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FISCAL AND PAYING AGENCY AGREEMENT

THIS FISCAL AND PAYING AGENCY AGREEMENT is made the 10%
day of July 2003, among:

(I)  General Motors Nova Scotia Finance Company of 1908 Colonel Sam
Drive, Oshawa, Ontario L1H 8P7, Canada (the “Company”);

(2) General Motors Corporation of 300 Renaissance Center, Detroit, Michigan
48265-3000 (the “Guaranter™); ‘

(3)  Deutsche Bank Luxemboﬁrg S.A. (the “Fiscal Agent™) of 2 Boulevard
Konrad Adenaver, L-1115 Luxembourg (which expression shall include
any successor fiscal agent appointed in accordance with Clause 18); and

(4)  Banque Générale du Luxembourg S,A. of 50 Avenue J.F, Kennedy,
1-2951 Luxembourg (together with the Fiscal Agent, the “Paying
Agents,” which expression shall include any additional or successor
Paying Agent appointed in accordance with Clause 20).

IT IS HEREBY AGREED as follows;

1. Definitions and Interpretation

(a)  Inthis Agreement, unless there is something in the subject
or context inconsistent therewith the expressions used herein shall have
the same meanings as in the Subscription Agreement. :

(b)  The following expressions shall have the following
meanings: -

“Month” means calendar month;

“Noteholder” means the person in whose name a Note is registered in the
Note Register (and the expressions “Noteholders,” “holder of Notes” and related
expressions shail be construed accordingly),

“outstanding” means in relation to the Notes, all the Notes issued other
than (i) those which have been redeemed in full in accordance with the
Conditions, (i) those in respect of which the date for redemption in accordance
with the Conditions has occurred and the redemption moneys therefor (including
all interest accrued thereon to the date for such redemption) have been duly paid
to the Fiscal Agent as provided in this Agreement (and, where appropriate, notice
has been given to the Noteholders in accordance with Condition 13) and remain
available for payment upon surrender of Notes, (iif) those which have been
purchased and cancelled as provided in Condition 6, {iv) those mutilated or
defaced Notes which have been sutrendered in exchange for replacement Notes
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pursuant to Condition 14, (v} (for the purpose only of determining how many
Notes are outstanding and without prejudice to their status for any other purpose)
those Notes alleged to have been lost, stolen or destroyed and in respect of which
replacement Notes have been issued pursuant to Condition 14, (vi) Global Notes
to the extent that they shall have been duly exchanged for Definitive Notes and
Definitive Notes to the extent that they shall have been duly exchanged for other
Definitive Notes in accordance with this Agreement and (vii) Global Notes which
have become void in accordance with their terms and, provided that for the
purpose of the right to attend and vote at any meeting of the Noteholders or any of
them, those Notes (if any) which are for the time being held by any person
{including but not limited to the Company or any Subsidiary of the Company) for
the benefit of the Company or any Subsidiary of the Company shall (unless and
until ceasing to be so held) be deemed not to remain outstanding;

“repay” shall include “redeem” and vice versa and “repaid,”
“repayable” and “repayment” and “redeemed,” “redeemable” and
“redemption” shall be construed accordingly; and

“Subscription Agreement” means the Subscription Agreement dated July
9, 2003 among the Company, the Guarantor and the Managers concerning the
purchase of the Notes.

“United States Person” has the meaning given to it by the United States
Internal Revenue Code of 1986, as amended, and the regulations thereunder.

(¢)  Alireferences in this Agreement to principal and/or interest
or both in respect of the Notes or to any moneys payable by the Company
under this Agreement shall be deemed to include (a) a reference to any
Additional Amounts which may be payable under Condition 7 and (b) any
other amounts which may be payable in respect of the Notes.

(d)  Expressions defined in the Conditions shall have the same
meanings herein unless otherwise stated.

2. Appointment of Fiscal Agent and other Paying Agents

(a)  The Fiscal Agent is hereby appointed as agent of the
Company, upon the terms and subject to the conditions set out below, for
the purposes of:

(i) .completing, authenticating and issuing Notes;

(i)  paying sums due on Global Notes and Definitive
Notes;
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(i)  arranging on behalf of the Company for notices to
be communicated to the Noteholders in accordance with the
Conditions;

(iv}  determining the date of completion of distribution
of the Notes represented by each Global Note, based upon
notification from the Managers and notifying such determination
to the Company, the Managers and Euroclear and Clearstream;

(v)  enstring that all necessary action is taken to
comply with applicable periodic reporting requirements with
respect to the Notes; and

(vi)  otherwise fulfilling its duties and obligations as set
forth in the Conditions and in this Agreement.

(b)  Each Paying Agent is hereby appointed by the Company
and the Guarantor as Paying Agent of the Company and the Guarantor,
upon the terms and subject to the conditions set out herein, for the
purposes of paying sums due on Notes.

3. Issue of Global Notes

(@)  Upon the execution and delivery of this Agreement, 2015
Notes in an aggregate principal amount not in excess of £350,000,000 and
2023 Notes in an aggregate principal amount not in excess of
£250,000,000 may be executed by the Company and delivered to the
Fiscal Agent for authentication, and the Fiscal Agent shall thereupon
authenticate and deliver such Notes upon the written order of the
Company, signed by any authorized officer of the Company without any
further action by the Company. Until a Note has been authenticated it
shall have no effect. The Notes shall include the terms and conditions
included as Schedule 1 hereto and, if applicable, Schedule 2 hereto.

()  The Notes initially will be issued in the form of one or
more Global Notes in registered form without coupons substantially in the
form set forth in Schedule 3 Part I, hereto. The Global Notes shall be
signed on behalf of the Company by any authorized officer. The Global
Notes shall be authenticated by the Fiscal Agent upon the same conditions,
in substantially the same manner and with the same effect as the Definitive
Notes. The Fiscal Agent will, upon the order of the Company, deposit the

- Global Notes with BT Globenet Nominees Limited, as the common
depositary (the “Common Depositary™) for Euroclear Bank S.A./N.V., as
operator of the Euroclear System (“Euroclear™), and Clearstream
Banking, société ancnyme (“Clearstream™). The aggregate principal
amount of Global Notes may from time to time be decreased by _
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adjustments made on the records of the Fiscal Agent, as custodian for the
Common Depositary or its nominee, as hereinafter provided.

4.  Issue of Definitive Notes

Upon the occurrence of any event which, pursuant to the Terms and
Conditions of the Global Notes, requires the issuance of one or more Definitive
Note(s), the Global Notes shall be surendered to or to the order of the Fiscal
Agent against delivery of Definitive Notes. The Definitive Notes shall be in
denominations of £1,000, £10,000 or £100,000 and in integral multiples of
£1,000, printed in accordance with any applicable legal and stock exchange
requirements and in or substantially in the form set out in this Agreement.

5.  Registration, Transfer and Exchange

The Notes are issuable only in registered form. The Company will cause
to be kept at the office or agency to be maintained for the purpose as provided in
Clause 6 (the “Registrar™), a register (the “Note Register”) in which, subject to

_such reasonable regulations as it may prescribe, it or its agent will register, and
will register the transfer of, Notes as provided in this Clause. For the avoidance
of doubt, the Notes registered will include Global Notes and Definitive Notes, to
the extent Global Notes have been duly exchanged for Definitive Notes. The
name and address of the registered holder of each Note and the principal amount
‘of each Note will be recorded in the Note Register. Such Note Register shall be
in written form in the English language or in any other form capable of being
converted into such form within a reasonable time. Such Note Register shall be

~open for inspection by the Fiscal Agent during Business Days.

A Noteholder may register the transfer of a Note only by written
application 1o the Registrar and/or the office of the transfer agent referred to in the
last sentence of Clause 6 stating the name and address of the proposed transferce
and otherwise complying with the terms of this Agreement. No such registration
of transfer shall be deemed effected until, and such transferee shall succeed to the
rights of a Noteholder only upon, final acceptance and registration of the transfer
- by the Registrar in the Note Register. Prior to the final acceptance and
registration of any transfer by a Noteholder as provided herein, the Company, the
Guarantor, the Fiscal Agent and any agent of any of them shall be entitled to treat
the person in whese name the Note is registered as the owner thereof for all
purposes, whether or not the Note shall be overdue, and none of the Company, the
Guarantor, the Fiscal Agent, or any such agent shall be affected by notice to the
contrary. Furthermore, any Noteholder of a Global Note shall, by acceptance of
such Global Note, agree that.transfers of beneficial interests in such Global Note
may be effected only through a book entry system maintained by the Noteholder
of such Global Note (or its agent) and that ownership of a beneficial interest in the
Global Note shall be required to be reflected in a book entry. At the option of the
Noteholder, Notes may be exchanged for other Notes of any authorized
denomination and of a like aggregate principal amount, upon surrender of the
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Notes to be exchanged to the Registrar, accompanied by written instructions to
such effect acceptable to the Registrar. When Notes are presented 1o the Registrar
with a request to register the transfer or to exchange them for an equal principal
amount of Notes of other authorized denominations, the Registrar shall register
the transfer or make the exchange as requested if the requirements for such
transactions set forth herein are met. To permit registrations of transfers and
exchanges, the Company shall execute and the Fiscal Agent shall authenticate
Notes at the Registrar’s request.

Upon any exchange of an interest in a Global Note for an interest in a -
Definitive Note, the Global Note shall be endorsed to reflect the reduction of its
principal amount by the aggregate principal arnount so exchanged. The Fiscal
Agent is hereby authorized on behalf of the Company (i) to endorse or 1o arrange
for the endorsement of the relevant Global Note to reflect the reduction in the
principal amount represented thereby by the amount so exchanged, and sign in the
relevant space on the relevant Global Note recording such exchange and (i) in the
case of a total exchange, to cancel or arrange for the cancellation of the relevant
Global Note.

Every Note presented or surrendered for registration of transfer or for
exchange shall (if so required by the Company or the Registrar) be duly endorsed,
or be accompanied by a written instrument of transfer duly executed, by the
Noteholder thereof or his aftorney duly authotized in writing in a form
satisfactory to the Company and the Registrar and, in connection with any such
issuance of a Definitive Note, accompanied by, if applicable, a certification by the
transferee on Internal Revenue Service Form W-8BEN or Form W-8ECL, as
applicable, under penalties of perjury that it is not 2 United States Person, and/or
such other certification as may then be required under United States tax laws to
evidence the transferee’s entitlement to an exemption from United States federal
withholding tax. Upon registration of any such issuance of a Definitive Note for
which the transferee has not provided such tax certification, the Registrar shall
promptly notify the Company of any such issuance and provide such information
as the Company shall request so that it may comply with its obligations under
Condition 8 and United States tax laws. '

No holder of a Definitive Note may require the transfer of a Note to be
registered during the period of 15 days ending on the due date for any payment of 3
the Redemption Price of the Notes (as defined in Condition 6). |

The Company or the Registrar may require payment from a Noteholder of
a sum sufficient to cover any tax or other governmental charge that may be
imposed in connection with any exchange or registration of transfer of Notes. No
service charge to any Noteholder shall be made for any such transaction.

Al Notes issued upon any transfer or exchange of Notes shall be valid
obligations of the Company, evidencing the same debt and entitled to the same
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benefits under this Agreement, as the Notes surrendered upon such transfer or
exchange.

6.  Offices for Payments, Etc.

So long as any of the Notes remain outstanding, the Company will
maintain in the City of London or Luxembourg, the following: (a) an office or
agency where the Notes may be presented for payment, (b) an office or agency
where the Notes may be presented for registration of transfer and for exchange as
provided in this Agreement and {(c) an office or agency where notices and
demands to or upon the Company in respect of the Notes or of this Agreement
may be served. The Company will give to the Fiscal Agent written notice of the
location of any such office or agency and of any change of location thereof, The
Company hereby initially designates the Luxembourg office of the Fiscal Agent
as the office or agency for each such purpose. In case the Company shall fail to
. maintain any such office or agency or shall fail to give such notice of the location
or of any change in the location thereof, presentations and demands may be made
and notices may be served at the Luxembourg office of the Fiscal Agent. For so
long as the Notes are listed on the Luxembourg Stock Exchange and the rules of
the Luxembourg Stock Exchange so require, the Company shall appoint and
maintain 2 paying and transfer agent in Luxembourg, who shall initially be the
Paying Agent,

7.  Payment

{2}  The Company shall, on each date on which any payment in
respect of any of the Notes becomes due, transfer to an account specified
by the Fiscal Agent such amount in Pounds Sterling as shall be sufficient
for the purposes of such payment in funds settled through such payment
system as the Fiscal Agent may designate. '

{b)  The Company shall ensure that no later than two Business
Days immediately preceding the date on which any payment is to be made
to the Fiscal Agent pursuant to subclause (a) above, the Fiscal Agent shall
receive a copy of an frrevocable payment instruction to the bank through
which the payment is to be made. For purposes of this Agreement,
“Business Day” means (a) a day other than a Saturday or Sunday that is
not a day on which banks and foreign exchange markets in Toronto,
London, New York City and, in the case of a payment of principal, the
place where such Note is presented for payment to a Paying Agent are
genérally authorized or obligated by law or executive order to close and
(b} not a day on which the Trans-European Automated Real-Time Gross
Settlement Express Transfer System (“TARGET™) is closed.

(¢}  Subject to the Fiscal Agent or, as the case may be, the
relevant other Paying Agents, being satisfied in its sole discretion that
payment will be duly made as provided in subclause (a) above or

| 7

{NY} 140147773/AGTSMNova, Scotia. FAPA. doc




otherwise, the Fiscal Agent and each other Paying Agent shall pay or
cause to be paid on behalf of the Company the amounts of principal and _
interest due on the Notes in the manner provided in the Conditions. If any
payment provided for in subclause (a) above is made late but otherwise in
accordance with the provisions of this Agreement, the Fiscal Agent and
each other Paying Agent shall nevertheless make payments in respect of
the Notes as aforesaid following receipt by it of such payment from the
Company or the Guarantor, as the case may be.

(d)  If for any reason the Fiscal Agent considers in its sole
discretion (exercised in good fajth) that the amounts to be received by the
Fiscal Agent pursuant to subclause (a) above will be, or the amounts
actually received by it pursuant thereto are, insufficient to satisfy all
claims in respect of all payments then falling due on the Notes, neither the
Fiscal Agent nor any other Paying Agent shall be obliged to pay any such
claims until the Fiscal Agent has received the full amount of all moneys
due and payable in respect of such Notes,

(¢)  Without prejudice to subclauses (¢} and (d) above, and
without any requitement to do so, if the Fiscal Agent pays any amounts to
the Noteholders or to any other Paying Agent at a time when it has not
received payment in full in respect of such Notes (the excess of the
amounts so paid over the amounts so received being the “Shortfall”}, the
Company shall, in addition to paying amounts due under subclause (@)
above, pay to the Fiscal Agent on demand interest at a rate determined by
the Fiscal Agent to represent its cost of funding the Shortfall for the
relevant period (with proof thereof if requested by the Company) (or the
unreimbursed portion thereof) until the receipt in full by the Fiscal Agent
of the Shortfall.

