates or opinions furnished 10 the Trustes and conforming to the requircments of this
Indenture; but in the case of any such centificates ot opinions which by any provision hereof are
specifically required to be furnished to the Trustee, the Trustee shall be under a duty t0 examine
the same to detcrmine whether or not they conform to the requirements of this (adenture;

(b) the Trustee shall not be liable for any error of judgment mads in good faith by = responsible
officer o officers, unless it shall be proved that the Trustee was negligent i ascertaining the pertinent
facts; and

(c) the Trustee shall not be Hable with respect to any action taken or omitted 10 be taken by it in
good faith in accordance with the direction of the Holders of Securities pursuant to Section 6.06 relating
10 the time, method and place of conducting any proceeding for any remedy available to the Trustee, or
exereising any trust of power confesred upon the Trustee, under this Indenture.

No provision of this Indenture shall be construed as requiring the Trustee t6 expend or risk its own
funds or otherwise to incur any personal finaneial liability in the performance of any of its duties hereunder,
or in the exercise of any of its rights or powers, if there shall be reasonable grounds for believing that
repayment of such funds or adequate indemnity against such risk or liability is not reasonably assured to it.

SECTION 7.02. Reliance on Documents, Opinions, etc. Subject to the provmons of Section 7.01:

(a) the Trustee may rely and shall be protected in acting of refraining from acting upon any
resolution, certificate, stalement, instrument, opinion, report, notice, fequest, consent, order, bond,
dr.bemure.note.eouponotothapapefordocmmbdievedbyittobegemﬁmandlohavebeensigned

. or presented by the proper party or partics;

(b) any request, direction, order or demand of the Corporation mentioned herein shall be sufficiently
widaudbyanhummmtdgmdhthenmonhe&monﬁmbydmdumdthemdd
DﬁmuamyVmChdmudthenwddemumeﬁuidmumy&mee
President or any Vice hddematheTrmmmdbytthwﬂuyamyAﬁmtSmnryot.if
dmuhasigmmhothcuutheTrma.myAskumem(unlmmhaaidmhrw
Mdummmmwxmmwmmumwmrmw;
mtwmbymmanyMWdthComﬁom

(c)tho‘l‘mnoemymhvithco\melmdmyOpiniondemdeefunmdmpldc
wtboﬁaﬁmmdpmcﬁminmmdmyuﬁmukmamladbyhhaemduinpdmm
in accordance with such Opinion of Counsel;

(d)lheTnmanuundnnoobﬁpﬁoawuuﬁnuydmﬁ;huapomMin'nby
dﬁslﬁmmuthmmom«dhwﬁmdnydmewtympmmmmm
d%MmmhMSmﬁyhﬂthwoﬂeudmthTmnumkmyu
MQMMMWMWiﬁachhmimuimudM&aMebﬁ

(e)tho‘l‘ma:shdlmbebmndtomkemyhmigxﬁoninmwefamwmmmdinmy
mdu&mmﬁﬁnmmmghummo@dommmmﬁummmmm.
bond.debaamn.mwuponormbapnpuordowmnt.hutheh&u.iniudimeﬁmmym
such fusther inquiry or investigation into such facts or matters as it may sce fit, and, if the Trustee shall
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determine to make such further inquiry or investigation, it shall be entitled o examine the books, records
and premises of the Corporation, personally or by agent or attomey;

(f) the Trustee may execute any of the trusts or powers hersunder or perform any duties hereunder
cither directly or by or through agents or attomncys, provided, however, that the Trustee shall be
responsible for any misconduct or negligence on the pant of any agent or attorney appointed by it
hereunder; and

(g) the Trustee shall not be liable for any action taken by it in good faith and believed by it to be
authorized or within the discretion or rights or powers conferred upon it by this Indenture.

SECTION 7.03. No Responsibility for Recitals, ete. The recitals contained herein and in the Securities,
other than the Trustee's centificate of authentication, shall be taken as the statements of the Corporation, and
the Trustee assumes no responsibility for the correctness of the same. The Trustee makes no representations
as to the validity or sufficiency of this Indenture or of the Securities, provided that the Trustee shall not be
relieved of its duty to authenticate Securitics only as authorized by this Indenture. The Trustee shail not be
accountable for the use or application by the Corporation of Securities or the proceeds thereof.

SECTION 7.04. Ownership of Securities or Coupons. The Trustee or any agent of the Corporation or of
the Trustes, in its individual or any other capacity, may become the owner or pledgee of Securities or coupons
with the same rights it would have if it were not Trustee, or an agent of the Corporation or of the Trustee.

SECTION 1.05. Moneys to be Held in Trust. Subject to the provisions of Section 12.04 hereof, all moneys
received by the Trustee or any paying agent shall, until used or applied as herein provided, be held in trust
for the purposes for which they were received but need not be scgregated from other funds except to the
extent required by law, Neither the Trustee nor any paying agent shall be under any hability for interest on
any moncys received by it hereunder except such as it may agree with the Corporation to pay thereon. So
long as no Event of Default shall have occurred and be continuing, all interest allowed on any such moneys
shall be paid from time to ime upon the written order of the Corporation, signed by its Chainman of the
Board of Directors or any Vice Chairman of the Board of Directors or its President or any Executive Vice
President or any Vice President or its Treasurer or any Assistant Treasurer.

SECTION 7.06. Compensation and Expenses of Trustee. The Corporation covenants and agrees to pay to
we Trustee from time to time, and the Trustee shall be entitied 10, reasonable compensation, and, except as
otherwise expressly provided the Corporation will pay of reimburse the Trustee upon its request for all
reasonable expenses disbursements and advances incurred or made by the Trustee in accordance with any of
the provisions of this Indenture (including the reasonable compensation expenses and disburscments of its
counse] and of all persons not regularly in its employ) except any such expense disbursement or advance as.
may arise from its negligence or bad faith, The Corporation also covenants to indemnify the Trustee for, and
to hold it harmless against, any loss, Liability or reasonable expense incusred without negligence or bad faith
on the part of the Trustoe, arising out of o¢ in connection with the acceptance or administration of this trust,
including the reasonsble costs and expenses of defending itself against any claim of liability in the premises.
The obligations of the Corporation under this Section to compensate the Trustec and to pay of reimburse the
Trustee for reasonable cxpenses, disbursements and advances shall constitute additional indebtedness
hercunder. Such additional indebtedness shall be secuted by a Lien prior to that of the Securities upon all
" property and funds held or collected by the Trustee as such, except funds held in trust for the benefit of the
Holders of particular Securities or coupons.

SECTION 7.07. Officers’ Certificate as Evidenct. Subject to the provisions of Section 7.01, whenever in
the administration of the provisions of this Indenture the Trustee shall deem it necessary or desirable that a
matter be proved or established prior w taking or suffering any action to be taken hereunder, such matter
(unless other evidence in respect thereof be herein specificafly prescribed) may, in the absence of negligence
or bad faith on the part of the Trustee, be deemed to be conclusively proved and established by an Officers’
Centificate delivered to the Trustee, and such certificate, in the absence of negligence or bad faith on the part

28




. of the Trustee, shall be full warrant 10 the Trustee for any action taken, suffered or omitted by it under the
provisions of this Indenture upon the faith thereof.

SECTION 7.08. Conﬂicfing Interest of Trustee.

(a) If the Trustee has or shall acquire any conflicting interest, as defined in this Section, it shall, within
acty days after ascertaining that it has such conflicting interest, either efiminate such conflicting interest or
resign in the manner and with the cffect specified in Section 7.10,

(b) In the event that the Trustee shall fail to comply with the provisions of subsection (a) of this Section,
the Trustee shall, within ten days after the expiration of such ninety-day period, transmit notice of such failure
to all Securityholders of the series affected by the conflicting interest as the names and addresses of such
Holders appear on the Security Register.

(c) For the purposes of this Section the Trustce shall be deemed to have a confliciing interest with respect
to a particular series if:

- (1) the Trustes is trustee under this Indenture with respect to the Outstanding Securities of any
other series or is trustee under another indenture under which any other securities, or certificates of
interest or participation in any other securities, of the Corporation are outstanding, unless such other
indenture is a coliateral trust indenture under which the only collateral consists of Securities issued onder
this Indenture, provided that there shall be excluded from the operation of this paragraph, this Indenture
with respect 10 any other serics or any other indenture or indentures under which other securitics, or
certificates of interest or participation in other securities of the Corporation are outstanding if (i) this
Indenture is, and, if applicable this Indenture and such other indenture or indentures are wholly
unsecured, and such other indenture or indentures are hereafier qualified under the Trust Indenture Act
of 1939, unless the Securitiet and Exchange Commission shall have found and declared by order
pursuant to subsection (b) of Section 305 or subsection (¢) of Section 307 of the Trust Indenture Act of
1939 that differences exist between the provisions of this Indenture with respect to such particular series
and one or more other series in this Indenture and the provisions of such other indenture or indentures
which are 50 likely 10 involve a material conflict of interest as 10 make it necessary in the public interest
or for the protection of investors 10 disqualify the Trustee from acting as such under this Indenture with
respect 1o such particular serics and such other series or such other indenture or indentures, or (i) the
Corporatioa shall have sustained the burden of proving, on application 10 the Securitics and Exchange
Commission and after opportunity for hearing thereon, that trustesship under this Indenture with
respect to such particular series and such other series or under this Indenture and such other indenture
or indentures is not 30 likely to involve s material conflict of interest as to make it necessary in the public
interest or for the protection of investors 1o disqualify the Trustee from acting 2s such under this
Indenture with respect to such particular series and such other series or under this Indenture and such
other indenture or indentures;

2) weTmmamydlum«umoﬁmuuobh;o‘upmtheSecunuesofany
series issued under this Indenture or an underwriter for the Corporation;

(3) the Trustee directly or indirectly controls or is directly or indirectly controlled by or is mder
direct or indirect common contral with the Corporation or an underwriter for the Corporation;