(f)  The Fiscal Agent shall on demand promptly reimburse each
Paying Agent for payments in respect of Notes properly made by such
Paying Agent in accordance with this Agreement and the Notes unless the
Fiscal Agent shall have notified such Paying Agent prior to the opening of
business in the location of the office of such Paying Agent through which
payment on the Notes can be made on the due date of payment under such
Notes that the Fiscal Agent does not expect to receive sufficient funds to
make payment of all amounts falling due in respect of such Notes.

(g)  While any Notes are represented by Global Notes, all
payments due in respect of such Notes shall be made to, or to the order of,
the registered holder of the Global Notes, subject to and in accordance
with the provisions of the Global Notes. On the occasion of any such
payment of principal, the Paying Agent to which the Global Note was
surrendered for the purpose of making such payment, on behalf of the
Company, shall cause the relevant Part of Schedule A to the relevant
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(Global Note to be annotated so as to evidence the amounts and dates of
such payments of principal.

If the amount of principal, and/or interest then due for payment is not paid
in full (otherwise than by reason of a deduction required by law to be made
therefrom), the Paying Agent to which a Global Note is presented for the purpose
of making such payment shall make a record of such shortfall on the relevant Part
of Schedule A to the relevant Global Note and such record shall, in the absence of
manifest error, be prima facie evidence that the payment in question has not to
that extent been made.

8. Notice of any Withholding or Deduction

The Notes are subject to United States withholding tax requirements as
described in the Offering Circular. If the Company is, in respect of any payment
of principal or interest in respect of the Notes, compelled to withhold or deduct
any other amount for or on account of taxes, duties, assessments or governmental
charges as specifically contemplated under the Conditions, the Company shall
give notice thereof to the Fiscal Agent as soon as it becomes aware of the
requirement to make such withholding or deduction and shall give to the Fiscal
Agent such information as the Fiscal Agent shall require to enable it to comply
with such requirement.

9. Duties of the Fiscal Agent in Connection with Redemption of Notes

If the Company decides to redeem all the Notes for the time being
outstanding in accordance with the Conditions, it shall give notice of such
decision to the Fiscal Agent a reasonable length of time (at least 40 days) before
the relevant redemption date to enable the Fiscal Agent to undertake its
obligations herein and in the Conditions. '

10.  Receipt and Publication of Notices

(@  Forthwith upon the receipt by the Fiscal Agent of a demand
or notice from any Noteholder in accordance with Condition 9, the Fiscal
Agent shall forward a copy thereof to the Company.

(b)  On behalf of and at the request and expense of the
- Company, the Fiscal Agent shall cause to be given in accordance with the
Conditions, all notices required to be given by the Company to the
Noteholders under the Conditions or this Agreement.

11.  Cancellation of Notes

(8)  All Notes which are redeemed shall be cancelled by the
Paying Agent by which they are paid. Each of the Paying Agents shall
give to the Fiscal Agent details of all payments made by it and shalt
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deliver all cancelled Notes to the Fiscal Agent or as the Fiscal Agent may
specify. Where Notes are purchased by or on behalf of the Company, the
Company may, at its option, procure that such Notes are promptly

- surrendered to the Fiscal Agent or its authorized agent for cancellation.

(b)  The Fiscal Agent shall (unless required by law or otherwise
instructed by the Company in writing and save as provided in Clause 13(a)
below) destroy all cancelled Notes and, upon request, furnish the
Company with a certificate of destruction containing serial numbers of the
Notes so destroyed.

12, Issue of Replacement Notes

(a)  The Company and the Fiscal Agent shall cause a sufficient
quantity of additional forms of Notes to be available, upon request, to the
Registrar at its specified office for the purpose of issuing replacement
Notes as provided below.

{(b) . The Fiscal Agent shall, subject to and in accordance with
the Conditions and the following provisions of this Clause 12, cause 1o be
authenticated and delivered any replacement Notes which the Company
and the Registrar may determine to issue in place of Notes which have
been lost, stolen, mutilated, defaced or destroyed.

{¢) The Registrar shall obtain verification, in the case of an
allegedly lost, stolen or destroyed Note in respect of which the serial
number is known, that such Note has not previously been redeemed or
paid. The Registrar shall not issue any replacement Note unless and until
the Registrar and the Company agree that the applicant therefor has:

(i)  paid such costs as may be incigred in connection
therewith;

(ii)  furnished it with such evidence and
indemnification as the Company and the Registrar may reasonably
require; and

(i)  in the case of any mutilated or defaced Note,
surrendered it to the Registrar.

(d)  The Registrar shall cancel any mutilated or defaced Notes
in respect of which replacement Notes have been issued pursuant to this
Clause 12. The Registrar shall fumish the Company with a certificate
‘stating the serial numbers of the Notes received by it and cancelled
pursuant to this Clause 12 and shall, unless otherwise required by the
Company, destroy all such Notes and fumish the Company with a
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destruction certificate containing the information specified in Clause 11(b)
above,

(6)  The Registrar shall, on issuing any replacement Note,
Torthwith inform the Company, the Fiscal Agent and the Paying Agent of
the serial number of such replacement Note issued and (if known) of the
serial number of the Note in place of which such replacement Note has
been issued.

(f)  Whenever any Note for which a replacement Note has been
issued and of which the serial number is known is presented to any of the
Paying Agents for payment, the relevant Paying Agent shall immediately
send notice thereof to.the Company, the Fiscal Agent and the Registrar; no
payment shall be made on such cancelled Note,

13, Records and Certificates

{a)  The Fiscal Agent and the Registrar shall keep a full and
complete record of all Notes and of their redemption, purchase,
canceliation or payment (as the case may be) and of all replacement Notes
issued in substitution for lost, stolen, mutilated, defaced or destroyed
Notes. The Fiscal Agent and the Registrar shall at all reasonable times
make such records available to the Company.

(b) A certificate stating (i) the aggregate principal amounts of
Notes which have been redeemed, (ii) the serial numbers of such Notes,
(ii) the serial numbers of those Notes (if any) which have been purchased
by or on behalf of the Company or any of its Subsidiaries and cancelled
{subject to delivery thereof to the Fiscal Agent) and (iv) the aggregate
principal amounts of Notes which have been surrendered and replaced and
the serial numbers of such Notes shall be given to the Company by the
Registrar and the Fiscal Agent as soon as possible and in any event within
three months after the date of such redemption, purchase, payment or
replacement (as the case may be).

(¢)  The Registrar and the Fiscal Agent shall submit (on behalf
of the Company) such reports or information as may be required from time
to time by applicable law, regulations and guidelines in connection with
this Agreement.

(d)  The Registrar and the Fiscal Agent shall cooperate with
each other with respect to the provisions contained in Clauses 5, 11, 12
and 13 of this Agreement.

14, Copies of this Agreement Available for Inspection
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The Fiscal Agent and the Paying Agents shall hold copies of this
Agreement available for inspection by Noteholders. For this purpose, the
Company shall furnish the Fiscal Agent and the Paying Agents with
sufficient copies of this Agreement.

15. Fees and Expenses

{a) The Fiscal Agent shall be entitled to the compensation to be -
agreed upon with the Company for all services rendered by it, and the
Company agrees to pay such compensation promptly and to reimburse the
Fiscal Agent and the Paying Agents for reasonable out of pocket expenses
(including reasonable fees and expenses of counsel pursuant to Clause
18(b) below) reasonably incurred by either of them in connection with the
services rendered by them hereunder.

(b)  The Company shall pay to the Fiscal Agent such fees in
respect of the services of the Paying Agents under this Agreement as shall
be agreed between the Company and the Fiscal Agent. The Company
shall not be concemed with, or be liable to any individual Paying Agent
with respect to, the apportionment of payment among the Paying Agents.

(c) Inrespect of the said fees the Company shall also pay to the
Fiscal Agent such sum as is appropriate in respect of value added tax
together with all reasonable expenses (including, inter alia, postage
expenses) reasonably incurred by the Paying Agents in connection with
their said services. ' '

(d  The fees under subclause (b) above shall be paid in U.S.
dollars. The Fiscal Agent shall arrange for payment of the fees due to the
Paying Agents and arrange for the reimbursement of their expenses
promptly after receipt of the relevant moneys from the Company.

(e)  Atthe request of the Fiscal Agent, the Company or the
Guarantor, the parties hereto may from time to time during the
continuance of this Agreément review the fees agreed initially pursuant to
subclause (b) above with a view to determining whether the parties hereto
can mutually agree upon changes therein.

16. Indemnification

_ (&) The Company shall indemnify and keep indemnified each
of the Paying Agents and the Fiscal Agent against any losses, liabilities,
costs, claims (or actions in respect thereof) and reasonable expenses
(including reasonable legal fees) which it may incur or which may be
made against it as a result of or in connection with its appointment or the
exercise of its powers and duties under this Agreement except such as may
result from its own willful defanit, negligence or bad faith or that of its
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officers or employees or any of them, or breach by it of the terms of this

- Agreement. The obligations of the Company under this Clause (2) shall
survive the payment of the Notes and the resignation or removal of the
Fiscal Agent or any Paying Agent, as the case may be.

(b)  Each of the Paying Agents and the Fiscal Agent shall
severally indemnify the Company and the Guarantor against any losses,
liabilities, costs, claims (or actions in respect thereof) and reasonable
expenses (including reasonable legal fees) which the Company or the
Guarantor may incur or which may be made against the Company or the
Guarantor as a result of the willful default, negligence or bad faith of that
Paying Agent or Fiscal Agent or that of its officers or employees or any of
them, or breach by it of the terms of this Agreement.

17.  Repayment by Fiscal Agent

Any monies paid by the Company or the Guarantor to the Fiscal Agent or
any Paying Agent for payment in respect of any of the Notes and remaining
unclaimed for two years after the date on which such amounts shall have become
due and payable shall then be repaid to the Company or the Guarantor (as
applicable) and, upon such payment, all liability of the Fiscal Agent or any Paying
Agent with respect to such monies shall cease, without, however, relieving the
Company or the Guarantor (as applicable) of the obligation to pay the amouants in
rtespect of any such Note upon the due subsequent presentation thereof to the
- Company at its registered office.

18. Conditions of Appointment

The Fiscal Agent and each of the Paying Apgents accept their obligations
set forth herein and in the Notes upon the terms and conditions hereof and thereof,
including the following, fo all of which the Company agree and to all of which the
rights of the holders from time to time of the Notes shall be subject:

(2)  In'acting undér this Agreement and in connection with the
Notes, the Fiscal Agent and the Paying Agents are acting solely as agents
of the Company and the Guarantor and do not-assume any obligation
‘towards or relationship of-agency or trust for or with any of the beneficial
owners or holders of the Notes except that all funds held by the Paying
Agents for a payment in respect of the Notes shall be held in trust by them
and applied as set forth herein and in such Notes, but need not be
segregated fram other funds held by them, except as required by law;
provided that monies paid by the Company or the Guaranter to the Paying
Agents for payment in respect of any of the Notes and retaining
unclaimed for two years after the date on which such payment shall have
become due and payable shall be repaid to the Company or the Guarantor
(as applicable) as provided end in the manner set forth in Clause 17
hereof, whereupon the aforesaid trust shall terminate and liability of the
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Paying Agents to the Company and the Guarantor with respeét to such
monies shall cease.

{b)  Each of the Fiscal Agent and the Paying Agents may
consult at its own expense (unless the Company has agreed in writing as to
the need for such consultation and as to the counsel to be consulted) with
counsel satisfactory to it (who may be an employee of or legal advisor to
the Company) in its reasonable judgment and any advice or written
opinion of such counse! shall be full and complete authorization and
protection in respect of any action taken, suffered or omitted to be taken
by any of them hereunder in good faith and in accordance with such
advice or opinion.

(c) The Fiscal Agent and the Paying Agents shall be protected
and shall incur no liability for or in respect of any action taken or omitted
to be taken or being suffered by it in reliance upon any Note, instrumnent of
transfer, notice, direction, consent, certificate, affidavit, statement or other
paper or document reasonably believed by it to be genuine and 1o have
been presented or signed by the proper party or parties.

(d)  Each of the Paying Agents or any agent of the Company or
the Guarantor or of the Paying Agent, in its individual capacity or any
other capacity, may become the owner of, or acquire any interest in, any
Notes or other obligations of the Company or the Guarantor with the same
rights that it would have if it were not a Paying Agent or any agent of the
Company or the Guarantor or of the Paying Agent, and each Paying Agent
may engage or be inferested in any financial or other transaction with the
Company or the Guarantor, and may act on, or as depositary, trustee or
Manager for, any committee or body of holders of Notes or other
obligations of the Company or the Guarantor, as freely as if it were not a
Paying Agent or any agent of the Company or the Guarantor or of the
Paying Agent; provided that such Paying Agent or agent thereof provides,
if applicable, the appropriate United States tax certifications to the
Registrar in connection with any acquisition of the Notes.

(e) None of the Fiscal Agent or the Paying Agents shall be
under any lability for interest on any monies received by it pursuant to
any of the provisions of this Agreement or the Notes except as otherwise
agreed with the Compary and the Guarantor in writing,

(f)  The recitals contained in this Agreement and in the Notes
(except in the Fiscal Agent’s certificate of authentication) shall be taken as
the statements of the Company, and neither the Fiscal Agent nor any
Paying Agent assumes any responsibility for the correctness of the same.
Neither the Fiscal Agent nor any Paying Agent makes any representation
as to the validity or sufficiency of this Agreement or the Notes, except for
their due authorization to execute and perform their obligations under this
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Agreement. Neither the Fiscal Agent nor any Paying Agent shall be
accountable for the use or application by the Company of any of the Notes
or by the Company of the proceeds of any Notes.

(g) The Fiscal Agent and the Paying Agents shall be obligated
to perforn such duties and only such duties as are herein and in the Notes
specifically set forth,-and no implied duties or obligations shall be read
into this Agreement or the Conditions against the Fiscal Agent or any
Paying Agent. Neither the Fiscal Agent nor any. Paying Agent shall be
under:any obligation to take any action hereunder which may tend to
involve it in any expense or liability, the payment of which within a
reasonable time is not, in its reasonable opinion, assured to it.