(4) the Trustee ar any of its directors or executive officers is a director, oficer, partner, employee,
appointee, of representative of the Carporation, or of an underwriter (other than the Trustee itself) for
the Corporation who is currently engaged in the business of underwriting, except that (A) one individnal
may be & director or an executive officer or both of the Trustee and a director or an executive officer or
both of the Corporation, but may not be at the same time an executive officer of both the Trustee and
the Corporation; (B) if and 0 long as the number of directors of the Trustee in office is more than nine,
one additional individual may be a director or an executive officer or both of the Trustoe and a director
of the Corporation; and (C) the Trustee may be designated by the Corporation or by any underwriter
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for the Corporation to act in the capacity of transfer agent, registrar, custodian, paying agent, fiscal
agent, escrow agent, or depositary, of in any other similar capacity or, subject to the provisions of
paragraph (1) of this subsection (c), 10 act as trustee, whether under an indenture or otherwise;

(5) ten percent or more of the voting securities of the Trustee is beneficially owned dither by the
Corporation or by any director, partner or executive officer thereof; or twenty percent Or more of such
voting securities is beneficially owned, collectively, by any two or more of such persons; or ten percent
or morcofthcvotingucuﬂdaofthe'rrustee'sbeneﬁdallyowmddthubymunderwﬁwt‘onhe
Corporation ot by any director, partner, of executive officer thereol, oris beneficially owned, collectively,
by any two or more such persons;

(6) the Trustee is the beneficial owner of, or holds as collateral security for an obligation which is in
default, (A) five percent or more of the voting securitics, or ten percent or more of any other class of
security, of the Carporation, not including the Securities issued under this Indenture and securities issued
under any other indenture under which the Trustes is also trustee, or (B) ten percent or more of any
class of security of an underwriter for the Corporation;

(7) the Trustee is the beneficial owner ot, or holds as collateral security for an obligation which is in
default, five percent or more of the voting securities of any person who, to the knowledge of the Trustes,
owns ten percent or more of the voting scourities of, or controls directly or indirectly or is under direet
or indirect common control with, the Corporation;

(8) the Trustee is the beneficial owner of, or halds as collateral security for an obligation which is in
default, ten percent, or more of any class of security of any person who, to the knowledge of the Trustee,
owns fifty percent or more of the voting securities of the Corporation; or

(9) the Trustee owns on May 13 in any calendar year, in the capacity of executor, administrator,
testamentary or intef vivos trustee, guardian, committee or conservator, or in any ather similar capacity,
an aggregate of twenty-five percent or more of the voting securitics or of any class of security, of any
person, the beneficial ownership of a specified percentage of which would have constituted s conflicting
interest under paragraph (6). (7), or (8) of this subsection (c). As to any such securitics of which the
Trustee acquired ownership through becoming executor, administrator, or testamentary trustee of an
estate which included them, the provisions of the preceding sentence shall not apply, for a period of two
years from the date of such acquisition 10 the extent that such securities included in such estate do not
exceed twenty-five percent of such voting securities or twenty-five percent of any such class of security.
Promptly afier May 1S in each calendar year, the Trustee shall make a check of its holdings of such
securities in any of the above-mentioned capacities as of such May 13. If the Corporation fails to make
payment in full of principal of or interest on any of the Securities when and as the same become due and
payable and such failure continues for thirty days thereaficr, the Trustee shall make a prompt check of
its holdings of such securities in any of the sbove-mentioned capacities as of the date of the expiration of
such thirty-day period, and after such date, notwithstanding the foregoing provisions of this paragraph
9), dlwchsemniduwhddbythc‘l‘nutee.withsoleo:joimeomolovamhmriﬁamdinit.
shall, butmﬂywhngum&ﬂmdunmim&bcmﬁduduthwgbbemﬁdm’wmdbym
Trustee for the purposes of paragraphs (6), (7), and (8) of this subsection (¢)- :

mspedﬁm‘nnofmhpampbs(ﬂw(v).inclus‘ve.ol‘thismbuqﬁon(c)shdlmbe
construed as indicating that the ownership of such percentages of the securities of a person is or is not
nmaansuﬁciﬁutocouimdmwimﬁxeummtotmepwpou:ofpmmph(l)otmdthh
subsection (c).

Fo:mmorpmmhs(s),a).(a).uu(s)omiamxaion(e)mry.mmwm“mﬁxy”
and“securida"smmmwymmduumguaﬂbkmmummemwm
notindudemymmmhawidmadhﬂebtdnmhudmeﬁdmmobﬁpﬁm&mymh&
to a person by one or morc banks, trust companics or banking firms, or any certificate of interest or
participation in any such note or evidence of indebtedness; (B) an obligation shall be deemed to be in defsult
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- when 2 default in payment of principal shall have continued for thirty days or more and shall not have been

“cured; and (C) the Trustee shall not be deemed to be the owner or Holder of (i) any security which it holds

- ascollateral secunity (as trustee or otherwise) for an obligation which is not in default as defined in clause (B)

" above, of (ii) any security which it holds as collateral security under this Indenture, irrespective of any default

hereunder, of (i) any security which it holds as agent for collection, or as custodian, escrow agent, or
‘itary, or in any similar fepresentative capacity.

Except as provided above, the word “security” of “securitiss™ as used in this Indenture shall mean any
note, stock, treasury stock, boad, debenture, evidence of indebtedness, centificate of interest of pasticipation
in any profit sharing agrecment, collateral-trust certificate, preorganization: centificate or subscription,
transferable share, investment contract, voting-trust certificate, certificate of deposit for a security, fractional
undivided interest in oil, gas, or other mineral rights, or, in general, any interest of instrument commonly
known as a “‘security”, or any certificate of interest or participation in, temporary or intefim centificate for,
receipt for, guaiontes of or warrant of right to subscribe to of puschase, any of the foregoing.

(d) For 2+ purposes of this Section:

(1) The term “underwriter” when used with reference to the Corporation shall mean every person '
who, within three years prior to the time as of which the determination is made, has purchased from the
Corporation with a view to, of has offered or has sold for the Corporation in connection with, the
distribution of any security of the Corporation outstanding at such time, or has participated or ‘has had
a direct or indirect participation in any such undentaking, o has panticipated of has had 3 participation
in the dircet or indirect underwriting of any such undenaking, but such terms shall not meclude a person

whose interest was limited 10 3 commission from an underwrsiter or dealer not m excess of the usual and
customary distributors’ or sellery’ commission. -

(2) The tern “disector” shall mean any director of a corporation or any individual performing
similar functions with respect Lo any organization whether incorporated or unincorporated.

(3) The term “person” shall mean an individual, a corporation, a pastnership, an association, a joint-
stock company, a trust, an unincorporated organization, or a government or political subdivision thereof.
As used in this paragraph, the term “trust” shall include only a trust where the interest o interests of
the beneficiary or beneficiaries are evidenced by a security.

(4) The term “voting security” shall mean any security presently entitling the owner or Holder
thereofwvotcinmedmhnmmgmmdmeaﬂﬁndapemnmmymuﬁtyw“daa
pu:suamtoanyuust.:.remauaumgemeutwhaebyauusteconmswesoupwfuenufathc
owner or Holder of such security are preseatly entitled 0 vouintbedirmionormmtdthc
affairs of & person. C

wd@yﬂmmto&d.mm.mw.ind-theumdlmﬁommdlny
Mﬁmmnﬁmmmwhrammmmww
incorporated or unincorporated.

mmmdmmmmﬁaﬂmhamﬁﬁgmdﬁdhmmmﬂhmm
accordance with the following provisions: '
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(BYA spedﬁed'_perwl_lagc of a class of securities of a person means such percentage of the aggregate
amount of securities of the class outstanding.

(C) The term “amount”, when used in regard 1o securities, means the principal amount if relating
to evidences of indebtedness, the number of shares if relating to capiu] shares, and the number of units
nfrdaung:oznyotherhndofsecumy

(D) The term outsundmg mm:suedandno:heldby o for the account of the issver. The
following securities shall nat be deemed outstanding within the mmm;of this definition:

(')smnuaofm:suerhddinannhngﬁmdrdmngwsemmuofmemwoﬂhcm
class;

(ii) securities of an issuer held masmhhg fund relating to another class. of securitics of the
issuer, quneobhgationewdmcedbynnhotherclassofsecummunotmdefanlusmpnnmpalor
interest or otherwise;

- (m)secununpledgedbythcmsuerlhereofasaccurityforanobligiﬁonoftheisuermtin
dcfaultatopnmxpalormwutormhmse:md

(iv) secunua held in escrow if placed in escrow by the' issuer thereof:

pravided, however, that any voting securities of an issuer shall be deemed outsundmg if any per<on other
than the issuer is entitled 10 exercise the voting' nghu thereof.

(E) A secunty shall be decmed to be of the same class as another security if both securities confer
upon the Holder or Ho!den thereof substantially the same rights and privileges; provided, however, that
in the case of: secured evidences of -indebtedness, all of which are issued under a single indenture,
differences in the interest rates or maturity dates of various series thereof shall not be deemed sufficient
to constitute such series different classes and provided, further, that, in the casc of unsecured evidences
of indebtedness, differences in the interest rates or maturity dates thereof shall not be deemed sufficient
10 constitute them securities of different classes, whether or not they are issued under a single indenture.

SECTION 7.09. Eligibility of Trustee. There shall at all 1imes be a-trustee hereunder which shall be a
poration organized and doing business under the laws of the United States or of any State or Tesmitory
thereof or of the District of Columbia, which (a) is authorized under such laws to exercise corporate trust
powers, and (b) is subject to supervision ot examination by Federal, State, Territorial oy District of Columbis
authority and (¢) shall have at all times a combined capital and surplus of not less than iwenty-five millioa

“dollars. If such corporation publishes repasts of condition at least annually, pursuant to law, or 10 the

requirements of the aforesaid supervising or examining authority, then for the purposes of this Section, the
combined capital and ‘surphis of such corporation at any time shall be deemed to be its combined capital and
surplus as set forth in its most recent report of condition so published. In case at any time the Trustes shall
cmewbeelipblemmdmmhthemvmoﬂhawule‘rnmaeshallrmgnmedmdym
the manner and with mmwmmna

SECTION 7.10, Rummwhmuldm(a)‘rbe'!’mee. or any trustee or trustees hereafter

_ appointed, may, upoa sixty days writtca notice 10 the Corporation, at any time resign with respect to one or

more or all series by giving writien notice of resignation to the Corporation (i) if any Unregistered Securitics
of a series affected are thes outstanding, by giving notics of such resignation to the Holders thereof; by
pubbwmakmmuuAumamdeppumlmdon(milmukdwsmmum
once in an Authorized Newspaper in Luxembourg), (i) if any Unregistered Securities of 2 series affected are
then outstanding, by mailing notice of such tesignation to the Holders thereof who have filed their names
and addresses with the Trustee as described m:Section S.04 at such addresses as were 30 fiirnished to the'
Trustee and (jii) by mailing notice of such mgmuonxotheﬂoldmoﬁhmoumndmgnemdms
ofuchumaﬂmdud:dr:ddmuthqﬂuﬂappu:omhemkysw ‘Upon receiving such

notice of resignation the Corporation shall pfompdyappomumeasortmsleemth rapeawtheapplmble
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series by written instrument, in duplicate, executed by order of the Board of Directors of the Corporation,
one copy of which instrument shall be delivered to lheraiping'rnmecandonecopywtheswrtﬂme&
- If no successor trustee shall have been so appointed and have accepted appointment within thirty days after
the mailing of such notice of resignation 10 the Securityholders, the resigning Trustes may petition any court
* competent jurisdiction for the appointment of a sucoessor trustee, or any Securityholder who has been 2
2a fide Holder of a Sccurity or Securities of the applicable series for at least six months may, subject to the
provisions of Section 6.08, on behalf of himself and all others similarly situated, petition any such court for
the appointment of & successor trustee. Such court may thereupon, after such notice, if any, as it may deem
proper and prescribe, appoint a successor trustee.

(b) In case at any time any of the following chall occur (i) the Trustee shall fail to comply with the
provisions of subsection () of Section 7.08 with respect to any series of Securities after written request
therefor by the Corporation or by any Securityholder who has beea 2 bona fide Holder of a Security or
Securities of such series for at least six months, or

(2) the Trustee shall ceascio be cligible in accordance with the provision of Section 7.09 with respect
_to any sefies of Securitics and shal! fail to resign after written request therefor by the Corporation of by -
any such Securityholder, or

(3) the Trustee shall become incapable of acting with respect 10 any series of Securities, or shall be
adjudged a bankrupt or insolvent, or a receiver of the Trustee or of its property shall be appointed, of
any public officer shall take charge or control of the Trustee or of its property oF affairs for the purpose
of rehabilitation, conservation or liquidation, then, in any such case, the Corporation may remove the
Teustee with respect to the applicable seties of Securities and appoint  Successor trustee with respect to
such series by written instrument, in duplicate, executed by order of the Board of Directors of the
Corporation, one copy of which instrument shall be delivered 10 the Trustee so removed and one copy
1o the successor trustee, of, subject to the provisions of Section 6.08, any Securityholder of such series
who has been 2 bona fide Holder of a Security of Securities of the applicable series for at least six months
may, on behalf of himself and all others similarly situated, petition any court of competent jurisdiction
for the removal of the Trustee and the appointment of 2 successor trustee with respect 10 such series.
Such coutt may thereupon, after such noticed, if any. as it may deem propes and prescribe, remove the
Trustee and appoint & successor trustee. '

(c) The Holders of a majority in aggregate principal amount of the Securitics of all series (voting as one
class) at the ime outstanding may at any time remove the Trustee with respect (o Securities of all series and
appoint a successor trustee with respect (0 the Securities of all series.

(d) Any resignation or removal of the Trustee and any appointment of & successor trustes pursuant to
anyofl}wprovisiomofthisSeaion:hallbewmeeﬂ'eaiveupoumunceofappoimmembytheswcssot
trustee as provided in Section 7.11. :

SECTION 7.11. Acceptance by Successor Trustee. Any succeasof trustes appointed as provided in Section

7.103Mmmm:dd¢ﬁvewmeammionmdmhspwtmmimmmgu
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In case of the appointment hereunder of a successor trustee with respect to the Securitics of one or more

(but not all) series, the Corporation, the predecessor Trustee and each successor trustee with respect 1o the
Securities of any applicable series shall execute and deliver an indenture supplemental hereto which shall
contain such provisions as shall be deemed necessary or desirable to confirm that alf the rights, powers, trusts
"nd duties of the predecessor Trustee with respect to the Securities of any series as to which the predecessor
‘ustee is not retiring shall continue 10 be vested in the predecessor Trustee, and shall add to or change any
of the provisions of this Indenturse as shall be necessary to provide for or facilitate the administration of the
trusts hereunder by more than one trustee, it being understood that nothing herein or in such supplemental
indenture shall constitute such trustees co-trustaes of the same trust and that each such trustee shall be trustee
of a trust or trusts hereunder separate and apart from any trust of trusts hereunder administered by any
other such trustee. .

No successor trustee shall accept appointment as provided in thiy Section unless at the time of such
acceptance such successar trustee shall be qualified under the provisions of Section 7.08 and eligible under
the provisions of Section 7.09.

Upon acceptance of appointment by 2 successor trustee as provided in this Section, the Corporatioa shall
give nolice of the succession of such trustee hereunder (a) if any Unregistered Securities of a series affected
are then outstanding, to the Holders thereof, by publication of such notice at least once in an Authorized
Newspaper in the Borough of Manhattan, The City of New York and at least once in an Authorized
Newspaper in London (and, if required by Section 4.04, at least once in an Authorized Newspaper in
Luxembourg), (b) if any Unregistered Securitics of a series affected are then outstanding, to the Holders
thereof who have filed their names and addresses with the Trustes pursuant to Section 5.04, by mailing such
notice to such Holders at such addresses as were so furnished 1o the Trustee (and the Trustee shall make
such information available to the Corporation for such purpose) and (c) to the Holders of Registered
Securities of each serics affected, by mailing such notice 10 such Holders at their addresses as they shall appear
on the Security Register. If the Corporation fails to mai) such notice in the prescribed manner within ten
days afier the acceptance of appointment by the successor trustee, the successor trustee shall cause such notice
to be so given at the expense of the Corporation.

SECTION 7.12. Successor by Merger, ete. Any corporation into which the Trustee may be merged or
-onverted or with which it may be consolidated, or any corporation resulting from any merger, conversion
or consolidation to which the Trustee shall be a party, or any corporation succeeding 10 the corporate trust
business of the Trustee, shall be the successor of the Trustee hereunder, provided such corporation shail be
qualified under the provisions of Section 7.08 and cligible under the provisions of Section 7.09, without the
execution or filing of any paper or any further act on the part of any of the parties hereto, anything herein to
the contrary notwithstanding. .

SECTION 7.13. Limitations on Rights of Trustee as Creditor. (a) Subject to the provisions of subsection
(b)dthhSecﬁmiftheTrmeeotshﬂbeeauwnctedilor.di:ecdyorindirealy.mrd«
nnmxed.ofdxc(‘,‘orporaionorofmyothcrobligwomhoSmﬁﬁn%iafwm&hspﬁ«wum
udcﬁmdinmbseuion(c)dthk&aion.armtwmhldd‘auh.ﬂlm.mlentadmtilmdldd'mh
shall be cured, the Trustee shall set apart and hold in a special sccount for the benefit of the Trustes
individully.xhaﬂoldenonheSmtiﬁud‘wmiafuwhichitiucting-mmee,thoﬂoldmcfuy
coupous appertaining to such Securities, and the holders of other indenture securities (a3 defined in subsection
(c) of this Section):

(I)mxmountoqualwmylndlﬂredmﬁominthemoumdueandowingnponmyddmusuch
creditor in respect of principal or interest, cifected after the beginning of such four months’ period and
validnagainsttheCorpon&onmdiuothetcredhon.cxcep( any such reduction resulting from the
receipt or disposition of any property described in paragraph (2) of this subsection or from the exercise
of any :igjnofsct-oﬂ'whichthoTnmeecmﬂdhaveexmiwdifapdidoninbmhuptcyhadbenﬁhd
by or against the Corporation upon the date of such default; and
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(2) all property received by the Trustee in respect of any claim as such creditor, cither as security
therefor, or in satisfaction or composition thereaf, or otherwise, after the beginning of such four months’
period, or an amount equal to the proceeds of any such property, if disposed of, subject, however, to the
nights, if any, of the Corporation and its other creditors in such property or such proceeds. Nothing
hercin contained, however, shall affect the right of the Trustes:

(A) to retain for its own account (i) payments made on account of any such claim by any person
(other than the Corporation) who is liable thereon, and (i) the proceeds of the bona fide sale of any
such claim by the Trustee 10 a third person, and (i) distributions made in cash, securities, or other
property in respect of claims filed against the Corporation in bankruptcy or receivership or in
proceedings for reorganization pursuant to Title 11 of the United States Code or applicable State
law;

(B) to realize, for its own account, upon any propesty held by it as security fo- any such ¢laim,
if such property was so held prior to the beginning of such four months’ period;

(©) 10 realize, for its own account, but only to the extent of the claim hereinafter menticned,
upon any property held by it as security for any such claim, if such claim was created after the
beginning of such four months’ period and such property was received as security therefor
simultancously with the creation thereof, and if the Trustee shall sustain the burden of proving that
at the time such property was 3o received the Trustee had no reasonable causc 1o believe that a
default 23 defined in subsection (c) of this Section would occur within four months: or

(D) 10 reccive payment on any claim referred to in paragraph (b) or (c), against the release of
any property held as security for such claim as provided in such paragraph (b) or (c), as the case
may be, to the extent of the fair value of such property.