()  The Company shall notify the Fiscal Agent and each other
Paying Agent immediately in writing if any of the persons authorized to
take action on behalf of the Company in connection with this Agreement
ceases to be so authorized or if any additional person becomes so
authorized together, in the case of an additional authorized person, with
evidence satisfactory to the Ftscal Agent that such person has been so
-anthorized.

(i} No Paying Agent shall exercise any right of set off or lien
against the Company, the Guarantor or any Noteholders in respect of any
monies payable to or by it under the termns of this Agreement.

(0)  Each of the Company, the Fiscal Agent, the Guarantor and
the Paymg Agents agree that this Agreement will, subject to the other
provisions herein, continue in full force and effect for so long as any of the
Notes are outstanding, -

9. Communications with Paving Agents

A copy of all communications relating to the subject matter of this
Agreement between the Company and any of the Paying Agents other than the
Fiscal Agent shall be sent to the Fiscal Agent.

20.  Temmination of Appointment

(a) The Company may terminate the appointment of the Fiscal
Agent or any Paying Agent at any time and/or appoint additional or other
Paying Agents by giving to the Fiscal Agent or the Paying Agent whose
appointment is concemed and, in the case of any Paying Agent other than
the Fiscal Agent, the Fiscal Agent at least 60 days’ prior written notice to
that effect, provided that, so long as any of the Notes are outstanding, (i)
such notice shall not expire less than 30 days before any due date for the
payment of any Note and (ii) notice shall be given in accordance with the
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Conditions at least 30 days prior to any removal or appointment of the
Fiscal Agent or any Paying Agent.

(b) Notwithstanding the provisions of subclause (a) above, if at
any time the Fiscal Agent or any Paying Agent becomes incapable of
acting, or is adjudged bankrupt or insolvent, or files a voluntary petition in
bankruptcy or makes an assignment for the benefit of its creditors or
consents to the appointment of an administrator, liquidator or
administrative or other receiver of all or any substantial part of its
property, or if an administrator, liquidator or administrative or other
receiver of it or of all or a substantial part of its property is appointed, or it
admits in writing its inability to pay or meet its debts as they may mature
or suspends payment thereof, or if any order of any court is entered
approving any petition filed by er against it under the provisions of any
applicable bankruptcy or insolvency law or if any public officer takes
charge or control of such Fiscal Agent or Paying Agent or of its property
or affairs for the purpose of rehabilitation, administration or Hquidation,
the Company may forthwith without notice terminate the appointment of
such Fiscal Agent or Paying Agent, as the case may be, in which event
notice thereof shall be given to the Noteholders in accordance with the
Conditions as soon as practicable thereafter,

(¢)  The ternination of the appointment of the Fiscal Agent or
any Paying Agent hereunder shall not entitle such Fiscal Agent or Paying
Agent to any amount by way of compensation but shall be without
prejudice to any amount then accrued due.

{d)  The Fiscal Agent or all or any of the Paying Agents may
resign their respective appointments hereunder at any ime by giving to the
Company and (except in the case of resignation of the Fiscal Agent) the
Fiscal Agent at least 60 days’ prior written notice to that effect. Following
receipt of a notice of resignation from the Fiscal Agent or any Paying
Agent, the Company shall promptly, but no later than 10 days prior to the
expiration of any resignation of the Fiscal or Paying Agent, give notice
thereof to the Noteholders in accordance with the Conditions. The Fiscal
Agent and Paying Agent may appoint a replacement Fiscal Agent on
behalf of the Company, if the Company has not already done so.

(¢) Notwithstanding the provisions of subclauses (a), (b), (¢)
and (d) above, so long as any of the Notes are outstanding, the termination
of the appointment of any Paying Agent (whether by the Company or by
the resignation of such Paying Agent) shall not be effective unless upon
the expiry of the relevant notice there is (i) a Fiscal Agent and (ii) at least
one Paying Agent with a specified office in a European city which, so long
as the Notes are listed on the Luxembourg Stock Exchange, shali be
Luxembourg or such ether place as may be approved by the Luxembourg
Stock Exchange. '
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{f) Any successor Fiscal Agent or Paying Agent appointed
hereunder shall execute and deliver to its predecessor, the Company, the
Guarantor and (unless its predecessor is the Fiscal Agent) the Fiscal
Agent, an instrument accepting such appointment hereunder, and
thereupon such successor Fiscal Agent or Paying Agent, without any
further act, deed or conveyance, shall become vested with all the autherity,
rights, powers, trusts, immunities, duties and obligations of such
predecessor with like effect as if originally named as Fiscal Agentora
Paying Agent under this Agreement,

(g)  If the appointment of the Fiscal Agent or any Paying Agent
hereunder is terminated (whether by the Company or by the resignation of
such Fiscal Agent or Paying Agent), such Fiscal Agent or Paying Agent
shall on the date on which such termination takes effect deliver to the
Fiscal Agent or the successor Fiscal Agent all Notes surrendered to it but
not yet destroyed and shall deliver to such successor Paying Agent (or if
none. the Fiscal Agent) all records concerning the Notes maintained by it
(except such documents and records as it is obliged by law or regulation to
retain or not to release) and pay to its successor Fiscal Agent or Paying
Agent (or, if none, to the Fiscal Agent) the amounts held by it in respect of
Notes which have become due and payable but which have not been paid,
but shall have no other duties or responsibilities under this Agreement.

(h) If the Fiscal Agent or any of the Paying Agent changes its
specified office, it shall give to the Company and the Fiscal Agent (if
applicable), not less than 45 days’ written notice to that effect giving the
address of the new specified office. As soon as practicable thereafter and
inany event at least 30 days prior to such change, the Fiscal Agent shall
give to the Noteholders notice of such change and the address of the new
specified office in accordance with the Conditions. The Company
reserves the right to approve any change in the specified office of any
Paying Agent.

(i)  Any corporation info which the Fiscal Agent or any Paying
Agent for the time being may be merged or converted or any corporation
with which such Fiscal Agent or Paying Agent may be consolidated or any
corporation resulting from any merger, conversion or consolidation to-
which such Fiscal Agent or Paying Agent shall be a party shall, to the
extent permitted by applicable law (including United States federal
income tax laws), be the successor Fiscal Agent or Paying Agent under
this Agreement without the execution or filing of any paper or any further
act on the part of any of the parties hereto. Notice of any such merger,
conversion or consolidation shall forthwith be given to the Company and
the Noteholders in accordance with the Conditions and, where appropriate,
the Fiscal Agent.

21.  Meetings of Noteholders
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(&) The provisions of Schedule 4 hereto shall apply to meetings
of the Noteholders and shall have effect in the same manner as if set out in
this Agreement.

(b)  Without prejudice to subclause (a) above, each of the
Paying Agents shall, on the request of any Noteholder, issue voting
certificates and block voting instructions together, if so required by the
Company, with reasonable proof satisfactory to the Company of due
execution thereof on behalf of such Paying Agent in accordance with the
provisions of Schedule 4 hereto and shall forthwith give notice to the
Company in accordance with the said Schedule 4 of any revocation or
amendment of a voting certificate or block voting instruction. Each
Paying Agent shall keep a full and complete record of all voting
certificates and block voting instructions issued by it and shall not later
than 24 hours before the time appointed for holding any meeting or
adjourned meeting deposit, at such place as the Fiscal Agent shall
designate or approve, full particulars of all voting certificates and block
voting instructions issued by it in respect of such meeting or adjourned
meeting.

22. Communications

All communications shall be by facsimile or letter delivered by hand or
(but only where specifically provided in the Appendix hereto) by telephone. Each
communication shall be made to the relevant party at the facsimile number or
address or telephone number and, in the case of a communication by facsimile or
letter, marked for the attention of, or (in the case of a communication by
telephone) made to, the person(s) from time to time specified in writing by that
party to the other for the purpose. The initia) telephone number, facsimile number
and address of, and person(s) so specified by, each party are set out on the
signature pages of this Agreement

A communication shall be deemed received, (if by facsimile) when an
acknowledgment of receipt is received, (if by telephone) when made or (if by
letter) when delivered, in each case in the manner required by this Clause 22
provided, however, that if a communication is received after business hours it
shall be deemed to be received and become effective on the next Business Day.
Every communication shall be irrevocable save in respect of any manifest error
therein.

23,  Taxes

The Company will pay all stamp or other documentary taxes or duties, if
any, 1o which the execution or delivery of this Agreement or the original issuance
of the Notes may be subject as a result of compliance with the terms of the
Subscription Agreement.
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24.  Descriptive Headings

The descriptive headings in this Agreement are for convenience of
reference only and shall not define or limit the provisions hereof.

25. Amendments

This Agreement and the Notes may be amended by the Company, the
Guarantor and the Fiscal Agent, without the consent of the Noteholders so as to
modify any of the provisions of this Agreement which are of a formal, minor or
technical nature in the opinion of the Company and the Guarantor or to add any
covenant, restriction, condition or provision as the Company and the Guarantor
shall consider to be for the protection of the Noteholders or is made for the
purpose of curing any ambiguity, or correcting or supplementing any provision
contained herein or therein which may be defective or meonsistent with any other

_provision contained herein or therein, or to make such other provisions in regard
to matters or questions arising under this Agreerent as shall not adversely affect
the interests of the holders of the Notes. Any such modification shall be binding
on the Noteholders, and if the Fiscal Agent so requires, shall be notified to the
Noteholders as soon as practicable thereafter in accordance with Condition 13,

26,  Governing Law

. This Agreement shall be govemed by and construed in accordance with
the laws of the State of New York, United States of America, without giving
effect to the principles of conflicts of law. Each party to this Agreement

~irrevocably agrees that any legal action or proceeding against it arising out of or
in connection with this Agreement or for recognition or enforcement of any
judgment rendered against it in connection with this Agreement may be brought
in any Federal or New York State court sitting in the Borough of Manhattan, and,
by execution and delivery of this Agteement, such party thereby irrevocably
accepts and submits to the jurisdiction of each of the aforesaid courts in person,
generally and unconditionally with respect to any such action or proceeding for
itself and in respect of its property, assets and revenues. Each party hereby also
irrevocably waives, to the fullest extent permitied by law, any objection which it
may now or hereafter have to the laying of venue of any such action or
- proceeding brought in any such court and any claim that any such action or
proceeding has been brought in an inconvenient forum. Nothing contained in this
Clause 26 shall limit any right to bring any legal action or proceeding in any other
court of competent jurisdiction. Each of the Company and the Guarantor hereby
appoints the Guarantor’s New York office as its agent for the service of process in
New York. '
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date
first above written.

GENERAL MOTO, VA SCOTIA
FINANCH C

By:

Name: 4. L) /}
Title: A3y, SECAETH~LM

GENERAL MOTORS CORPORATION

By:

Name:
Title:

DEUTSCHE BANK LUXEMBOQURG
S.A.

By:

Name:
Title:

BANQUE GENERALE DU
LUXEMBOURG S.A.

By:

Name:
© Titde:

JGM Nova Scotia Fiscal and Paylng Agency Apreement Signutore Pege]




IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date
first above written. _

GENERAL MOTORS NOVA SCOTIA
FINANCE COMPANY

By:

Name:;
Title;

GENERAL MOTORS CORPORATION

By: %}‘

Name: Do Y Ehather
Title: AssioTownmt  1Recburer

DEUTSCHE BANK LUXEMBOURG
S.A.

By:

Name:
Title:

BANQUE GENERALE DU
LUXEMBOURG S.A.

By:

Name:
Title:

IGM Nova Stotia Fiscat and Paying Agency Agreoment Signature Fage]




IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date
first above written.

GENERAL MOTORS NOVA SCOTIA
FINANCE COMPANY

By:

Name:
Title:

GENERAL MOTORS CORPORATION

By:

Name:
Thtle:

DEUTSCHE BANK LUXEMBOURG

W

Name! /A MO VT 4
nie Ay sy

BANQUE GENERALE DU
LUXEMBOURG S.A.

By:

Name:
Title:

G Nova Scolia Fiscal and Payiog Agency Agreement Signature Pagef
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N WITNESS WPIEREOF the parties hereto have executed this Agreement as of the date
first above written.

GENERAJL MOTORS NOVA 3COTIA
FINANCE COMPANY

By
Name:
Title:

GENERAL MOTORS CORPORATION

By:
Name:
Title:
DEUTSCHE BANK LUXEMBOURG
S.A.
By:
Name:
Title:
BANQUE GENERALE DU
LLUWJRG S.A.
By: 41 \i . / d
ra ];iOES ~ o -
e ack-Offices & Robert GENOT

Hsgcuﬂt‘res Handling Head of Setilements & Custody
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SCHEDULE |

TERMS AND CONDITIONS OF NOTES

The following are the Terms and Conditions of Notes (sometimes referred to
herein as the “Terms and Conditions” or “Conditions”) of the Company that
(subject o completion and amendment) will be attached to or incorporated by
reference into each Global Note and which will be attached to or endorsed upon
each Definitive Note.

This Note is one of the Notes issued subject to, and with the benefit of, the
Fiscal and Paying Agency Agreement (as amended from time fo time in
accordance with its terms, the “Fiscal and Paying Agency Agreement™) dated
July 10, 2003 and made among General Motors Nova Scotia Finance Company
(the “Company”™), General Motors Corporation {(the “Guarantor”), Deutsche
Bank Luxembourg S_A., as issuing agent and principal Paying Agent (the “Fiscal
Agent” which expression shall include any successor as fiscal agent) and Bangue
Générale du Luxembourg S.A., as Paying Agent (together with the Fiscal Agent,
the “Paying Agents™ which expression shall include any additional or sucgessor
Paying Agents).

The holders for the time being of the Notes (the “Noteholders™) are
deemed to have notice of, and are entitled to the benefit of, all the provisions of
the Fiscal and Paying Agency Agreement and the Notes, which are binding on
them. Words and expressions defined in the Fiscal and Paying Agency Agreement
or on the face of this Note shall have the same mearings where used in these
Terms and Conditions unless the context otherwise requires or unless otherwiseé
stated. Copies of the Fiscal and Paying Agency Agreement are available from the
principal office of the Fiscal Agent and the Paying Agents set out at the end of the
Fiscal and Paying Agency Agreement.

1. Form, Denominations and Title
General

Each of the 2015 Notes and the 2023 Notes will be represented by one or
more Global Notes in fully registered form (each a “Global Note”), which will be
deposited on or about July 10, 2003 with a common depositary of Euroclear Bank
S.A/N.V,, as operator for the Euroclear System (“Euroclear”) and Clearstream
Banking, Société Anonyme (“Clearstream™) for credit to certain accounts
maintained by Euroclear or Clearstream. The Global Notes will be registered in
the name of BT Globenet Nominees Limited.