For the purposes of paragraphs (B), (C) and (D), property substituted afier the beginning of such four
months’ period for property held as security at the time of such substitution shall, 1o the extent of the fair
value of the property released, have the same status as the property released, and, to the extent that any
claim referred to in any of such paragraphs is created in renewal of or in substitution for or for the purpose

¥ repaying or refunding any preexisting claim of the Trustee as such ereditor, such claim shall have the
-ame status as such preexisting claim.

lf:he'l‘rusteeshallberequiredtoaccoum.thefundsmdpropmyhddhmchspecia!uoomnmdﬂu
proceeds thereof shall be apportioned between the Trustee, the Securityholders and the holders of other
indenture sccurities in such manner that the Trustee, the Securityholders and the holders of othes indenture
securitidxaliu.uarmkofpaymmuftomnwhspedﬂmmmdpaymuofdividmdsondﬁm
filed against the Corporation in bankruptcy or receivership or in proceedings for reorganization pursuant to
Title 11 of the United States Code or applicable State law, the same percentage of their respective claims,
ﬁguredbd’orccredmngunhechimoftheTmmytbingonmtohhemeiptbyitfrontha
Corponﬁonoﬁhcfmtdsmdpfopmyhsmhspeddmmmwmctediﬁngmthempeuindﬁm
of the Trustee, the Securityholders and the holders of the other indenture securities, dividends on claims filed
ayinstm&twﬁmhuﬂmpqurewvusﬁpwhpwmfurmmnwmtwfub
1 dmevmdSumCodcalmﬁuthmhw.bumuMﬁn;mmnc&pammdthe
mmmwwmnmrmmmmmmmmmmmrm
thcfmdsandpmmyuheldinmhnped:lmLAsmedimhhpangnph.ﬁthrspeatomyckim.
thelam“dividmds":ballindudemydinﬁbmioawithrapeatosuhchim.inbankmpwyoueuivuship
or in proceedings for reorganization pursuant 1o Title 11 of the United States Code of applicable State law,
whthmchdistﬁbmionismadeinmh.se:uriﬁu.otothaptopmy.bmshannotincludemysuch
dismbmionwithmpecuothcmdponion.ifmy.ofmchc!aim.’rhcmuninwhichsuchbankmpu:y.
receivership, or proceeding for reorganization is pending shall have jurisdiction () to apportion between the
Trustee, the Securityholders and the bolders of other indenture securities, in accordance with the provisions
of this paragraph, the funds and property held in such special account and the proceeds thereof, or (i) in ieu
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of such apportionment, in whole or in part, ta give to the provisions of this paragraph due consideration in
determining the fairness of the distributions to be mads to the Trustes, the Securityboiders and the holders
of other indenture securities with respect to their respective claims, in which event it shall not be necessary
to liquidate or to appraise the value of any securitics of other property held in such special account or as
~curity for any such claim, of to make a specific allocation of such distributions as between the secured and
1secured portions of such clzims, or otherwise to apply the provisions of this paragraph as a mathematical
formula.

Any Trustee who has resigned of been removed afier the beginning of such four months* period shall be
subject to the provisions of this subsection (2) as though such resignation or removal had not occurred. If
any Trustee has resigned or been removed prior 1o the beginning of such four months’ period it shall be
subject to the provisions of this subsection (a) if and only if the following conditions exist:

(i) the receipt of property or reduction of claim would have given rise to the obligation to account,
if such Trustee had continued as trustee, occurred after the beginmag of such four months’ period; and

(ii) the receipt of property or reduction of claim occurred =:ithin four months afier such resignation
or removal.

(b) There shall be excluded from the operation of subsection (a) of this Section a creditor relationship
arising from:

(1) the ownership or acquisition of securities issued under any indenture, or any security or
securities having 2 maturity of one year or more at the time of acquisition by the Trustee;

(2) advances authorized by a receivership or bankruptcy court of competent jurisdiction or by this
Indenture, for the purpose of preserving any property which shall a1 any time be subject to the lien of
this Indenture or of discharging tax liens or other prior liens or encumbrances thercon, if notice of such
advanee and of circumstances surrounding the making thereof is given 1o the Securityholders at the time
and in the manner provided in this Indenture;

(3) disbursements made in the ordinary course of business in the capacity of trustee under an
indenture, transfer agent, registras, custodian, paying agent, fiscal agent or depoasitary, or other similar
capacity;

(4) an indebtedness created as a result of services rendered or premises reated; or an indebtedness.
created as a result of goods or securities sold in a cash transaction as defined in subsection (c) of this
Section;

(5) the ownership of stock or of other securities of a corporation organized under the provisions of
Section 25(a) of the Federal Reserve Act, as amended, which is directly or indirecily a creditor of the
Corporation; or

(6) the acquisition, ownership, acceptance or negotiation of any drafts, bills of exchange;

or obligations which fall within the classification of self-lquidating paper as defined in
subsection (c) of this Section (C).

As used in this Section:
(1) The term “default” shall mean any failure to make payment in full of the principal of or interest

upon any of the Securities ar upon the other indenture securitics when and as such principal or interest
becomes due and paysble.

(2) The termn “other indenture securities™ shall mean securities upon which the Corporation is an
obligor (as defined in the Trust Indenture Act of 1939) outstanding under any other indenture (A) under
which the Trustes is also trustee, (B) which contains provisions substantially similar to the provisions of
subsection (a) of this Section, and (C) under which a default exists at the time of the nppomonmemof
the funds and property held in said special account.
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~ {3) The term “cash transaction” shall mean any transaction in which full payment for goods or
securities sold is made within scven days after delivery of the goods or securities in curTency of in checks
or other orders drawn upon banks or bankers and payable upon demand.

(4) The term “self-liquidating paper” shall mean any draft, bill of exchange, acceptance or obligation
which is made, drawn, negotiated or incurred by the Corporation for the purposes of financing the
purchase, processing, manufacture, shipment, storage of sale of goods, wares or merchandise and which
isscauedbydocumem.sevidmcingmlew.possadmoﬁoralien upon, the goods, wares or
merchandise or the receivables or proceeds arising from the sale of the goods, wares or merchandise
previously constituting the security, provided the security is received by the Trustee simultancously with
the creation of the creditor relationship with the Corporation arising from the making, drawing,
negotiating o incurring of the draft, bill of exchange, acceptance or obligation.

(5) The term “Cosporation” shall mean any obligor upon the Securities.

- ARTICLE EIGHT,
CONCERNING THE SECURITYHOLDERS.

SECTION 8.01. Action by Securityholders. Whenever in this Indenture it is provided that the Holders of a
specified percentage in aggregate principal amount of the Securities of any of all series may take any action
(including the making of any demand or request, the giving of any notice, consent or waiver of the taking of
any other action), the fact that at the time of 1aking any such action the Halders of such specified percentage
have joined therein may be evidenced (a) by any instrument or any number of instruments of similar tenor
executed by Securityholders in person or by agent or proxy appointed in writing, or (b) by the record of the
Holders of Securities voting in favor thereof at any meeting of Securityholders duly called and held in
accordance with the provisions of Article Nine, of (¢) by 2 combination of such instrument of instruments
and any such record of such a meeting of Securityholders.

In determining whether the Holders of a specified percentage in aggregate principal amount of the
Securities have taken any action (including the making of any demand or request, the waiving of any notice,
~onsent or waiver or the taking of any other action), the principal amount of any Original Issue Discount
security that may be counted in making such determination and that shall be deemed 1o be outstanding for
such purposes shall be cqual mthemwmdthepﬁndpﬂtherwflhalcouldbedchredlobeducand
payable upon an Event of Default pursuant to the terms of such Original Issue Discount Security at the time
the waking of such action is evidenced to the Trustee.

SECTION 8.02. Proof of Execution by Securityholders. Subject to the provisions of Sections 7.01, 7.02 and -
9.05, proof of the execution of any instrument by & Securnityholder or its agent or proxy shall be sufficient if
made in the following manner:

(a)hmeaudﬂoldmdvnugiswdwﬁu.tbefacunddmoﬁhcumﬁonby any such
personofmyinstmmmybeprovdbyuncuﬁﬁutedmynmmpubﬁcorothuomwofmy
ju&dﬁmaummhdwmmumuddadsmadmiﬁwummmmmﬁm
mmumuwmmmmwo:wmmmd.mwmh
mdmmmmmwmummm.mmwmhMamw
dmyhplm&ymm;nuwmm«mmmmmm
proofofd:eumhuityohhcpammdngthemm&adm bolding by any Haolder of a
semmyotmymmmmmgmmdmhmmmmdmhm;mem
mybepmvedbythepmdudbﬂofmeh&cuﬁtyabyamﬁﬁu&cex&uudbymymwwy.
bnnhbmkumreoppiudmﬁﬁadalawhemusilmwdumowwtheTmiImh
uniﬁaushnnbechmdbytheTmumbcaﬁ:ﬁcwq.&chmhmiﬁszbemm
shallmtethamthedawmbaedaSecuﬁlydmchnﬁubaﬁngtnpedﬁdidaﬁfyiunmbuvu
deposited with or exhibited tonnhtmstcompmy.bank.bmkuormw;niudmmiﬁcsdulabymc
pmnamedinmchcmiﬁqte.Anysuchocniﬁaumybe'mnedinrspeucl‘omotmomSecutitis
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of one or more scries specified therein. The holding by the person named in any such cestificate of any
Securities of any series specified therein shall be presumed to continue for a period of one year from the
date of such certificate unjess at the time of any determination of such holding (1) another certificate
bearing a later date issued in respect of the same Securities shall be produced, or (2) the S¢curity of such
series specified in such certificate shall be produced by some other person, or (3) the Security of such
series specified in such certificates shall have ceased to be outstanding. Subject to Sections 7.01, 7.02 and
9.0, the fact and date of the execution of any such instrument and the amount and numbers of Securities
of any series beld by the person so executing such instrument and the amount and numbers of any
Security or Securities for such series may also be proven in accordance with such reasonable rules and
regulations as may be prescribed by the Trustee for such series or in any other manner which the Trustee
for such series may deem sufficient. ’

(b) In the case of Registered Securities, the ownership of such Securities shall be proved by the
Security Register or by a certificate of the Security Registrar.