The Company may issue further Notes which shall be consolidated and
form a single series with the 2015 Notes and the 2023 Notes (as applicable),
provided, however, that such further Notes may be {ssued only within three years
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of the issue date of the original Notes and only if they are fungible with the
original Notes for United States federal income tax purposes.

Except in cerfain limited circumstances, the Notes will not be issued in
definitive form. Beneficial ownership in the Global Notes can only be held in the
form of book-entry interests through direct or indirect participants in Euroclear or
Clearstream. Each person having an ownership or other interest in a Global Note
must rely exclusively on the rules or procedures of Euroclear and Clearstream, as
applicable, and any agreement with any direct or indirect participant of Euroclear

~ and Clearstream, as the case may-be, or any other securities intermediary through

which that person holds its interest to effect any transfer or, subject to the
Conditions, to receive or direct the delivery of possession of any Definitive Note
(as defined below). Notes in definitive form will be issued in denominations of
£1,000, £10,000 and £100,000 and in multiples of £1,000.

Issuance of Definitive Notes

So long as a common depositary for Euroclear and Clearstream holds the
Global Note with respect to the 2015 Notes or the 2023 Notes (as'applicable),
such Global Note will not be exchangeable for Notes in definitive form
(“Definitive Notes™) unless (and in such case, as a whole and not in part):

» Euroclear and Clearstream notify the Fiscal Agent that it is
unwilling or unable to continue to act as depositary for the Notes
and a successor depositary is not appointed within 120 days;

¢ both Euroclear and Clearstream are closed for business for a
continuous period of 14 days (other than by reason of legal
holidays) or announces an intention permanently to cease business;

» the non-payment when due of amounts payable on the Notes
(whether, in each case, on account of interest payments,
redemption amounts or otherwise) shall have occurred and be
continuing for 30 days; or

® atany time the Company determines in its sole discretion that the
Global Notes should be exchanged for Definitive Notes in
registered form.

Definitive Notes will be issued in registered form only. To the extent
permitted by law, the Compary, the Guarantor, the Fiscal Agent and any Paying
Apgent shall be entitled to treat the person in whose name any Definitive Note is
rchstcred as its absolute owner.

If Definitive Notes are issued in exchange for a Global Note, the
depositary, as holder of the Global Note, will surrender the Global Note, the book
entries reflecting the ownership of beneficial interests in the Global Note of direct
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and indirect participants in Euroclear and Clearstream will be cancelled, and
Definitive Notes will be distributed to the holders of the Notes against receipt
from each such holder, if applicable, of a certification on Internal Revenue
Service Form W-8BEN or Form W-8EC], as applicable, under penalty of perjury
that it is not a United States Person and/or such other certification as may then be
required under the United States tax laws to evidence such holder’s entitlement to
an exemption from United States federal withholding tax. Upon registration of
any such issvance of a Definitive Note for which the holder has not provided such
tax certification, the registrar shall promptly notify the Company of any such
issuance and provide such information as the Company shall request so that it
may comply with its obligations under Condition 8 and United States tax laws.

Transfers of Definitive Notes

The Fiscal Agent will act as registrar for the Company. Definitive Notes
may be transferred at the specified office of the registrar. In addition, for so long
as the 2015 Notes and the 2023 Notes. (as the case may be) are listed on the
Luxembourg Stock Exchange and the riles of such exchange so require, transfer
may also be made at the offices of the Paying Agent in Luxembourg, No transfer
of a Definitive Note shall be deemed effected until, and such transferee shall
succeed to the rights of a Noteholder only upon, final acceptance and registration
of the transfer by the registrar, Prior to the final acceptance and registration of
any transfer, the Company, the Guarantor, the Fiscal Agent and any agent of any
of them shall be entitled to treat the person in whose name the Definitive Note is
registered as the owner thereof for all purposes, whether or not such Definitive
Note is overdue, and none of the Company, the Guarantor, the Fiscal Agent, nor

-any such agent shall be affected by notice 1o the contrary. Notes may be

- exchanged for other Notes of any anthorized denomination and of a like aggregate
principal amount upon surrender of the Notes to be exchanged to the registrar,
accompanied by written instructions to such effect acceptable to the registrar, If
any Definitive Notes become miutilated, defaced, destroyed, stolen or lost, such
Notes will be replaced in accordance with Condition 14.

Every Definitive Note presented or surrendered for registration of transfer
shall (if so required by the Company or the registrar) be duly endorsed, or be
accompanied by a written instrument of transfer duly executed, by the Noteholder
thereof or his attorney duly authorized in writing in a form satisfactory to the
Company and the registrar, and, if applicable, a certification by the transferee on
Internal Revenue Service Form W-8BEN or Form W-8EC], as applicable, under
penalty of perjury that it is not a United States Person, and/or such other
certification as may then be required under United States tax law to evidence the
transferee’s entitlement to an exemption from United States federal withholding
tax. Upon registration of any such transfer of a Definitive Note for which the
transferee has not provided such tax certification, the registrar shall promptly
notify the Company of any such transfer and provide such information as the
Company shall request so that it may corply with its obligations under Condltwn
8 and United States tax laws.
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The Company or the registrar may require payment from a Noteholder of a
sum sufficient to cover any tax or other governmental charge that may be imposed
in connection with any exchange or registration of transfer of Notes. No service
charge to any Noteholder shall be made for any such transaction.

No holder of a Definitive Note may require the transfer of a Note to be
reglstered during the period of 15 days ending on the due date for any payment of
the redemption price of the Notes,

All transfers of Definitive Notes and entries on the note register will be
made subject to the provisions in the Fiscal and Paying Agency Agreement.

2. Status of the Notes

The Notes will be unsecured and unsubordinated obligations of the
Company and will rank equally with all other unsectred and unsubordinated
indebtedness of the Company, save for those preferred by mandatory provisions
of law. The Guarantees endorsed on the Notes will be unsecured obligations of
the Guarantor and will rank equally with all other unsecured and unsubordinated
indebtedness of the Guarantor, save for those preferred by mandatory provisions
of law.

The Fiscal and Paying Agency Agreement, the Notes and the Guarantees
endorsed on the Notes do not limit other indebtedness or securities which may be
issued by the Company or the Guarantor and contain no financial or similar
restrictions on the Company or the Guarantor.

3. Iuterest

The 2015 Notes wil} bear interest from and including July 10, 2003 to but
excluding December 7, 2015 at a rate of 8,375 percent per annum, payable
annually in arrears on December 7 in €ach year the 2015 Notes are outstandzng
The ﬂrst payment shall be payable on December 7, 2003.

The 2023 Notes will bear interest from and inclnding July 10, 2003 to but
excluding July 10, 2023 at a rate of 8,875 percent per annum, payable annually in
arrears on July 10 in each year the 2023 Notes are outstanding. The first payment
shall be payable on July 10, 2004,

Interest will cease to accrue on the Notes on the applicable Maturity Date
(as defined below) or on the due date for redemption thereof unless, upon due
presentation thereof, payment of principal is improperly withheld or refused, in
which event interest will continue to acerue (both before and after judgment) until
whichever is the earlier of (i) the day on which all the sums due in respect of the
2015 Notes and the 2023 Notes, as the case may be, up to that day are received by
or on behalf of the holders of the 2015 Notes and the 2023 Notes, as the case may
be, and (ii) the day on which the Fiscal Agent has notified the holder thereof (in
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accordance with Condition 13) of its receipt of all sums due in respect thereof up
to that date and that, upon presentation thereof being duly made by the holder of
Notes, payment will be made, provided that upon presentation thereof being duly
made, payment is in fact made,

When interest is required to be calculated in respect of a period of less
than a full year, it shall be calculated on the basis of the actual number of days
elapsed since the date of issuance of the Notes, or if more recent, the last interest
payment date divided by 365 (of if any portion of this period falls in a leap year,
the sum of (A) the actual number of days in that portion of the period falling in a
leap year divided by 366 and (B) the actual number of days in the portion of the
period falling in a non-leap year by 365).

4. Payments

Payments of interest {which term includes any Additional Amounts, as
defined herein, unless the context otherwise requires) in respect of the Notes shall
be made in Pounds Sterling on the applicable interest payment dates set forth
above to the holder in whose name the Note is registered at the close of business
on the November 22, with respect to the 2015 Notes, and the June 25, with respect
1o the 2023 Notes, preceding such interest payment date, to the address of such
holder as such address shall appear on the note register for the Notes. The
common depositary or its nominee shall be the registered holder in the case of
Notes evidenced by Global Notes. Payments made to the common depositary
shall be made by wire transfer, and Euroclear or Clearstream, as applicable, will
credit the relevant accounts of their participants on the applicable payment dates.
‘Payments in respect of Notes not evidenced by Global Notes shall be made by
wire transfer, direct deposit or check mailed to the address of the holder entitled

“thereto as such address shall appear on the register.

Principal of the Notes will be payable in Pounds Sterling at maturity
against surrender of such Notes at the office of the Paying Agent or such paying
agencies as the Company may appoint from time fo time, subject to all applicable
laws and regulations. Payments of principal will be made, at the option of the
holder, by check or wire transfer. Payments made fo the common depositary with
respect to the Global Notes will be credited to the relevant accounts of the
participants, pursuant to the relevant Euroclear or Clearstream procedures,

1f the date for payment of any amount in respect of any Note is not a
Business Day in the relevant place, the holder thereof shall not be entitled to
payment vntil the next following Business Day in the relevant place and shall not
be entitled to further interest or other payment in respect of such delay. For these
purposes, “Business Day” means (a) a day other than a Saturday or Sunday that is
not a day on which banks and foreign exchange markets in Toronto, London, New
York City and, in the case of a payment of principal, the place where such Note is
presented for payment to a Paying Agent are generally authorized or obligated by
law or executive order to close and (b) not a day on which the Trans-European
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Automated Rezal-Time Gross Settlement Express Transfer (“TARGET™) System is
closed.

The Company may at any time terminate the appointment of any Paying
Apgent and appoint additional or other Paying Agents, provided that, until all
outstanding Notes have been cancelled and delivered to the Fiscal Agent, or
monies sufficient to pay the principal of and interest on all outstanding Notes
have been made available for payment and either paid or returned to the Company
or the Guarantor, as the case may be, as provided in the Notes, the Company will
maintzin a Paying Agent in a European city for payments on Notes (which will be
Luxembourg so long as the Notes are listed on the Luxembourg Stock Exchange
and the rules of the Luxembourg Stock Exchange so require). Notice of any such
termination or appointment and of any change in the office through which any
Paying Agent will act will be given in accordance with Condition 13, The names
of the initial Fiscal Apent and the initial Paying Agents and their respective initial
offices are set forth at the end of the Fiscal and Paying Agency Agreement.

All monies paid by the Company or the Guarantor to the Fiscal Agent for
the payment of principal of, or interest on, any Note which remains unclaimed at
the end of two years after such principal or inferest shall have become due and
payable, will be repaid to the Company or the Guarantor (as the case may be)
upen the Company’s or the Guarantor’s request and the holder of such Note will
thereafter look only to the Company or the Guarantor for payment thereof.

5. Guarantee

The Guarantor will guarantee (the “Guarantee”) the due and punctual
payment of principal of and interest on the Notes and any Additional Amounts
described under Condition 7 below, when and as the same shall become due and
payable, whether at maturity, upon redemption or upon declaration of acceleration
or otherwise, under any of the provisions of the Notes. The Guarantee is absolute
and unconditional, irrespective of any circumstance that might otherwise
constitute a legal or equitable discharge of a surety or guarantor. To evidence the
Guarantee, a guarantee executed by the Guarantor will be endorsed on every
Note.

The Guarantee will be a direct unsecured obligation of the Guarantor and
will rank equally with all other unsecured and unsubordinated obligations of the
Guarantor save for those preferred by mandatory provisions of faw.

The Fiscal and Paying Agency Agreement and the Guarantee do not Hmit
other indebtedness which may be issued by the Guarantor and contain no financial
or similar restrictions on the Guarantor.

6. Redemption And Purchase

Maturity
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The Notes are not redeemable before maturity except as provided under
-this Condition 6. The Notes will be redeemed by the Company in full ata
redemption price equal to 100 percent of the principal amount of the Notes on
December 7, 2015, with respect to the 2015 Notes, and on July 10, 2023, with
respect to the 2023 Notes (respectively, the “Maturity Date”) if they have not
been otherwise redeemed as described herein.

Redemption for Tax Reasons

If, as a result of any change in or amendment fo the laws (including any
regulations or rulings promulgated thereunder) of Canada or the United States or
any political subdivision thereof or therein affecting taxation, including any
official proposal for such a change in or amendment to such laws, which became
effective after the date of the Offering Circular or which proposal is made after
such date, or any change in the official application or interpretation of such laws,
including any official proposal for such a change, amendment or change in the
application or interpretation of such laws, which change, amendment, application
or interpretation is announced or becomes effective after the date of the Offering
Circular or which proposal is made after such date, or any action taken by any
taxing authority of Canada or the United States which action is taken or becomes
generally known after the date of the Offering Circular, or any commencement of -
a proceeding in a court of competent jurisdiction in Canada or the United States
after such date, whether or not such action was taken or such proceeding was
brought with respect to the Company or the Guarantor, there is, in such case, in
the written opinion of independent legal counsel of recognized standing to the
Company or the Guarantor, & material increase in the probability that the

- Company has or may become (or if the Guarantor is required to make payment
under the Guarantee and in making payment, in the opinion of independent
counsel chosen by the Guarantor, the Guarantor has or may become) obligated to
pay either U.S. Additional Amounts or Canadian Additional Amounts (as
described below in Condition 7) and the Company or the Guarantor, in its
business judgment, determines that such obligation cannot be avoided by the use
of reasonable measures available to the Company and/or the Guarantor, not
including assignment of the 2015 Notes and/or the 2023 Notes (as applicable) or
the Guarantee, the 2015 Notes and/or the 2023 Notes (as applicable) may be
redeemed, as a whole but not in part, at the Company’s option at any time
thereafier, at a redemption price equal to 100 percent of the principal amount of
the 2015 Notes and/or the 2023 Notes (as applicable) to be redeemed together
with (as applicable) accrued and unpaid interest thereon to (but not including) the
date fixed for redemption (the “Redemption Price”). Before the publication of
any notice of redemption of the 2015 Notes and/or the 2023 Notes (as applicable),
pursuant to the foregoing, the Company or the Guarantor, as the case may be,
shall deliver to the Fiscal Agent the opinion of a nationally recognized
independent tax advisor to the Company or the Guarantor, as the case may be, as
described above and a certificate setting out facts showing that the conditions
precedent to the right of the Company so to redeem have occurred.
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Notice of Redemption

Notice of redemption will be given by the Company not less than 30 nor
more than 60 days before the date fixed for redemption, which date.and the
applicable Redemption Price will be specified in the notice. Such notice shall be
published in accordance with Condition 13 below. Notice having been so given,
the 2015 Notes and/or the 2023 Notes (as applicable) shall become due and
payable on the redemption date upon swrrender thereof and will be paid at the
Redemption Price, at the offices or agencies in Luxembourg and in the manner
specified therein. '

If any Note called for redemption by the Company shall not be so paid
upon surrender thereof for redemption, the principal, and interest, of such Note
shall, until paid pursuant to Condition 4 hereof, bear interest from the redemption
date at the rate bome by the 2015 Notes or the 2023 Notes, as the case may be.