SECTION 8.03. Who Are Deemed Absolute Owners The Corporation, the Trustee, any paying agent, any
transfer agent and any Security Registrar may treat the Holder of any Unregistered Security and the Holder
of any coupon as the absolute owner of such Unregistered Security or coupon (whether or not such
Unregistered Security or coupon shall be overdue) for the purpose of recciving payment thereof or on account
thereof and for all other purposes and neéither the Corporation, the Trustee, any paying agent, any transfer
agent nor any Security Registrar shall be affected by any notice to the contrary. The Corporation, the Trustee,
any paying agent, any transfer agent and any Security Registrar may, subject 1o Section 2.04 hereof, treat the
person in whose name 2 Registered Security shall be registered upon the Security Register as the absolute
owner of such Registered Security (whether or not such Registered Security shall be averdue) for the purpose
of receiving payment thereof or on account thereof and for all other purposes and neither the Corporation,
the Trustee, any paying agent, any transfer agent nor any Security Registrar shall be affected by any notice
to the contrary.

SECTION 8.04. Corporation-Owned Securities Disregarded. In determining whether the Holders of the
required aggregate principal amount of Securities have concurred in any direction, consent or waiver under
this Indenture, Securitics which are owned by the Corporation or by any person directly or indirectly
controlling or controlled by or under direct or indirect common control with the Corporation, shall be
disregarded and deemed not to be outstanding for the purpose of any such determination, except that for the
purpose of determining whether the Trustee shall be protected in relying on any such direction, consent or
waiver only Securitics which the Trustee knows are so owned shall be disregarded. Securities so owned which
have been pledged in good faith may be regarded as outstanding for the purposes of this Section if the pledgee
shali establish 1o the satisfaction of the Trustee the pledgee’s right 1o vote such Securities and that the pledges
is not a person directly or indirectly controlling or controlled by or under direct or indirect common control
with the Corporation. In the case of a dispute a3 10 such right, any decision by the Trustee taken upon the
advice of counsed shall be full protection to the Trustee

SECTION 8.05. Rewocation of Consents; Future Securityholders Bound., Al any time prior to the taking of
any action by the Holders of the percentage in aggregate principal amount of the Securities specified in this
Indenture in connection with such action, any Holder of a Security the identifying number of which is shown
by the evidence to be inclhuded in the Securities the Holders of which have consented 10 such action may, by
filing written notice with the Trustee at its office and upon proof of holding as provided in Section 8.02, revoke
such action so far as concerns such Security. Except as aforesaid any such action taken by the Holder of any
Security shall be conclusive and binding upon such Holder and upon all future Holders and ownens of such
Security and of any Security issued in exchange or substitution therefor isrespective of whether or not any
notation in regard thereto is made upon such Security. Any action taken by the Holders of the percentage in
aggregate principal amount of the Securities specified in this Indenture in connection with such action shall
be conclusively binding upon the Corporation, the Trustee and the Holders of all the Sccurities of each series
intended to be affected thereby.
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SECTION 8.06. Securitics in a Forcign Currency. Unless otherwise specified in an Officers’ Centificate
delivered pursuant to Section 2.01 of this Indenture with respect 10 a particular series of Securitics, on any
day when for purposes of this Indenture any action may be taken by the Holders of a specified percentage in
aggregate principal amount of two or more scries of Outstanding Securities and, at such time, there are
utstanding Securities of at least one such series which are denominated in a coin or currency other than

hat of at least one other such series, then the principal amount of Securities of cach such series (othes than
any such series denominated in U.S. Dollars) which shall be deemed to be outstanding for the purpose of
taking such action shall be that amount of U.S. Dollars that could be obtained for such amount at the Market
Exchange Rate. For purposes of this Section 8.06, Market Exchange Rate shall mean the noon U.S. Dollar
buying rate for that currency for cable transfers quoted in The City of New York on such day as certified for
customs purposes by the Federal Reserve Bank of New York; provided, however, in the case of ECUs, Market
Exchange Rate shall mean the rate of exchange determined by the Commission of the European Communities
(or any successor thereto) as published in the Official Journal of the European Communities such publication
or any successor publication, the “Journal™). If such Market Exchange Rate is not available for any reason
with respect to such currency, the Trustee shall use, in its sole discretion and without liability on its part,
such quotation of the Federal Reserve Bank of New York, or in the case of ECUs, the rate of exchange as
published in the Journal, as of the most recent available date, or in the case of ECUS, rates of exchange from
one or more major banks in the City of New York or in the country of issue of the currency in question,
which for purposes of the ECU shall be Brussels, Belgium, or such other quotations or, in the case of ECUs,
rate of exchange as the Trustee shall deem appropriate. The provisions of this paragraph shall apply in
determining the equivalent number of votes which each Securityholder or proxy shall be entitled to pursuant
to Section 9.0$ in respect of Securitics of a series denominated in a currency other than U.S. Dollars.

All décisions and determinations of the Trustee regarding the Market Exchange Rate shall be in its sole
discretion and shall, in the absence of manifest esror, be conclusive for all purposes and irrevocably binding
upon the Corporation and all Holders.

ARTICLE NINE.
SECURITYHOLDERS' MEETINGS.

SECTION 9.01. Purposes of Meetings. A mecting of Securityholders of any or all series may be called at
any time and {rom time 10 time pursuant to the provisicns of this Article for any of the following purposes:

(l)toginanynotieetothe(brponﬁonorwﬂ:e‘l‘mwc.ortogivunydinctionsmthe‘l‘nstu.
or 10 waive any defmdthcnundcmdiuemaequmorwunmyomuuﬁmumhodmwbc
taken by Securitybolders pursuant to any of the provisions of Article Six;

(Z)wranovclheTnnteemdappoimasucassormuwcpmmwthepmisiouofArﬁch
Seven;

(3) to consent to the exccution of an indenture or indentures supplemental hereto pursuant 10 the
provisions of Section 10.02; or

(4)toukcmyothamionmthoﬁzdwbeukenbyormbeha!fdtbeﬂoldmofmyspeciﬁd
wpﬁndpdmmdmmdwwwwhutbmmyhmd«mym
provision of this Indenture or under applicablc law.

SECTION 9.02. Call of Meetings by Trustee. The Trusice may at any time call a meeting of Holders of
Securities of any or all serics to take any action specified in Section 9.01, 10 be held at such time and at such
placcintthoroughomehﬂﬂn.dnCildeeWYork,winl.oﬁon.u&‘l’mmahdldﬂuuﬁn
Notice of every meeting of the Holders of Securities of any or all series, setting forth the time and place of
such mecting and in general terms the action proposed 10 be taken at such meeting, shall be given (i) if any
UnrcgistuedSowtitiaohsaiathnmybcaﬂeetedbytheacdonpmponbenhmnsuchmeain‘
a.rcthwoumanding,unllHoldentlwreof,bypublimlionu!muwieeinanAthiuchwspapctinthc
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Borough of Manhattan, The City of New York and at least twice in an Authorized Newspaper in London
(and, if required by Section 4.04, at least twice in an Authorized Newspaper in Luxembourg) prior to the
date fixed for the meeting, the first publication, in cach case, to be not less than twenty nor more than one
hundred cighty days prior to the date fixed for the meeting and the last publication to be not more thaa five
'ays prior o the date fixed for the meeting, (ii) if any Unregistered Securities of a series that may be affected
¥ the action proposed 10 be taken at such mecting are then Outstanding, to all Holders thereof who have
filed their names and addresses with the Trustee s described in Section 5.04, by mailing such notics to such
Holders at such addresses, not less than twenty nor more than one hundred eighty days prior to the date
fixed for the meeting and (iil) w0 all Holders of then Outstanding Registered Securities of each series that
may be affected by the action proposed to be taken at such meeting, by mailing such notice to such Hokders
at their addresses as they shall appear on the Security Register, not less than twenty nor more than cne
hundred eighty days prior to the date fixed for the mecting. Failure of any Holder or Holders to receive such
notice o any defect therein shall in no case affect the validity of any action 1aken at such meeting. Any
mecting of Holders of Securities of all or any series shall be valid without notice if the Holders of all such
Securitics Outstanding, the Corporation and the Trustee are present in person or by proxy or shall have
waived notice thereof before or after the meeting. The Trustee may fix, in advance, a date as the record date
for determining the holders entitled to notice of or 10 vote at any such meeting at not less than twenty or
more than one hundred eighty days prior to the date fixed for such mecting.

SECTION 9.03. Call of Meetings by Corporation or Securityholders. In case at any time the Corporation,
pursuant to 2 Board Resolution, or the Holders of at least 1en percent in aggregate principal amount of the
Securities of any or all series, as the case may be, then outstanding, shall have requested the Trustee to call a
mecting of Securityholders of any or all series 1o take any action authorized in Section 9.01, by written request
setting forth in reasonable detail the action proposed 10 be taken at the mecting, and the Trustee shall not
have mailed or published as provided in Section 9.02, the notice of such meeting within thirty days afier
receipt of such request, then the Corporation or the Holders of such Securities in the amount above specified
may determine the time and the place in said Borough of Manhaitan or London for such meeting and may
call such meeting to take any action authorized in Section 9.01, by mailing notice thereof as provided in
Section 9.0

SECTION 9.04. Qualification for Voting To be entitled 10 vote at any meeting of Securityholders a person
shall be a Holder of one or more Securities of a series with respect to which a mecting is being held or a
person appointed by an instrument in writing as proxy by such a Holder. The only persons who shall be
entitled to be present or 10 speak at any meeting of the Securityholders shall be the persons entitled to vote at
such meeting and their counsel and any representatives of the Trustee and its counsel and any representatives
of the Corporation and its counsel. ..