Purchase by the Cempany or the Guarantor

The Company or the Guarantor (or any of its subsidiaries) may at any time
purchase or otherwise acquire Notes in the open market or otherwise. Notes
purchased or otherwise acquired by the Company may be held or, at the discretion
of the Company, surrendered to the Fiscal Agent for cancellation. The Company
may not resell or reissue those Notes purchased or otherwise acquired.

7. Payment of Additiona) Amounts
United States

The Company or the Guarantor (as applicable and if the Guarantor is
required to make payments under the Guarantee) will pay to the holder of any
Note who is a Non-U.S. Holder such additional amounts as may be necessary in
order that every net payment in respect of the principal or interest on such Note,
after deduction or withholding by the Company, the Guarantor or any Paying
Agent for or on account of any present or future tax, assessment or governmental
charge imposed upon or as a result of such payment by the United States or any
political subdivision or taxing anthority thereof or therein, will not be less than the
amount provided for in such Note to be then due and payable before any such
deduction or withholding for or on account of any such tax, assessment or
governmental charge (“U.S. Additional Amounts”); provided, however, that the
foregoing obligation to pay U.S, Additional Amounts shall not apply to:

{(a) any tax, assessment or other governmental charge which would not
have been so imposed but for (3) the existence of any present or former connection
between such holder (or a fiduciary, settlor, beneficiary, member or shareholder
of, or holder of a power over, such holder, if such holder is an estate, trust,
partnership or corporation) and the United States, including, without limitation,
such holder (or such fiduciary, settlor, beneficiary, member, shareholder of, or
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holder of a power) being or having been a citizen or resident or treated as a
-resident thereof or being or having been engaged in 4 trade or business therein or
being or having been present therein or having or having had a permanent
establishment therein, or (if) such holder’s present or former status as a personal
holding company or foreign personal holding company or controlled foreign
corporation for United States federal income tax purposes or corporation which
accumulates earnings to avoid United States federal income tax;

(b) any tax, assessment or other governmental charge which would not
have been so imposed but for the presentation by the holder of any Note (where
such presentation is required) for payment on a date more than 10 days after the
date on which such payment became due and payable or the date on which
payment thereof is duly provided for, whichever occurs later;

(¢) any estate, inheritance, gift, sales, transfer, personal property or excise
tax or any similar tax, assessment or governmental charge;

{d) any tax, assessment or other governmental charge which is payable
otherwise than by withholding from payments ir respect of principal of, or
interest on, any Note;

(e) any tax, assessment or other governmental charge imposed on interest
received by a holder or beneficial owner of a Note who actually or constructively
owns 10% or more of the total combined voting power of all classes of stock of
the Company entitled to vote within the meaning of Section 871(h)(3) of the
United States Internal Revenue Code of 1986, as amended;

() any tax, assessment or other governmental charge imposed as a result
of the failure to comply with (i) certification, information, documentation,
reporting or other similar requirements concerning the nationality, residence,
identity or connection with the United States of the holder or beneficial owner of
the Note, if such compliance is required by statute, or by regulation of the United
States Treasury Department, as a precondition to relief or exemption from such
tax, assessment or other governmental charge (including backup withholding) or
(ii) any other certification, information, documentation, reporting or other similar
requirements under United States income tax laws or regulations that would
establish entitlement to otherwise applicable relief or exemption from such tax,
assessment or other governmental charge;

(g) any tax, assessment or other governmental charge required to be
withheld by any Paying Agent from any payment of the principal of, or interest
on, any Note, if such payment can be made without such withholding by at least
one other Paying Agent;

(h) any Note where such withholding or deduction is imposed on a
payment to an individual and is required to be made pursuant to any European
Union Directive on the taxation of savings implementing the conclusions of the
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ECOFIN {European Union’s Economic and Finance Ministers) Council meeting
of 26-27 November 2000, or any law implementing or complying with, or
introduced in order to conform to such directive; or

(i) any Note presented (where such presentation is required) for payment
by or on behalf of a holder who would have been able to avoid such withholding
or deduction by presenting the relevant Nofe to another Paying Agent in a
Member State of the European Union; or

(j) any combination of items (a) through (i);

nor will such U.S, Additional Amounts be paid to any holder who is a fiduciary or
partnership or other than the sole beneficial owner of the Note to the extent a
settlor or beneficiary with respect to such fiduciary or a member of such
partnership or a beneficial owner of the Note would not have been entitled to
payment of such U.S. Additional Amounts had such beneficiary, settlor, member
or beneficial owner been the holder of the Note.

The Notes are subject in all cases to any tax, fiscal or other law or
regulation or administrative or judicial interpretation applicable to the Notes.
Except as specifically provided by this Condition 7, the Company or the
Guarantor (as applicable) will not be required to make any payment for any tax, -
assessment or ether governmental charge imposed by any government or a
political subdivision or taxing authority of or in any government or political
subdivision. '

As used in this Condition 7, the term “United States” means the United
States of America (including the states and the District of 'Columbia) and its
terrifories, possessions and other areas subject to its jurisdiction; and the term
“Non-U.S. Holder” means a person that is for United States federal income tax
purposes, a (i) non resident alien individual, (ii) foreign corporation, (iif) non
resident alien fiduciary of a foreign estate or trust, or (iv) a foreign partnership
one or more members of which is, for United States federal income tax purposes,
a non resident individual, a foreign corporation or a non resident alien fiduciary of
a foreign estate or trust,

Canada

All payments of principal and interest in respect of the Notes will be made
without withholding of or deduction for,-or on account-of, any present or future
taxes, duties, assessment or governmental charges of whatever nature imposed or
levied by or on behalf of the government of Canada or any political subdivision
thereof, or any authority or agency therein or thereof having power to tax, unless
the withholding or deduction of such taxes, duties, assessments or governmental
charges is required by law or the application or interpretation thereof, If such
withholding or deduction is so required, the Company or the Guarantor, as
applicable, shall pay (subject to the Company’s right of redemption referred to
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under “Redemption for Tax Reasons” in Condition 6) as additional interest such
Additional Amounts as may be necessary in order that the net amounts received
by the holders of Notes after such withholding or deduction shall equal the net
payment in respect of such Notes which would have been received by them in
respect of the Notes in the absence of such withholding or deduction (*Canadian
Additional Amounts”); except that no Canadian Additional Amounts shall be
payable with respect to any Note:

(a) held by or on behalf of a holder (i) that is not a “Non-Canadian
person” as defined in the Offering Circular under the heading “Taxation of the
Notes—Canadian Federal Taxation” or (if) in respect of whom such taxes, duties,
assessments or governmental charges are required to be withheld or deducted by
reason of such holder failing to comply with any certification or information
reporting as may be required under Canadian income tax law to qualify for an
exemption from such deduction or withholding;

(b) presented for payment (where such presentation is required) more than
10 days after the later of (a) the date on which payment in respect of the Notes
becomes due and payable or (b) if the full amount of monies payable on such date
has not been received by the Fiscal Agent on or prior to such date, the date on
which notice that such monies have been received is published, except to the
extent that the holder thereof would have been entitled to such Canadian
Additional Amounts on presenting such Note for payment on the last day of such
period of 10 days;

{c) where such withholding or deduction is imposed on a payment to an
individual and is required fo be made pursuant to any Ewropean Union Directive
on the taxation of savings implementing the conclusions of the ECOFIN
(European Union’s Economic and Finance Ministers) Couneil meeting of 26-27
MNovember 2000 or any law implementing or complying with, or introduced in
order to conform to, such Directive;

(d} in respect of any payment of interest or principal if payment could
have been made without such deduction or withholding by at least one other
Paying Agent;

(e) in respect of any tax that is an ¢state, inheritance, gift, sales, transfer,
personal property, value added, excise or any other similar tax or governmental
charge; or '

(f) any combination of items (a) through (e);

nor will Canadian Additional Amounts be paid to any holder who is a fiduciary or
partnership or other than the sole beneficial owner of the Note to the extent &
settlor or beneficiary with respect to such fiduciary or a member of such
partnership or a beneficial owner of the Note would not have been entitled to
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payment of the Canadian Additional Amounts had such beneficiary, settlor,
member or beneficial owner been the holder of the Note,

The Company (or the Guarantor, as applicable) will indemnify and hold
harmless each holder of Notes that is a Non-Canadian person and upon written
request reimburse each such holder for the amount, excluding any payment of
Additional Amounts, of: '

(i) any Capadian taxes in respect of payments made under the Notes levied
or imposed on and paid by such holder if such holder would have been entitled to
a payment of Additional Amounts in respect of such Canadian taxes had such
Canadian taxes been imposed or required to be collected by way of withholding;

(ii) any liability (including penalties, interest and expenscs) arising
thereﬁom or with respect thereto; and

(iii) any Canadian taxes imposed with respect to any reimbursement under
clause (i) or (11) of this paragraph but excluding any such Canadian taxes on such
holder’s net income.

The Notes are subject in all cases to any tax, fiscal or other law or
regulation or administrative or judicial interpretation applicable thereto.

When used in these Conditions and otherwise in respect of the Notes,
“Additienal Amounts” shall mean U.S. Additional Amounts and/or Canadian
Additional Amounts, as the context requires. Wherever in the Fiscal and Paying
Agency Agreement there is mentioned, in any context the payment of principal or
interest under or with respect to a Note, such mention shall be deemed to include
mention of the payment of Additional Amounts to the extent that, in such context,
Additional Amounts are, were or would be payable in respect thereof, as
described wnder this Condition 7. Except as specifically provided by this
Condition 7, the Company or the Guaraator (as applicable) shall not be required
to make any payment with respect to any tax, assessment or governmental charge
imposed by any government or a political subdivision or taxing authority thereof
or therein.

8. Certain Covenants of the Guarantor

The following definitions shall be applicable to the covenants of the
Guarantor specified below:

(i) “Atiributable Debt” means, at the time of determination as to any
lease, the present value (discounted at the actual rate, if stated, or, if no rate is
stated, the implicit rate of interest of such lease transaction as determined by the
chairman, president, any vice chairman, any vice president, the treasurer or any
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assistant treasurer of the Guarantor), calculated using the interval of scheduled

. rental payments under such lease, of the obligation of the lessee for net rental
payments during the remaining term of such lease (excluding any subsequent
renewal or other extension options held by the lessee). The term “net rental
payments” means, with respect to any lease for any period, the sum of the rental
and other payments required to be paid in such period by the lessee thereunder,
but not including, however, any amounts required to be paid by such lessee
(whether or not designated as rental or additional rental) on account of
maintenance and repairs, insurance, taxes, assessments, water rates, indemnities
or similar charges required to be paid by such lessee thereunder or any amounts
required to be paid by such lessee thereunder contingent upon the amount of sales,
earmings or profits or of maintenance and repairs, insurance, taxes, assessments,
water rates, indemnities or similar charges; provided, however, that, in the case of
any lease which is terminable by the lessee upon the payment of a penalty in an
amount which is less than the total discounted net rental payments required to be
paid from the later of the first date upon which such lease may be so terminated
and the date of the determination of net rental payments, “net rental payments™
shall include the then-current amount of such penalty from the later of such two
dates, and shall exclude the rental payments relating to the remaining period of
the lease commencing with the later of such two dates.

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

. (iil) “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 Guarantor’s investment, direct or indirect and whether in the form of
equity, debt, advances or otherwise, is in excess of $2,500,000,000 as shown on
the Guarantor’s books as of the end of the fiscal year immediately. precedmg the

- date of determination; provided, however, that “Manufacturing Subsidiary™ shall
not include Hughes Electronics Corporation and its Subsidiaries, General Motors
Acceptance Corporation and its Subsidiaries (or any corporate successor of any of
them) or any other Subsidiary which is principally engaged in leasing or in
financing installment receivables or otherwise providing financial or insurance
services to the Guarantor or others or which is principally engaged in financing
the Guarantor’s operations outside the continental United States of America.

(v} “Mortgage” means any mortgage, pledge, lien, security interest,
conditional sale or other title rétention agreement or other similar encumbrance.

(v) “Principal Domestic Manufacturing Property” means any
manufacturing plant or facility owned by the Guarantor or any Manufacturing
Subsidiary which is located within the continental United States of America and,
in the opinion of the Guarantor’s Board of Directors, is of material importance to
the total business conducted by the Guarantor and its consolidated afﬁhates as an
entity. .
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(vi) “Subsidiary” means any corporation of which at least a majority of
the outstanding stock having by the terms thereof ordinary voting power 1o elect a
majority of the board of directors of such corporation (irrespective of whether or
not at the time stock of any other class or classes of such corporation shall have or
might have voting power by reason of the happening of any contingency) is at the
time owned by the Guarantor, or by one or more Subsidiaries, or by the Guarantor
and one or more Subsidiaries,

Limitation on Liens

~ The Guarantor will not, and will not permit any Manufacturing Subsidiary
to, issue or assume any Debt secured by a Mortgage upon any Principal Domestic
Manufacturing Property of the Guarantor or any Manufacturing Subsidiary or
upon any shares of stock or indebtedness of any Manufacturing Subsidiary
{whether such Principal Domestic Manufacturing Property, shares of stock or
indebtedness are now owned or hereafter acquired) without in any such case
effectively providing concurrently with the issuance or assumption of any such
Debt that the Guarantees (together with, if the Guarantor shall so. determine, any
other indebtedness of the Guarantor or such Manufacturing Subsidiary ranking
equally with the Guarantees and then existing or thereafier created) shall be
secured equally and ratably with such Debt, unless the aggregate amount of Debt
issued or assumed and so secured by Mortgages, together with all other Debt of
the Guarantor and its Manufacturing Subsidiaries which (if originally issued or
assumed at such time) would otherwise be subject to the foregoing restrictions,
but not mncluding Debt permitted to be secured under clauses (i) through (vi) of
the immediately following paragraph, does not at the time exceed 20% of the
stockholders equity of the Guarantor and its consolidated subsidiaries, as
determined in accordance with accounting principles generally accepted in the
United States and shown on the audited consolidated balance sheet contained in
the latest published annual report to the Guarantor’s stockholders.