SECTION 9.05. Regulations. Notwithstanding any other provisions of this Indenture, the Trustee may
make such reasonable regulations as it may deem advisable for any meeting of Securityholders, in regard to
proof of the holding of Securities and of the appointment of proxies, and in regard to the appointment and
duties of inspectors of votes, the submission and examination of prozies, certificates and other cvidence of
the right to vote, and such other matters concerning the conduct of the meeting as it shall think fit.

The Trustec shall, by an instrument in writing, appoint & temporary chairman of the mecting, unless the
meeting shall have been called by the Corperation or by Securityholders as provided in Section 9.03, in which
case the Corporation or the Securitybolder calling the meeting, as the case may be, shall in like manner
nppdnuumchhimuApmmMmmdammtmydmmuh;Mbe
elected by vote of the Holders of a majority in principal amount of the Securities represented at the meeting
and entitled to vote.

Subject to the provisions of Sections 8.01 and 8.04, at any meeting cach Securityholder or proxy shall be
entitled (o one vote for each $1,000 principal amount of Securities held or represented by him; provided,
however, that no vote shall be cast or counted st any meeting in respect of any Security challenged as not
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Outstanding and ruled by the chairman of the meeling not to be Outstanding. The chairman of the meeting
shall have no right to vote except as a Securityholder or proxy. Any meeting of Securityholders duly called
pursuant to the provisions of Section 9.02 or 9.03 may be adjourned from time to time, and the mecting may
be held as so adjourned without further notice.

SECTION 9.06. Voting. The vote upon any resolution submitted 10 any meeting of Securityhoklers shall
be by written ballot on which shall be subscribed the signatures of the Securityholders or proxies and on
which shal} be inscribed the identifying number or numbers or 1o which shall be attached a list of identifying
numbers of the Securities held Of represented by them. The permanent chairman of the meeting shall appoint
two inspectors of votes who shall count all votes cast at the meeting for or against any resolution and who
shall make and file with the secretary of the meeting their verified reports in duplicate of all votes cast a1 the
meeting. A record in duplicate of the proceedings of each meeting of Securityholders shall be prepared by the
secretary of the meeting and there shall be attached to said record the original reports of the inspectors of
votes on any vote by ballot taken thereat and affidavit by one or more persons having knowledge of the facts
s:ningfonhacgpyo(lhenodceoﬁhemeuingandsboﬁngthmmdnotice was mailed as provided in
Section 9.02. The record shall be signed and verified by the permanent chairman and sacretary of the mecting
and one of the duplicates shall be delivered to the Corporation and the other to the Trustee o be preserved
by the Trustee, the latter to have attached thereto the ballots voted at the meeting.

Any record so signed and verified shall be conclusive cvidence of the matters therein stated.

ARTICLE TEN.
SUPPLEMENTAL INDENTURES.

SECTION 10.01. Supplemental Indentures without Consent of Securityholders. The Corporation, whea
authorized by Board Resolution, and the Trustec may from time to lime and at any time enter into an
indenture or indentures supplemental hereto (which shall conform to the provisions of the Trust Indenture

.

Act of 1939 as in force at the date of the exccution thereof) for one or more of the following purposes:

(a) to evidence the succession of another corporation to the Corporation, or successive successions,
and the assumption by any successor corporation of the covenants, agreements and obligations of the
Corporation pursuant 1o Article Eleven hereof; .

(b) to add to the covenants of the Corporation such further covenants, restrictions, conditions or
provisions as its BouddDimcaorundtheTmeeshaﬂconsidulobeforlheprotectionofthcﬂoldas
omeﬁﬁao(myoraﬂseﬂu.orthempomappmainingtosuchSewﬁﬁa.andtouukethe
occurrmce.orthcoccmrmcemdconﬁnuamofaddaullhmyofsuchaddiﬁondoovm
rwﬁuio:s,mdiﬁomwpmmmaddanltormﬁvmtof%ukwithmpecnoanyorﬂlmic
petuﬁuingthcenforeenmdmotmyoﬂbemerdrmediprvidedimhﬁIndenmreuhminut
forth, withsuchp«ioddmifmy.indwbjeutowchmﬁomumchmgplanmuﬁndmm
Dy provide;

(c)wm«dmedmpmﬁﬁaudmkhdmmwmbmuMlumw
Mtufmmmdmdmymmmfmwammnbha
wmmmﬁn«ﬁmummudmpmmmmuofmmm
ﬁmsm&ahmdhmhﬁlﬂymdwrommdwmhmapmﬁauchngatumh
wrmandwlddwchnacmydlhopmidmdlhkhdmtuutosucbntmusshlllbeneeesuy
wpermitotraciliuumeimnnccdmeeniﬁuudSecuﬁﬁaotmymieg

(d)wcmcmysmbiguizyawmmmpplcmemmypmviﬁmconhinedheﬁnahmy
supplemental indenture which may be defective or inconsistent with any other provision contained herein
or in any supplemental indenture; to convey, transfer, assign, mortgage or pledge any property to or
with the Trustee; or to make such other provisions in regard to matters or questions arising under this
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Indenture as shall not adversely affect the interests of the Holders of any series of Securities or any
coupons appertaining to such Securities;

(¢) to evidence and provide for the acceptance and appointment hereunder By 3 successor trustes
with respect 10 the Securitics of one or more seriss and to add or change any provisions of this Indenture
as shall be necessary to provide for or facilitate the administration of the trusts hercunder by more than
one trustee, pursuant to Section 7.11; and

(ﬁwmbﬁshlhefomatemsofwﬁaofuyscﬁesnpaniitwdbySectiml.OJand?..Ol.

The Trustee is hereby authorized to join with the Corporation in the execution of any such supplemental
indenture, o make any further appropriate agreements and stipulations which may be therein contained and
to accept the conveyance, transfer, assignment, mortgage or pledge of any property thereunder, but the
Trustee shall not be obligated to enter into any such supplemental indenture which adversely affects the
Trustce’s own rights, duties or immunities under this Indenture or otherwise. -

Any supplemental indenture authorized by the provisions of this Section may b:cxccuted by the
Corporation and the Trustce without the consent of the Holders of any of the Securitics at the time
Outstanding, notwithstanding any of the provisions of Section 10.02.

SECTION 10.02. Supplemental Indentures with Consent of Securityholders. With the consent (evidenced
as provided in Section 8.01) of the Holders of not less than sixty-six and two-thirds percent in the aggregate
principal amount of the Securities of all series at the time outstanding affected by such supplemental indenture
(voting as one class), the Corporation, when authorized by 2 Board Resolution, and the Trustee may from
tme to time and at any time ¢nter into an indenture or indentures supplemental hereto for the purpose of
adding any provisions to or changing in any manner or eliminating any of the provisions of this Indenture of
of any supplemental indentures or modifying in any manner the rights of the Holders of the Securities of
each such series. of any coupons appertaining 10 such Securities; provided, however, that no such
supplemental indenture shall (i) extend the fixed maturity of any Securities, of reduce the principal amount
thereof or premium, i any, ar reduce the rate or extend the time of payment of any interest or Additional
Amounts 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 interest, premium or Additional Amounts on
any Security payable in any coin or currency other than that provided in such Security, (ii) impair the right
16 institute suit for the enforcement of any such psyment on or after the stated maturity thereof (or, in the
case of redemption, on or after the redemption date thesefor), or (iii) reduce the aforcsaid percentage of
Secuﬂﬁs.thcconsentoftheﬂoldusolwhichisreqmedforanysuchwppkmeutzlindemnre.o“he
percentage required for the consent of the Holders pursuant to Section 6.01 to waive defaults, without the
consent of the Holder of each Security so affected.

Um&ewdmwmbmmpuidbyamdammwmwﬁﬂdwm
wamm&mamwnmm;mmotwnﬂwmm
indcamre.anduponthﬁﬁngﬁmchnmudwiduudmemtdmﬁtyholdmndomid.m
Tm:haﬂjdnwimmc«mﬁmhm«wbnofmhmpﬂmmdindmtmmm
supplemental indenture affects the Trustec’s own rights, duties or immunities under this Indenture of
othuwis.inwhichmthefmmiaiudimﬁon.bmmmnmbcobﬁgndmmmi.momch

ItMmkwfmmmdmmmhmm%mmww
panicuhrfotmdmypropusdmpplanmtalindenmmbmhshnubeaﬁdmtifsuchmuhdhmve
the substance thereof.

Promptly after the execution and delivery by the Corporation and the Trustee of any supplemental
indenture pursuant to the provisions of this Section, the Trustee shall give notics of such supplemental
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indenture (i) to the Holders of then outstanding Registered Securities of each series affected thereby, by
maﬂingauoﬁeethcrcolbyﬁm-clmmaﬂtowchHoldennthdraddrmaameyshaﬂappﬁfmthc
Security Register, (ii) if any Unregistered Securitics of a series affected thereby are then outstanding, to the
Holders thereof who have filed their names and addresses with the Trustee as described in Section 5.04, by
mailing a notice thereof by first-class mail 10 such Holders at such addresses as were s0 furnished 1o the
Trustee and (iii) if any Unregistered Securitics of a series affected thereby are then outstanding, to all Holders
thereof, if by publication of & notics thereof at least once in an Autharized Newspaper in London (and, if
required by Section 4.04, at least once in an Authorized Newspapes in Luxembourg), and in each case such
notice shall set forth in general terms the substance of such supplemental indenture. Any failure of the
Corporation to mail or publish such notice, or any defect thesein, shall not, hawever in any way impair or
affect the validity of any such supplemental indenture.