The above restrictions shall not apply to Debt secured by:

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

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

(i) Mortgages securing Debt of a Manufacturing Subsidiary ‘owing to the
.. Guarantor or to another Subsidiary;

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

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

{vi) any extension, renewal or replacement (or successive extensions,
renewals or replacements) in whole or in part of any Mortgage referred to in the
- foregoing clauses (i) to (v); provided, however, that the principal amount of Debt
sccured thereby shall not exceed by more than 115% the principal amount of Debt
so secured at the time of such extension, renewal or replacement and that such
extension, renewal or replacement shall be limited to all or a part of the property
which secured the Mortgage so extended, renewed or replaced (plus
improvements on such property).

Limitation on Sale and Lease-Backs

The Guarantor will not, and will not permit any Manufacturing Subsidiary
to, enter into any arrangement with any person providing for the leasing by the
Guarantor or any Manufacturing Subsidiary of any Principal Domestic
Manufacturing Property owned by the Guarantor or any Manufacturing
Subsidiary on the date that the Guarantees are originally issued (except for
temporary leases for a term of not more than five years and except for leases
between the Guarantor and a Manufacturing Subsidiary or between
Manufacturing Subsidiaries), which property has been or is to be sold or
transferred by the Guarantor or such Manufacturing Subsidiary to such person,
unless either:

(1) the Guarantor or siich Manufacturing Subsidiary would be entitled,
pursuant to the provisions of the limitation on liens set forth 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 Guarantees; provided, however, that from and
after the date on which such arrangement becomes effective the Attributable Debt

-inrespect of such arrangement shall be deemed for all purposes under the
35

(MY} 1401477 73/AGTSMova. Seotia. FAPA.doc -




covenant on limitation on liens set forth above and this covenant on limitation on
sale and lease-back to be Debt subject to the provisions of the covenant on
limitation on liens described above (which provisions include the exceptions set
forth in clauses (1) through (vi} of such covenant); or

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

9. Events of Default

In case one or more of the following events (“Events of Default”) shall
have occurred and be continuing:

(a) default in the payment of the principal of the 2015 Notes or the 2023
Notes as and when the same shall become due and payable either at maturity,
upon redemption, by declaration or otherwise; or

(b) default in the payment of any installment of interest or in the payment
of any Additional Amounts upon the 2015 Notes or the 2023 Notes as and when
the same shall become due, and continvance of such default for a period of thirty
days; or '

(c) failure on the part of the Company or the Guarantor duly to observe or
perform any other of the covenants or agreements on the part of the Company or
the Guarantor applicable to the 2015 Notes or the 2023 Notes or the Guarantees or
contained in the Fiscal and Paying Agency Agreement and the Conditions for a
period of ninety days after the date on which written notice of such failure,
requiring the Company or the Guarantor to remedy the same, shall have been
given to the Company or the Guarantor by the Fiscal Agent, or to the Company or
the Guarantor and the Fiscal Agent by the holders of at least 25 percent in
aggregate principal amount of the 2015 Notes or the 2023 Notes at the time
outstanding (as applicable); or

(d} a court having jurisdiction in the premises shall enter a decree or order
for relief in respect of the Company or the Guarantor in an involuntary case under
any applicable bankruptcy, insolvency or other similar law now or hereafter in
effect, or appointing a receiver, iquidator, assignee, custodian, trustee,
sequestrator (or simnilar official) of the Company or the Guarantor 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 a period of
ninety days; or
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() the Company or the Guarantor shall commence a voluntary case under
any applicable bankruptcy, insolvency or other similar law now or hereafter in
effect, or shall consent 10 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 Company or the Guarantor or for any substantial part of their respective
property, or shall make any general assignment for the benefit of creditors;

then if an Event of Default described in clause (a), (b} or (c) shall have occurred
and be continuing, and in each and every such case, unless the principal amount
of all the 2015 Notes or the 2023 Notes, as the case may be, shall have already
become due and payable, the holders of not less than 25 percent in aggregate
principal amount of the 2015 Notes or the 2023 Notes affected thereby then
outstanding (as applicable), by notice in writing to the Company (and the Fiscal
Agent) may declare the principal amount of the 2015 Notes or the 2023 Notes (as
applicable) affecied thereby to be due and payable immediately, and upon any
such declaration the same shall become and shall be immediately due and
payable, any provision of the Fiscal and Paying Agency Agreement or the Notes
contained to the contrary notwithstanding, or, if an Event of Default described in
clause (d) or (e) shall have occurred and be continuing, and in each and every
such case, the holders of not less than 25 percent in aggregate principal amount of
. the 2015 Notes or the 2023 Notes then outstanding (as applicable)), by notice in
writing to the Company (and the Fiscal Agent), may declare the principal of the
2015 Notes or the 2023 Notes (as applicable) to be due and payable immediately,
and upon any such declaration the same shall become and shall be immediately
due and payable, any provision in the Fiscal and Paying Agency Agreement or in
the Notes to the contrary notwithstanding. The foregoing provisions, however, are
subject to the conditions that if, at any time after the principal of the 2015 Notes
or the 2023 Notes shall have been so declared due and payable, and before any
judgment or decree for the payment of the moneys due shall have been obtained
or entered, the Company or the Guarantor shall pay or shall deposit with the
Fiscal Agent a sum sufficient to pay all matured instaliments of interest, if any,
and all Additional Amounts, if any, due upon the 2015 Notes or the 2023 Notes
(as applicable) and the principal of the 2015 Notes or the 2023 Notes (as
applicable) which shall have become due otherwise than by acceleration (with
interest, if any, upon such principal, and, to the extent that payment of such
interest is enforceable under applicable law, on overdue installments of interest
and Additional Amounts, if any, at the same rate as the rate of interest specified in
the 2015 Notes or the 2023 Notes, as the case may be, to the date of such payment
or deposit), and such amount as shall be payable to the Fiscal Agent pursuant to
the Fiscal and Paying Agency Agreement, and any and all defaults under the
Fiscal and Paying Agency Agreement shall have been remedied, then and in every
such case the holders of a majority in aggregate principal amount of the 2015 ‘
Notes or the 2023 Notes (as applicable) then ouistanding, by written notice to the
Company, the Guarantor and to the Fiscal Agent, may waive all defaults with
respect to the 2015 Notes or the 2023 Notes (as applicable) and rescind and annul
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such declaration and its consequences; but no such waiver or rescission and

..annulment shall extend to or shall affect any subsequent default or shall impair

any right consequent thereon.

In case the Fiscal Agent shall have proceeded to enforce any right under
the Fiscal and Paying Agency Agreement 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 Fiscal Agent, ther and
in every such case the Company, the Guarantor, the Fiscal Agent and the holders
of the 2015 Notes or the 2023 Notes, as the case may be, shall be restored
respectively to their former positions and rights hereunder, and all rights,
remedies and powers of the Company, the Guarantor, the Fiscal Agent and the
holders of the 2015 Notes or the 2023 Notes, as the case may be, shall continue as
though no such proceedings had been taken.

10, Fiscal and Paying Agenis

The Fiscal Agent and each of the Paying Agents will act solely as agents
of the Company and the Guarantor (as applicable) and will not assume any
obligations or relationships of agency or trust towards or with any Noteholder,
except that any funds received by the Fiscal Agent for the payment of any sums
due in respect of the Notes relating thereto shall be held by it in trust for the
relevant Noteholders until the expiration of the relevant period under Condition 4.
The Fiscal and Paying Agency Agreement contains provisions for the
indemnification of the Fiscal Agent and for its relief from responsibility in certain
circumstances. '

11. Consolidation, Merger or Sale of Assets

Each of the Company and the Guarantor covenants that it will not merge
or consolidate with any other corporation or sell or convey all or substantially all
of its assets to any person, fixm or corporation, unless (i) either the Company or
the Guarantor, as the case may be, shall be the continuing company, or the
successor corporation (if other than the Company or the Guarantor, as the case
may be) shall be a company organized and existing under, in the case of a
successor to the Company, the laws of Canada or a province thereof, or in the
case of a successor to the Guarantor, the United States of America or a state
thereof and such corporation shall expressly assume the due and punctual
payment of the principal of, interest, and Additional Amounts, if any, on the
Notes, according to their tenor, and the due and punctual performance and
observance of all of the covenants and conditions of the Fiscal and Paying
Agency Agreement to be performed by the Company or the Guarantor, as the case
may be, in an instrument executed and delivered to the Fiscal Agent by such
corporation and (ii) the Company, the Guarantor or such successor corporation, as
the case may be, shall not, immediately after such merger or consolidation, or
such sale or conveyance, be in default in the performance of any such covenant or
condition. ,
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Notwithstanding the foregoing, the Company may transfer all or any part
of its assets to the Guarantor or to any other entity controlied by the Company
and/or the Guarantor, provided that such transfer shall not in any way affect the
rights of holders of the Notes under the Notes or the Guarantee or to the full and
punctual performance and observance of all Company and Guarantor covenants
and conditions of the Fiscal and Paying Agency Agreement.

In case of any such consolidation, merger, sale or conveyance and upon
any such assumption by the successor corporation, such successor corporation
shall suceeed to and be substituted for the Company or the Guarantor, as the case
may be, with the same effect as if it had been named in the Fiscal and Paying
Agency Agreement.

The Fiscal Agent may receive an opinion of counsel (which connsel may
be an employee of or counsel to the Company, or who may be other counsel
acceptable to the Fiscal Agent) as conclusive evidence that any such
consolidation, merger, sale or conveyance, and any such assumption; complies
with the provisions of this Condition 11.

12. Meetmgs of Noteholders and Modification

The Fiscal and Paying Agency Agreement contains provisions for
convening meetings of Noteholders to consider matters affecting their interests
including modifications by Extraordinary Resolution with respect to the 2015
Notes or the 2023 Notes of the Terms and Conditions of the Notes, the
Guarantees and the Fiscal and Paying Agency Agreement. The quorum at any
such meeting for passing a resolution proposed as an Extraordinary Resolution
will be one or more persons holding or representing a clear majority in principal
amount of the 2015 Notes or the 2023 Notes (as applicable) for the time being
outstanding, except that at any meeting, the business of which includes, inter alia,
(i) modification of the Maturity Date of the 2015 Notes or the 2023 Notes or
reduction or cancellation of the principal amount payable upon maturity, (i)
reduction of the amount payable or modification of the payment date in respect of
any interest on the 2015 Notes or the 2023 Notes, (lii) modification of the
currency in which payments under the Notes are to be made, (iv) modification of
the majority required to pass an Extraordinary Resolution or (v) modification of
the provisions of the Fiscal and Paying Agency Agreement conceming this
‘exception, the necessary quorum for passing an Extraordinary Resolution will be
one or more persons holding or representing not less than two-thirds, or at any
adjourned meeting not less than a clear majority, in principal amount of the 20153
Notes or the 2023 Notes (as applicable) for the time being outstanding. Any -
resolution duly passed at any such meeting shall be binding on all Noteholders
(whether or not they were present at such meeting).

The Fiscal Agent may agree with the Company and the Guarantor, without
the consent of the Noteholders, to any modification 1o any of the provisions of the
Fiscal and Paying Agency Agreement, the Notes or the Guarantee which is of a
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formal, minor or technical nature in the opinion of the Company and the
Guarantor or to add any covenant, restriction, condition or provision as the
Company and the Guarantor shall consider to be for the protection of the
Noteholders or is made for the purpose of curing any ambiguity, or comrecting or
supplementing any provision contained therein which may be defective or
inconsistent with any other provision contained therein, or to make such other
provisions in regard to matters or questions arising under the Fiscal and Paying
Agency Agreement as shall not adversely affect the interests of the holders of the
Notes. Any such modification shall be binding on all the Noteholders, and, if the
Fiscal Agent so requires, shall be notifed to the Noteholders as soon as
practicable thereafter in accordance with Conrdition 13.

13. Notices

Notices to Noteholders will be given by publication in a daily morning
newspaper in the English language of general circulation in London, England. In
addition, so long as the 2015 Notes and the 2023 Notes are listed on the
Luxembourg Stock Exchange and the riles of such Exchange shall so require,
notices to holders of the 2015 Notes or the 2023 Notes (as applicable) will be
given by publication in a daily newspaper of general circulation in Luxembourg,
The terms “daily morning newspaper” and “daily newspaper” shall be deemed
to mean a newspaper customarily published on each Business Day (as defined
under Condition 4) (in morming editions, in the case of “daily morning
newspaper”), whether or not it shall be published in Saturday, Sunday, or holiday
editions. I, by reason of the temporary or permanent suspension of publication of
any newspaper, or by reason of any other causg, it shall be impossible to make
publication of such notice in a daily morning newspaper in the English language
of general circulation in London, England, and Luxembourg then such publication
or other notice in lieu thereof as shall be made by the Fiscal Agent shall constitute
sufficient publication of such notice, if such publication or other notice shall be in
an English language newspaper with general circulation in Europe and, so far as
may be possible, shall approximate the terms and conditions of the publication in
lieu of which it is given. In addition, any notice shall be published in a2 manner
which complies with the rules and reguiations of the Luxembourg Stock -
Exchange.,

Such publication is expected to be made in the Financial Times and the

- Luxemburger Wort. Such notice shall be deemed to have been given on the date
of publication, or, if published on more than one date, on the date of first
publication. )

Notices to be given by any Noteholder shall be in writing and given by
lodging the same, together with the relevant Note or Notes, with the Fiscal Agent.

14, Replacement of Notes
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In the case of any Global Notes or any Definitive Notes issued under the
circumstances described under “Issuance of Definitive Notes™ in Condition 1, any
such Notes that become mutilated, defaced, destroyed, stolen or lost will be
replaced by the Company at the expense of the holder upon delivery to the
registrar (the “Replacement Agent”) of such Notes or evidence of the loss, theft
or destruction thereof satisfactory to the Company and the Replacement Agent. In
the case of a mutilated, defaced, destroyed, stolen or lost Note, an indemnity
- and/or security satisfactory to the Replacement Agent and the Company may be
required at the expense of the holder of such Note before a replacement Note will
be issued.

15. Further Issunes

The Company may from time to time, without the consent of the holder of

any Note, create and issue further 2015 Notes and/or 2023 Notes ranking equally

in all respects and on the same terms and conditions in all respects (or in al}
respects save for the date and amount of the first payment of interest thereon) so
that such issue shall be consolidated and form a single series with the 2015 Notes
or the 2023 Notes (as applicable) for all purposes, provided, however, that such
further Notes may be issued only within three years of the issue date of the
original Notes and only if they are fungible with the original Notes for United
States federal income tax purposes.

16. Governing Law

The Fiscal and Paying Agency Agreement, the Notes (incloding the Terms
and Conditions of the Notes) and the Guarantees will be governed by and
construed in accordance with the laws of the State of New York, United States of
America without giving effect to the principles of conflicts of Jaw.

Each of the Company and the Guarantor irrevocably agrees that any legal
action or proceeding against them arising out of or in cornection with the Notes
and the Guarantees may be brought in any federal or New York State court sitting
in the Borough of Manhattan and each of the Company and the Guarantor
irrevocably waives, to the fullest extent permitted by law, any objection they may
have to the laying of venue of any such action or proceeding brought in any such
court and any claim that any such action or proceeding has been brought in an
inconvenient forum.
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THE GUARANTEE

The following is the text of the Guarantee of the Notes that will be
endorsed on the Global Notes and the definitive Noies.

(General Motors Corporation (the “Guarantor™) hereby unconditionally
guarantees to the holder of this Note duly authenticated and delivered by the
Fiscal Agent, the due and punctual payment of the principal of, and interest
(together with any Additional Amounts payable pursuant to the terms of this
Note), on this Note, when and as the same shall become due and payable, whether
at maturity or upon redemption or upon declaration of acceleration or otherwise
according to the terms of this Note and of the Fiscal and Paying Agency
Agreement. In case of default by General Motors Nova Scotia Finance Company
{the “Company™) in the payment of any such principal or interest (together with
any Additional Amounts payable pursuant fo the terms of this Note), the
Guarantor agrees duly and punctually to pay the same. The Guarantor hereby
agrees that its obligations herexmder shall be absolute and unconditional
irrespective of any extension of the time for payment of this Note, any
modification of this Note, any invalidity, irregularity or unenforceability of this
Note or the Fiscal and Paying Agency Agreement, any failure to enforce the same
or any waiver, modification or indulgence granted to the Company with respect
thereto by the holder of this Note or the Fiscal Agent, or any other circumstances
which may otherwise constitute a legal or equitable discharge of a surety or
guarantor, The Guarantor hereby waives diligence, presentment, demand of
payment, filing of claims with a cowt in the event of merger or bankruptey of the
Company, any right to require a demand or proceeding first against the Company,
protest or notice with respect to this Note or the indebtedness evidenced thereby
and all demands whatsoever, and covenants that this guarantee will not be
discharged as to this Note except by payment in full of the principal of, and
interest (together with any Additional Amounts payable pursuant to the terms of
this Note), thereon. '

The Guarantor irrevocably waives any and all rights to which it may be
entitled, by operation of law or otherwise, upon making any payment hereunder
(i) to be subrogated to the rights of a holder against the Company with respect to
such payment or otherwise to be reimbursed, indemnified or exonerated by the
Company in respect thereof or (ii) to receive any payment, in the nature of
contribution or for any other reason, from any other obligor with respect to such
payment.

This guarantee shall not be valid or become obligatory for any purpose
with respect to this Note until the certificate of authentication on this Note shall
have been signed by the Fiscal Agent.

This guarantee is governed by the laws of the State of New York, United
States of America. ' :
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IN WITNESS WHEREOF, General Motors Corporation has caused this
guarantee to be signed by facsimile by its duly authorized officers and has caused
a facsimile of its corporate seal to be affixed hereunto or imprinted hereon.

GENERAL MOTORS
CORPORATION

By:

By:
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SCHEDULE 2

SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE
REPRESENTED BY THE GLOBAL NOTES

The following is a summary of certain additional provisions to be
contained in the Global Notes, with respect to the 2015 Notes and the 2023 Notes,
which will apply to, and to the extent that they are inconsistent with, modify the
terms and conditions of the Notes set forth under “Terms and Conditions of the
Notes™.

1. Notices

For so long as all of the Notes are represented by one or more of the
Global Notes and such Global Note(s) 1s/are held on behalf of Euroclear and/or
Clearstream, notices to Noteholders may be given by delivery of the relevant
notice to Euroclear and/or Clearstream (as the case may be) for communication to
the relative Accountholders rather than by publication as required by Condition
13, provided that, so long as the Notes are listed on the Luxembourg Stock
Exchange and the rules of the Luxembourg Stock Exchange so require, notices to
Noteholders will be given by publication in a daily newspaper of general
circulation in Luxembourg. Such publication is expected to be made in the
Luxemburger Wort. In addition, any notice shall be published in a manmer which
complies with the rules and regulations of the Luxembourg Stock Exchange. Any
such notice shall be deemed to have been given to the Noteholders on the seventh
day after the day on which such notice is delivered to Euroclear and/or
Clearstream (as the case may be) as aforesaid.

2. Accountholders

For so long as all of the Notes are represented by a Global Note and such
Global Note is held on behalf of Euroclear and/or Clearstream, each person who
is for the time being shown in the records of Euroclear or Clearstream as the
holder of a particular principal amount of such Notes (each an “Accountholder”™)
{(in which regard any certificate or other document issued by Euroclear or
Clearstream, as to the principal amount of such Notes standing to the account of
any person shall be conclusive and binding for all purposes) shall be treated as the
holder of such principal amount of such Notes for al! purposes (including for the
purposes of any quorum requirements of, or the right to demand a poll at,
meetings of the Noteholders) other than with respect to the payment of principal
and interest on such Notes, the right to which shall be vested, as against the
Company solely to the registered owner of the Global Note in accordance with
and subject 1o its terms. Each Accountholder must look solely to Euroclear or
Clearstream (as the case may be) for its share of each payment made to the
registered owner of the relevant Global Note,
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3. Cancellation

Cancellation of any Note represented by a Global Note and required by the
Terms and Conditions of the Notes to be cancelled following its redemption or
purchase will be effected by endorsement by or on behalf of the Fiscal Agent of
the reduction in the principal amount of the relevant Global Note on the relevant
part of the schedule thereto.

4, Turoclear And Clearstream

References herein to Euroclear and Clearstream shall be deemed to
include references to any other clearing system through which interests in the
Notes are held. .
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SCHEDULE 3
FORMS OF GLOBAL AND DEFINITIVE NOTES

PARTI
FORM OF GLOBAL NOTE

Common Code WNo.:
ISIN No.:

THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”) AND MAY NOT BE OFFERED OR SOLD
DIRECTLY OR INDIRECTLY IN THE UNITED STATES OF AMERICA
(INCLUDING THE STATES AND THE DISTRICT OF COLUMBIA), ITS
POSSESSIONS, ITS TERRITORIES OR OTHER AREAS SUBJECT TO ITS
JURISDICTION (THE “UNITED STATES™) OR TO, OR FOR THE ACCOUNT
OR BENEFIT OF, ANY CITIZEN OR RESIDENT OF THE UNITED STATES,
ANY CORPORATION, PARTNERSHIP OR OTHER ENTITY CREATED OR
ORGANIZED IN OR UNDER THE LAWS OF THE UNITED STATES OR
ANY POLITICAL SUBDIVISION THEREQF OR THEREIN, AN ESTATE
THE INCOME OF WHICH IS SUBJECT TO UNITED STATES FEDERAL
INCOME TAXATION REGARDLESS OF ITS SOURCE OR A TRUST IF
BOTH A COURT WITHIN THE UNITED STATES IS ABLE TO EXERCISE
PRIMARY SUPERVISION OVER ITS ADMINISTRATION AND ONE OR.
MORE UNITED STATES PERSONS HAVE THE AUTHORITY TO
CONTROL ALL OF ITS SUBSTANTIAL DECISIONS OR A TRUST THAT
HAS MADE A VALID ELECTION TO BE TREATED AS A DOMESTIC
TRUST FOR UNITED STATES FEDERAY, INCOME TAX PURPOSES
("UNITED STATES PERSONS™); PROVIDED, HOWEVER, THAT THE
TERM “UNITED STATES PERSON” SHALL NOT INCLUDE A BRANCH
OR AGENCY OF A UNITED STATES BANK. OR INSURANCE COMPANY

- THAT IS OPERATING OUTSIDE THE UNITED STATES FOR VALID
BUSINESS REASONS AS A LOCALLY REGULATED BRANCH OR

INSURANCE BUSINESS AND NOT SOLELY FOR THE PURPOSE OF
INVESTING IN SECURITIES NOT REGISTERED UNDER THE
SECURITIES ACT.

THIS NOTE IS A GLOBAL NOTE WITHOUT COUPONS,
EXCHANGEABLE FOR DEFINITIVE NOTES WITHOUT COUPONS ONLY
IN LIMITED CIRCUMSTANCES AT THE MAIN OFFICE OF THE FISCAL
AGENT (AS DEFINED HEREIN) IN LUXEMBOURG. THE RIGHTS
ATTACHING TO THIS GLOBAL NOTE, AND THE CONDITIONS AND

- PROCEDURES GOVERNING ITS EXCHANGE FOR DEFINITIVE NOTES,

ARE AS SPECIFIED IN THE TERMS AND CONDITIONS OF THIS NOTE.
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NEITHER THE HOLDER NOR THE BENEFICIAL OWNERS OF THIS
GLOBAL NOTE SHALL BE ENTITLED TO RECEIVE PAYMENT OF
INTEREST HEREON EXCEPT PURSUANT TO THE PROVISIONS HEREOF.

GENERAL MOTORS NOVA SCOTIA FINANCE COMPANY
(organized under the laws of Nova Scotia, Canada)

GLOBAL NOTE
representing

£

PERCENT NOTES DUE
This Note is listed on the Luxembourg Stock Exchange

General Motors Nova Scotia Finance Company, a company organized
under the laws of Nova Scotia, promises to pay to BT Globenet Nominees
Limited or registered assigns the principal sum specified in Schedule A hereto, on

» upon surrender bereof, and to pay interest at the rate of  percent per
annum in arrears from the date of issuance or the later date to which interest has
‘been paid or provided for on seid principal amount annually on each

, beginning , until payment of said principal amount has
been made or duly provided for. Such payments shall be made in Pounds
Sterling.

Reference is made to the further provisions set forth under Terms and
Conditions of the Note endorsed on the reverse hereof. Such further provisions
shall for all purposes have the same effect as though fully set forth at this place.

Holders of this Note are deemed to have notice of all of the provisions of
the Fiscal and Paying ‘Agency Agreement dated July 10, 2003 among the
Company, General Motors Corporation as Guarantor, Deutsche Bank
Luxembourg S.A. as Fiscal Agent and principal Paying Agent and Banque
Générale du Luxembourg S.A., as Paying Agent (as amended from time to time in
accordance with its terms, the “Fiscal and Paying Agency Agreement”)
applicable to them. Copies of the Fiscal and Paying Agency Agreement are
available for inspection at the specified offices of the Fiscal Agent.

Title to this Note shall pass on registration of the Note in the Note Register
for the Notes. Prior to the registration of any transfer of this Note in the Note
Register, the Company may treat the persen in whose name this Note is registered
as the absolute owner of this Note for all purposes (notwithstanding any notice to
the contrary and whether or not this Note shall be overdue and notwithstanding
any notice of ownership or writing hereon or notice of any previous loss or theft
or trust or other interest herein).
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This Note shall not be valid or become obligatory for any purpose until the
Certificate of Authentication hereon shall have been duly signed by the Fiscal
Agent acting in accordance with the Fiscal and Paying Agency Agreement.
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IN WITNESS whereof the Company has caused this Global Note to be

GENERAL MOTORS NOVA SCOTIA
FINANCE COMPANY

By:

Name:
Duly Authorized Officer

Dated: July . , 2003
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CERTIFICATE OF AUTHENTICATION

This is the Global Note described in the within-mentioned Fiscal and
Paying Agency Agreement,

DEUTSCHE BANK LUXEMBOQURG
S.A.
as Fiscal Agent without warranty,
recourse or lability

By:

Name:
Title:
Authorized Officer
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" Schedule A

The 1n1t1al pnnmpal amount of thls Global Note is £
Changes in principal amount of this Global Note are set forth below

Principal amount
by which this Remaining Notation made
Global Note is to | principal amount of by oron
be decreased and this Global Note behalf of the
Date reason for decrease | after such decrease Company
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Schedale B

SCHEDULE OF EXCHANGES
FOR NOTES REPRESENTED BY A GLOBAL NOTE

The following exchanges of a part of this Global Note for Notes
represented by Definitive Notes have been made:

Principal Amount of Remaining Principal
Definitive Notes Amount of this
Issued in Exchange fora Global Note Notation Made by
Date of Portion of this Following such or on Behalf of the
Exchange Global Note Exchange Company
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PARTII

THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”) AND MAY NOT BE OFFERED OR SOLD
DIRECTLY OR INDIRECTLY IN THE UNITED STATES OF AMERICA
(INCLUDING THE STATES AND THE DISTRICT OF COLUMBIA), ITS
POSSESSIONS, ITS TERRITORIES OR OTHER AREAS SUBJECT TO ITS
JURISDICTION (THE “UNITED STATES”) OR TO, OR FOR THE ACCOUNT
OR BENEFIT OF, ANY CITIZEN OR RESIDENT OF THE UNITED STATES,
ANY CORPORATION, PARTNERSHIP OR OTHER ENTITY CREATED OR
ORGANIZED IN OR UNDER THE LAWS OF THE UNITED STATES OR
ANY POLITICAL SUBDIVISION THEREOF OR THEREIN, AN ESTATE
THE INCOME OF WHICH IS SUBJECT TO UNITED STATES FEDERAL
INCOME TAXATION REGARDLESS OF ITS SOURCE OR A TRUST IF
BOTH A COURT WITHIN THE UNITED STATES IS ABLE TO EXERCISE
PRIMARY SUPERVISION OVER ITS ADMINISTRATION AND ONE OR
MORE UNITED STATES PERSONS HAVE THE AUTHORITY TO
CONTROL ALL OF ITS SUBSTANTIAL DECISIONS OR A TRUST THAT
HAS MADE A VALID ELECTION TO BE TREATED AS A DOMESTIC
TRUST FOR UNITED STATES FEDERAL INCOME TAX PURPOSES
(“UNITED STATES PERSONS™); PROVIDED, HOWEVER, THAT THE
TERM “UNITED STATES PERSON” SHALL NOT INCLUDE A BRANCH
OR AGENCY OF A UNITED STATES BANK OR INSURANCE COMPANY
THAT IS OPERATING OUTSIDE THE UNITED STATES FOR VALID ‘
BUSINESS REASONS AS A LOCALLY REGULATED BRANCH OR
INSURANCE BUSINESS AND NOT SOLELY FOR THE PURPOSE OF
INVESTING IN SECURITIES NOT REGISTERED UNDER THE
SECURITIES ACT.