SECTION 10.03. Compliance with Trust Indenture Act; Effect of S upplemental Indemtures. Any
supplemental indenture executed pursuant to the provisiors of this Arnticle Ten shall comply with the Trust
Indenture Act of 1939, as then in effect. Upon the execution of any supplemental indeature pursuant to the
provisions of this Article Ten, this Indenture shail be and be deczed 10 be modified and amended in
accordance therewith and the respective rights, limitations of rights, obligaiions, dutics and immunities under
this Indenture of the Trustee, the Corporation and the Holders of Securities shall thereafier be determined,
exercised and enforced hereunder subject in all respects to such modifications and amendments, and all the
terms and conditions of any such supplemental indenture shall be and be decmed to be pant of the tesms and
conditions of this Indenture for any and all purposes.

The Trustee, subject 10 the provisions of Sections 7.01 and 7.02, may receive an Opinion of Counsel as
conclusive evidence that any such supplemental indenture complies with the provisions of this Article Ten.

SECTION 10.04. Notarion on Securities. Securities of any series authenticated and delivered after the
execution of any supplcmental indenture pursuant to the provision of this Article Ten may bear a notation in
form approved by the Trustee as to any matter provided for in such supplemental indenture. New Sccurities
of any scricssomodiﬂedastoeonform.intbeopinionoftthmsteemdchondofDirecmdthe
Corporation, to any modification of this Indenture contained in any such supplemental indenture may be
prepared by the Corporation, authenticated by the Trustee and delivered, without charge to the
Securityholders, in exchange for the Securities of such series then outstanding.

ARTICLE ELEVEN.
CONSOLIDATION, MERGER, SALE OR CONVEYANCE.

SECTION 11.01. Corporation May Consolidate, etc., on Certain Terms. The Corporation covenants that it
willno(mergeotconsoﬁdauwithmyothueorporaﬁonorullorwnvcyallorwbsmdnllydlof‘tumm
toanypumﬁm«commdmunlmﬁ)dmuthc@monﬁmmutbtwmmwdmor
thcsuwessorcorpomion(Jomammwc&rpombn)ﬂunbeawwmomdlndeﬁﬂinsw
thchmd‘theUnltadSmadumiawlmthmofmdmhmrpmﬁmshallexpr&lyn'mmcdlc
dmnndpmmlpnymtdlhepﬁodpdof(nndprmhm.ifmy).mifny.md‘AdditimalAmm.
ihny.mﬂ%%@hﬂmmm&:m@m.mmedmmmuﬂmm
nMobsmdaﬂdtbemmumdwndhiomohhh!ndmzmembepufmmedbythComﬁm
bymwwMuemewWTmamwmmwMmem
corponﬁon.and(n)tbeCorponﬁmotsuchmcorpomimuthemmybe.sha!lnot.
immediatdyaﬁamchwgdorconsolidﬂim.orsuchsaleorcmveyance,beindefmltinmepufm
of any such covenant or condition.

SECTION 11.02 Successor Corporation Substituted. In case of any such consolidation, merger, sale or

conveyance and upon any such assumption by the successor corporation, such successor corporation shall
succeed to and be substituted for the Corporation, with the same effect as if it had been named hercin as the
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party of the first part. Such successor corporation thereupon may cause to be signed, and may issue cither in
its own name or in the name of General Motors Corporation, any or all of the Securities, and any coupons
appertaining thereto, issuable hereunder which theretofore shall not have been signed by the Corporation
and delivered 10 the Trustee; and, upon the order of such successor corporation, instead of the Corporation,
and subject to all the terms, conditions and limitations in this Indenture prescribed, the Trustee shall
authenticate and shall deliver any Securities o¢ coupons which previously shall have been signed and delivered
by the officers of the Corporation to the Trustee for authentication, and any Securitics of coupons which
such successor corporation thereafter shall canse to be signed and delivered to the Trustee for that purpose.
All of the Securities, and any coupons appertaining thereto, 5o issued shall in all respects have the same legal
rank and benefit under this Indenture as the Securities or coupons theretofore of thereafter issucd in
accordance with the terms of this Indenture as though all of such Securities, and any coupons appertaining
thereto, had been issued at the date of the execution hereof.

In case of any suci: consolidation, merger, sale or conveyance such changes in phrascology and form
(but not in substance) may be made in the Securitles and coupons thereafier to be issued as may be
appropriate.

SECTION 11.03. Opinion of Counsel to be Given Trustee. The Trustee, subject to the provisions of Sections
7.01 and 7.02, may receive an Opinion of Counsel as conclusive evidence that any such cansolidation, merger,
sale or conveyance, and any such assumption, complies with the provisions of this Article Eleven.

ARTICLE TWELVE.
SATISFACTION AND DISCHARGE OF INDENTURE; UNCLAIMED MONEYS.

SECTION 12.01. Discharge of Indenture. If at any time (a) the Corporation shall have delivered to the
Trustee for cancellation all Securitics of any series theretofore authenticated (other than any Securities of
such series and coupons appertaining thereto which shall have been destroyed, lost or stolen and which shall
have been replaced or paid as provided in Section 2.06), or (b) all such Securities of such series and any
coupons appertaining 10 such Securities not theretofore delivered to the Trustee for cancellatioa shall bave
become due and payable, or are by their terms 10 become due and payable within one year or are to be called
for redemption within one year under arrangements satisfactory 0 the Trustee for the giving of notice of
redemption, and the Corporation shall deposit or cause to be deposited with the Trustee as trust funds the
entire amount (other than moneys repaid by the Trustee or any paying agent 10 the Corporation in sccordance
with Section 12.04) sufficient to pay at maturity or upon redemption all Securities of such serics and all
coupons appertaining 10 such Securities not theretofore delivered 0 the Trustes for cancellation, including
principal (and premium, if any), interest, if any, and Additional Amounts, if any, due or 10 become duc to
such date of maturity or date fixed for redemption, as the case may be, and if in cither case the Corporation
shallakopaymumetobcpid:ﬂ«hammpay&bhhcumdubylhemdonwimrespecttowch
scries, then this Indenture shall cease 10 be of further effect with respect 10 the Securitics of such series or
any eoupomappmnnin;wsuchSeaniﬁu.mddmem,ondmndohnduzhccmwdupmof
" the Corporation and subject 10 Section 14.04, shall execute proper instruments acknowledging satisfaction of
mdﬁmﬁmmhludamﬁmmwm&wmhdmmmmmwpmﬁnh;w
such Securities. The Cosporation agress 10 reimburse the Trustee for any costs ot cxpenses thereafter
msonablyudpmpabinmndbythTminwnmﬁonﬁththbwmtmmmmdmh
series or any coupons appertaining to such Securities.

SECTION 12.02. Satisfaction, Discharge and Defeasance of Securities of any Series. If pursuant to Section
201 prwisionhmxdefutheddmd&cuﬁtiedammmepmiﬁomdthh&cﬁm 1202
shall be applicable cxcept as otherwise specified as contemplated by Section 2.01 for Securities of such serics-
AttheCorpondon‘sopﬁon.d;hu(a)the(?orponﬁonshﬂlbedeandwbavepaidmddischugedthe
entire indebtedness on all the Outstanding Securities of any such serics and the Trustee, at the expense of the
Corporation, shall execute proper instruments acknowledging satisfaction and discharge of such indebtedness,
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or (b) the Corporation shall cease to be under any obligation ta comply with any term, provision, condition
of covenant specified as contemplated by Section 2.01, when

~

(1) ather
(A) with respect to all Outstanding Securities of such series,

(i) the Corporation has deposited or caused 1o be deposited with the Trustee as trust funds
in trust for the purpose an amount sufficient to pay and discharge the entire indcbtedness of all
Outstanding Securitics of such series for principal (and premsum, if any), interest, if any, and
Additional Amounts, if any, to the stated maturity or any redemption date as contemplated by
the last paragraph of this Section 12.02, as the casc may be; or

(ii) the Corporation has depasited or caused to be deposited with the Trustes as obligations
in trust for the purpose such amount of direct noncallable obligations of, or noncallable
obligations the payment of principal of and interest on which is fully guaranteed by, the United
States of America, of 10 the payment of which cbligations or guarantees the full faith and credit
of the United States of America is pledged, maturing as to principal and interest in such
amounts and at such times as will, together with the income to accrue thereon (but without
reinvesting any proceeds thereof), be sufficient to pay and discharge the entire indebtedness on
all Outstanding Securities of such series for principal (and premium, if any), interest, if any,
and Additional Amounts, if any, to the stated matugity or any redemption date as contemplated
by the last paragraph of this Section 12.02, as the case may be; or

(B) the Corporation has properly fulfilled such other terms and conditions to the satisfaction
and discharge as is specificd, as contemplated by Section 2.01, as applicable to the Securities of such
series, and

(2) the Corporation has paid or caused to be paid all other sums payable with respect to the
Outstanding Securities of such serics, and

(3) the Corporation has delivered to the Trustes an Officers’ Certificate and an Opinion of Counsel,
each stating that all conditions precedent herein provided for relating to the satisfaction and discharge
of the entire indebtedness on all Outstanding Securities of any such series have been complied with.

Any deposits with the Trustee referred to in Section 12.02(1)(A) above shall be irrevocable and shall be
made under the terms of an escrow trust agreement in form and substance satisfactory to the Trustee. If any
Outstanding Securities of such sesies are to be redeemed prior to their stated maturity, whether pursuant to
any opﬁmalredempdmpwvisimoriumrdamewith anymandalolysinkingfundreq!ﬁmltor
otherwise.thcappﬁcableesaawunnmmmmll provide therefor and the Corporation shall make such
mngmunuenmmwMTnmefuthe giving of notice of redemption by the Trustee in the

name, and at the expense, of the Corporation.

SECTION 12.03. Depasited Monays 10 be Held in Trust by Trustee. All moneys deposited with the Trustes
pumammSeaimlLOlo:ll.ﬂlshﬂbeheﬂhmﬂ:widbththepaymdthudirwlyor
u\mughmypﬁn.umt(mdndiumwuﬁuwhgaiumpayimagm).totheﬂoldatoﬂhe
wﬁmmmawmmmmmhmmmwm«
whichsudsmooey:hvebemdqoaiudwithlthmﬂee.daumdumdtobmmduemfor
principal (and premium, if any), interest, if any, and Additional Amounts, if any.

SECTION 12.04. Paying Agent to Repay Moneys Held. In connection with the satisfaction and discharge
ofthishda:mrewithrcspeawSecuridedmyseﬁudlmmmwilh respect 1o such Securitics then held
byanypayingagmtundathcpmvisiontoﬂhbhdm&ucshan.upmdanandofdlc&rpaaﬁm.berepdd
10 it or paid to the Trustee and thercupon such payin;a’gemshallbcrdmedfromanfunhalhbiﬁty with
respect to such moneys.
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SECTION 12.05. Return of Unclaimed Maneys. Any moneys deposited with or paid to the Trustee or any
paying agent for the payment of the principal of (and premium, if any), interest, if 20y, and Additional
Amounts, if any, on any Security and not applied but remaining unclaimed for three years after the date
upon which such principal (and premium, if any), interest, if any, and Additional Amounts, if any, shajl
have become due and payable, shall be repaid to the Corporation by the Trustee of such paying agent ob
demand, and the Holder of such Security or any coupon appertaining o such Security shall thereafter look
only to the Corporation for any payment which such Holder may be entitled to collect and all liability of the
Trustee or any paying agent with respect to such moneys shall thereupon cease; provided, however, that the
Trustee or such paying agent, before being r ired 10 make any such repayment with respect to moneys
deposited with it for any payment in respect of Unregistered Securitics of any series, may at the expense of

_ the Corporation cause 10 be published once, in an Authorized Newspaper in the Borough of Manhattan, The

City of New York and once in an Authorized Newspaper in London (and, if required by Section 4.04, once
in an Authorized Newspaper in Luxembourg), notice that such moneys remain and that, after a date specified
therein, which shall not be less than thinty days from the dats of such publication, any unclaimed balance of
such money then remaining will be repaid to the Corporation. :

ARTICLE THIRTEEN. .
IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS AND DIRECTORS.

SECTION 13.01. Indenture and Securiries Solely Corporate Obligations. No recourse under Of upon any
obligation, covenant or agreement contained in this Indenture, or in any covenant or agrecment contained in
this Indenture. or in any Security, or because of any indcbtedness evidenced thereby, shall be had against any
past, present or future incorporalor, stockholder, officer or director, as such. of the Corporation or of any
successor corporation, cither directly or through the Corporation OF any sSucccssof corporation, under any
rule of law, statute of constitutional provision or by the enforcement of any assessiment or by any legal o
equitable proceeding or otherwise, all such liability being expressly waived and released by the acceptance of
the Securities by the Holders thereof and as part of the consideration for the issue of the Securities and
coupons.

ARTICLE FOURTEEN.
MISCELLANEOUS PROVISIONS.

SECTION 14.01. Benefits of Indenture Restricted to Parties and Securityholders. Nothing in this Indenture
or in the Sccurities or coupons, expressed or implicd, shall give or be construed 1o give to any pesson, firm or
corporation, other than the parties hercto and their successors and the Holders of the Securitics or coupons,
any legal or equitable right, remedy or claim under this Indenture or under any covenant or provision herein
contained, all such covenants and provisicas being for the sole benefit of the parties hereto and their
successors and of the Hoklers of the Securities or coupons.

SECTION 14.02. Provisions Binding on Corporation’s Successors. All the covenants, stipulations, promises
m.muhwmmwmmwamamammmmmm
assigns, whether 30 expressed or not-

SECTION 14.03. Addresses for Notices, ete. Any notice of demand which by any provision of this
lndunnrcisrequindocpamiucdtobegimoncrvedbythc’rnmuorbythcﬂoldenof&w:iﬁawot
onlthorpomioamaybcgivcnouervdbybcingd:positedposugeprepddﬁmchumilinzpouoﬁee
Jetter box addressed (umtil another sddress is filed by the Corporation with the Trustee), 13 follows: General
Motors Corporation, 767 Fifth Avenue, New York, New York 10133. Any notice, direction, request or
dcmnndbyanySewdlyholdenoorupoochnmushallbedeuncdtohanbemmmcicmlysivmwm
for all purposes, if given or made in writing at its Corporate Trust Office, or at any other address previously
furnished in writing to the Corporation by the Trustee.
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SECTION 14.04. Evidence of Compliance with Conditions Precedent. Upon any application af demand by
the Corporation to the Trustee to take any action under any of the provisions of this Indenture, the
Corporation shall furnish to the Trustee an Officers’ Centificate stating that all conditions precedent provided
for in this Indenture relating to the proposed action have been complied with and an Opinion of Counsel
stating that in the opinica of such counsel all such conditions precedent have been complied with, except
that in the case of any such appliaﬁonordmndnwwhichmefumishingotsuchdommeﬂuisspedﬁﬂﬂy
required by any provision of this Indenture relating to such pasticular application or demand, no additional
centificate of opinion need be furnished.

Each certificate or opinion provided for in this Indenture and delivered 1o the Trustee with respect 10
compliance with a condition of covenant provided for in this Indenture shall include (1) a statement that the
person making such centificate or opinion has read such covenant or condition; (2) 2 bricf statement as t0 the
nature and scope of the cxamination or investigation upon which the statements of opinions contained in
such certificate or opinion are based; (3) a statement that, in the opinion of such persoft. he has made such
examination of investigation as is necessary o enable him to express an informed opinion as 1o whether or
not such covenant or condition has been complied with; and (4) a statement 2s 10 whether or not, in the

opinion of such person, such condition or covenant has been complied with.

SECTION 14.05. Legal Holidays. 1n any case where the date of maturity of any interest, premium Of
Additional Amounts on or principal of the Securities or the date fixed for redemption of any Securities shall
not be a Business Day in a city where paymwent thereof is to be made, then payment of any interest, premium
or Additional Amounts on, ot principal of such Securitics need not be made on such date in such city but
may be made on the next succeeding Business Day with the same force and cffect as if made on the dats of
maturity of the date fixed for redemption, and no interest shall accrue for the period after such date.

SECTION 14.06. Trust Indenture Act to Control. If and to the extent that any provision of this Indenture
Limits, qualifies or conflicts with another provision included in this Indenture which is required 1o be included
in this Indenture by any of Sections 310 to 317, inclusive, of the Trust Indenture Act of 1939, such required
pravision shall control.

SECTION 14.07. Execution in Counterparts. This Indenture may be executed in any pumber of
counterparts, each of which shall be an original; but such counterparts shall together constitute but cne and
the same instrument.

SECTION 14.08. New York Contract. This Indenture and cach Securityshanbedeemdtobeaeonuact
madeundenhehwsoftthmeochwYork.mdforallpurposcsshanbe;ovemedbymdeommwdm
accordance with the laws of said State.

Ciubank.N.A..Unpmyofmemﬂmhmby acceptsthetmsuinthislndmuredecluedand
provided.uponthetmmdcmditiomhaeimbovcmfonh.
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IN WITNESS WHEREOP, GENERAL MOTORS CORPORATION, the party of the first pant, has caused this
Indemurelobesimedmdacknowledgodbyiuchai.rmnoflheBoardo;oncofiu Yice Chairmen of the
Board or its President or one of its Executive Vice Presidents or one of its Vice Presidents or its Treasures,
and its Corporate seal 10 be affixed hereunto, and the same 1o be attested by its Secretary or an Assistant
Secretary; and CIMBANK, N.A., the panty of the second part, has caused this Indenture to be signed and
acknowledged by one of its Viee Presidents or Senior Trust Officers, and its corporate seal to be affixed
hereunto, and the same to be attested by its Secretary or an Assistant Secretary or a Trust Officer, all as of
the day and year first abave written.

GENERAL MOTORS CORPORATION

[Corporate Seal]
(g
By
A el

[Corporate Seal]

Fh QO (6
7

CrTisank, N.A.

By ‘ (//;/(‘

-~
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STATE OF NEW YORK

®
CoUNTY OF NEW YORK ;D&e woer

On the TT#day of November, 1990 before me personally came C\vacs Ga\den , to me known,
who, being by me duly sworn, did depose and say that e resides at W6 tanden P\ae | Summt .S,
that he is the \CEa s of General Motors Corporation, one of the
corporations described in and which executed the faregoing instrument; that be knows the seal of said
Corporation; that the seal affixed o said instrument is such Corporate seal; that it was so affixed by authority
of the Board of Directors of said Corporation, and that he signed his name thereto by tike authority.

Notary Public

NoTarv -, T
~No 3i-473:249 b
. in New York
Expires Juty 31 1991

e

STATE OF NEW YORK
COUNTY OF NEW YORK
tetnbte

—
Onthe /4 day . 1990 before me personally came P. DefuLiCE . to me known,
whe, being by me duly sworm, did depose and say that he resides at 9 163k Strest, Flushing, M. Y. 11358
, that he is a  'yICE PRESIDENT of Citibank, NA., one of the corporations
described in and which executed the foregoing instrument; that he knows the seal of said corporation, thae
the seal afixed 10 s2id instrument is such carporate seal; that it was so affixed by authority of the Board of
Directors of said corporation, and that he signed his name thereto by like authority.

T il ®

NO!m@blic / T

7
¥
Nitary e S
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