£1,000/£10,000/£100,000

o3

(NY) 14014/773/AGT SNova Scotin FAPAdoc

FORM OF DEFINITIVE NOTE




GENERAL MOTORS NOVA SCOTIA FINANCE COMPANY
{organized under the laws of Nova Scotia, Canada)
£
PERCENT NOTES DUE

This Note is listed on the Luxembourg Stock Exchange

GENERAL MOTORS NOVA SCOTIA FINANCE COMPANY, a Nova

Scotia company (the “Company™), for value received, hereby promises to pay to

or registered assigns on , upon surrender hereof, the principal
amount of

One Thousand/Ten Thousaud/One Hundred Thousand Pounds Sterling
£1,000/£10,000/£100,000

and to pay interest at the rate of  percent per annum in arrears from the date of
issuance or the later date to which interest has been paid or provided for on said
principal amount annually on each , beginning , until
payment of said principal amount has been made or duly provided for. Such
payments shall be made in Pounds Sterling.

Reference is made to the further provisions set forth under Terms and
Conditions of the Note endorsed on the reverse hereof. Such further provisions
shall for all purposes have the same effect as thongh fully set forth at this place.

Holders of this Note are deemed to have notice of all of the provisions of
the Fiscal and Paying Agency Agreement dated July 10, 2003 among the
Company, General Motors Corporation as Guarantor, Deutsche Bank
Luxembourg 8.A. as Fiscal Agent and principal Paying Agent and Banque
Générale du Luxembourg S.A., as Paying Agent (as amended from time to time in
accordance with its terms, the “Fiscal and Paying Agency Agreement”)
applicable to them. Copies of the Fiscal and Paying Agency Agreement are
available for inspection at the specified offices of the Fiscal Agent.

Title to this Note shall pass on registration of the Note in the Note Register
for the Notes. Prior to the registration of any transfer of this Note int the Note
Register, the Company may treat the person in whose name this Note is registered
as the absolute owner of this Note for all purposes (notwithstanding any notice to
the contrary and whether or not this Note shall be overdue and notwithstanding
any notice of ownership or writing hereon or notice of any previous loss or theft
or trust or other interest herein).
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This Note shall not be valid or become obligatory for any purpose until the
-G e fi AR OF- Authentication hereon-shall have been duly signed by the Fiscal

Agent acting in accordance with the Fiscal and Paying Agency Agreement.
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IN WITNESS whereof the Company has caused this Note to be duIy
.executed on its behalf. : :

GENERAL MOTORS NOVA SCOTIA
FINANCE COMPANY

By:

Name:
Duly Authorized Officer

Dated; July , 2003
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CERTIFICATE OF AUTHENTICATION

This is one of the Notes described in the within-mentioned Fiscal and

Paying Agency Agreement.
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DEUTSCHE BANK LUXEMBOURG
S.A.
as Fiscal Agent without warranty,
recourse or liability

By:

Name:
Tiile:




SCHEDULE 4.
PROVISIONS FOR MEETINGS OF NOTEHOLDERS

L. As used in this Schedule the following expressions shall have the
following meanings unless the context otherwise requires:

® “voting certificate” shall mean an English language certificate
issued by a Paying Agent and datéd, in which it is stated:

(a8  thaton the date thereof Notes (not being Notes in respect of
which a block voting instruction has been issued and is outstanding in
respect of the meeting specified in such voting certificate and any
adjourned such meeting) bearing specified serial numbers were deposited
with such Paying Agent or (to the satisfaction of such Paying Agent) were
held to its order or under its control and that no such Notes will cease to be
so deposited or held until the first to oceur of:

(1}  the conclusion of the meeting specified in such
certificate, or, if applicable, any adjourned such meeting; and

(2)  the surrender of the certificate to the Paying Agent
who issued the same; and

(b)  that the Notcholder is entitled to attend and vote at such meeting
and any adjourned such meeting in respect of the Notes represented by such
certificate;

(i)  “block voting instruction” shall mean an English language
document issued by a Paying Agent and dated, in which:

()  itis certified that Notes (not being Notes in respect of
which a voting certificate has been issued and is outstanding in respect of
the meeting specified in such block voting instruction and any adjourned
such meeting) have been deposited with such Paying Agent or (to the
satisfaction of such Paying Agent) were held to its order or under iis
control and that no such Notes will cease to be so deposited or held until
the first to oceur oft

(1)  the conclusion of the meeting specified in such
document or, if applicable, any adjourned such meeting; and

(2)  thesurrender to the Paying Agent not less than 48
hours before the time for which such meeting or any adjourned
such meeting is convened of the receipt issued by such Paying
Agent in respect of each such deposited Note which is to be
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released or (as the case may require) the Note or Notes ceasing

with the agreement of the Paying Agent to be held torits orderor
under its control and the giving of notice by the Paying Agent to
the Company in accordance with paragraph 17 below of the
necessary amendment fo the block voting instruction;

(b)  itis certified that each holder of such Notes has instyucted such
Paying Agent that the vote(s) attributable to the Note or Notes so deposited or
held should be cast in a particular way in relation to the resolution or resolutions
to be put to such meeting or any adjourned such meeting and that all such
instructions are during the period commencing 48 hours prior to the time for
which such meeting or any adjourned such meeting is convened and ending at the
conclusion or adjournment thereof neither revocable nor capable of amendment;

(¢)  the total number and the serial numbers of the Notes so deposited
or held are listed distinguishing with regard to each such resolution between those
in respect of which instructions have been given as aforesaid that the votes
atiributable thereto should be cast in favor of the resolution and those in respect of
which instructions have been so given that the votes attributable thereto should be
cast against the resolution; and

{d)  one or more persons named in such document (each hereinafter
called a “proxy”) is or are authorized and instructed by such Paying Agent to cast
the votes attributable to the Notes so listed in accordance with the instructions
referred to in sub-paragraph (¢) above as set out in such document.

The holder of any voting certificate or the proxies named in any block

- voting instruction shall for all purposes in connection with the relevant meeting or
adjonrned meeting of Noteholders be deemed to be the holder of the Notes to
which such voting certificate or block voting instruction relates and the Paying
Agent with which such Notes have been deposited or the person holding the same
to the order or under the control of such Paying Agent shall be deemed for such
purposes not fo be the holder of those Notes.

2. The Company may at any time and, upon a requisition in writing
of Noteholders holding not less than one tenth of the principal amount of the 2015
Notes or the 2023 Notes for the fime being outstanding, convene a meeting of the
applicable Noteholders and if the Company is in default for a period of seven days
in convening such a meeting the same may be convened by the requisitionists.
Whenever the Company is about to convene any such meeling they shall
forthwith give notice in writing to the Fiscal Agent of the day, time and place
thereof and of the nature of the business to be transacted thereat.

3. At least 21 days” notice (exclusive of the day on which the notice
15 given and the day on which the meeting is held) specifying the place, day and
hour of meeting shall be given to the Noteholders prior to any meeting of the
Noteholders in the manner provided by Condition 13. Such notice shall state
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generally the nature of the business 1o be transacted at the meeting thereby
-convened but it shall not be necessary to specify in such notice the terms of any
resolution to be proposed. Such notice shall include a statement to the effect that
Notes may be deposited with Paying Agents for the purpose of obtaining voting
certificates or appointing proxies not less than 1 Business Day before the time
fixed for the meeting or, in the case of corporations, may appoint representatives
by resolution of their directors or other govemning body, A copy of the notice
shall be sent by overnight courier to the Company {unless the meeting is
convened by the Company).

4, Some person (who need not be a Noteholder) nominated in writing
by the Company shall be entitled to take the chair at every such meeting but if no
such nomination is made or if at any meeting the person norinated shall not be
present within fifteen minutes after the time appointed for holding the meeting the
Noteholders present shall choose one of their number to be Chairman.

5. At any such meeting one or more persons present holding the 2015
Notes or the 2023 Notes or voting certificates or being proxies and holding or
representing in the aggregate not less than one twentieth of the principal amount
of the 2015 Notes or the 2023 Notes shall form a quorum for the transaction of
business and no business {other than choosing of a Chairman) shall be transacted
at any meeting unless the requisite quorum be present at the commencement of
business. An “Extraordinary Resolution” refers to any resolution affecting the
interests of the Noteholders, including modification of the Conditions, the 2015
Notes or the 2023 Notes or the Fiscal and Paying Agency Agreement. The
quorum at any such meeting for passing an Extraordinary Resolution shall
(subject as provided below) be one or more persons present holding Notes or
voting certificates or being proxies and holding or representing in the aggregate a
clear majority in principal amount of the 2015 Notes or the 2023 Notes (as
applicable) for the time being outstanding provided that with respect to any of the
following matiers:

@ modification of the Maturity Date of the 2015 Notes or the 2023
Notes or reduction or cancellation of the amount of principal payable upon
maturity;

(i)  variation of calculating the rate of interest in respect of the 2015
Notes or the 2023 Notes;

(iii)  meodification of the currency in which paymenis under the 2015
Notes or the 2023 Notes are to be made;

(iv)  modification of the majority required to pass an Extraordinary
Resolution;

(vi)  alteration of this proviso or the proviso to paragraph 6 below;
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the quorum for passing shall be one or more persons present holding Notes or
~-yoting certificates or being proxies-and holding or representing in the aggregate
not less than two-thirds, or at any adjourned such meeting not less than a clear
majority, of the principal amount of the 2015 Notes or the 2023 Notes (as
applicable) for the time being outstanding. An Extraordinary Resolution passed at
any meeting of the holders of Notes will be binding on all holders of the 2015
Notes or the 2023 Notes, as the case may be, whether or not they are present at
the meeting. Except as otherwise provided herein, the quorum at any meeting for
passing any matters other than Extraordinary Resolutions shall be one or more
persons present holding or representing in the aggregate not less than a clear
majority of the principal amount of the 2015 Notes or the 2023 Notes (as
applicable) represented at such meeting.

6. If within fifteen minutes after the time appointed for any such
meeting a quorum is not present the meeting shall if convened upon the
requisition of Noteholders be dissolved. In any other case it shall stand adjourned
to the same day in the next week (or if such is a public holiday the next
succeeding Business Day) at the same time and place (except in the case of a
meeting at which an Extraordinary Resolution is to be proposed in which case it
shall stand adjourned for such period being not less than 14 days nor more than 42
days, and at such place as may be appointed by the Chairman and approved by the
Fiscal Agent) and at such adjourned meeting one or more persons present holding
Notes or voting certificates or being proxies (whatever the principal amount of the
Notes so held or represented by them) shall (subject as provided below) form a
guorumn and shall (subject as provided below) have power to pass any
- Extraordinary Resolution or other resolution and to decide upon all matters which
could properly have been dealt with at the meeting from which the adjournment
took place had the requisite quornm been present provided that at any adjourned
meeting the business of which includes any of the matters specified in the proviso
to paragraph 5 above the quorum for passing on Extraordinary Resolution shall be
one or more persons present holding Notes or voting certificates or being proxies
and holding or representing in the aggregate not less than a clear majority of
principal amount of the 2015 Notes or the 2023 Notes (as applicable) for the time
being outstanding.

7. . Notice of any adjourned meeting at which an Extraordinary

. Resolution is to be submitted shall be given in the same manner as notice of an
criginal meeting it as if 10 were substituted for 21 in paragraph 3 above and
such notice shall (except in cases where the proviso to paragraph 6 above shall
apply when it shall state the relevant quorum) state that two or more persons
present holding Notes or voting certificates or being proxies at the adjourned
meeting whatever the principal amount of the Notes held or represented by them
will form a quorum. Subject as aforesaid it shall not be necessary to give any
notice of an adjourned meeting: '

61

(NY) 14014/773/AGT S/Nova,Seotia, FAPAdce +




8. Every question, including any Extraordinary Resolution, submitted

_to a meeting shall be decided in the first instance by a show of hands and in case

of equality of votes the Chairman shall both on a show of hands and on a poll
have a casting vote in addition to the vote or votes (if any) to which he may be
entitled as a Noteholder or as a holder of a voting certificate or as a proxy.

0. At any meeting uznless a poll is (before or on the declaration of the
result of the show of hands) demanded by the Chairman, the Company or by two
or more persons present holding Notes or voting certificates or being proxies and
holding or representing in the aggregate not less than one fiftieth part of the
principal amount of the 2015 Notes or the 2023 Notes (as applicable) then
outstanding a declaration by the Chairman that a resolution has been carried or
carried by a particular majority or lost or not carried by a particular majority shall
be conclusive evidence of the fact without proof of the number or proportion of
the votes recorded in favor or against such resolution.

10.  Subject to paragraph 12 below, if at any such meeting a poll is so
demanded it shall be taken in such manner and subject as hereinafter provided
either at once or after an adjournment as the Chairman directs and the result of
such poli shall be deermed to be the resolution of the meeting at which the poll
was demanded as at the date of the taking of the poll. The demand for a poll shall
not prevent the continuance of the meeting for the transaction of any business
other than the motion on which the poll has been demanded.

11.  The Chairman may with the consent of (and shall if directed by)
any such meeting adjourn the same from time to time and from place to place but
no business shall be {ransacted at any adjourned meeting except business which
might lawfully (but for lack of a required quorum) have been transacted at the
meeting from which the adjournment took place.

12. Any poll demanded at any such meeting on the election of a
Chairman or on any question of adjournment shall be taken at the meeting without
adjourmment. :

13, Any director or officer of the Company and their lawyers and
financial advisers may attend and speak at any meeting. Save as aforesaid, but
without prejudice to the proviso to the definition of “outstanding” in Clanse I of
the Fiscal and Paying Agency Agreement, no person shall be entitled to attend
and speak nor shall any person be entitled to vote at any meeting of the
Noteholders or join with others in requisitioning the convening of such a meeting
uniess he either produces the Noté or Notes of which he is the holder or a voting
certificate or is a proxy. Neither the Company nor any of its subsidiaries shall be
entitled to vote at any meeting in respect of 2015 Notes or the 2023 Notes held by
it for the benefit of the Company and no other person shall be entitled to vote at
any meeting in respect of Notes held by it for the benefit of the Company.
Nothing herein contained shall prevent any of the proxies named in any block
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voting instraction or voting certificate from being a director, officer or

representative-oi?.cr-othemisenconnectedwith-thc.‘Company. .......

14.  Subject as provided in paragraph 13 above at any meeting:

(a)  onashow of hands every person who is present in person and
produces a 2015 Note or a 2023 Note or voting certificate or is a proxy shall have
one vote; and

(b)  ona poll every person who is so present shall have one vote in .
respect of each minimum integral amount of 2015 Notes or 2023 Notes.

15.  The proxies named in any block voting instruction need not be
Noteholders,

16.  Each block voting instruction together (if so requested by the
Company) with proof satisfactory to such Company of its due execution on behalf
of the relevant Paying Agent shall be deposited at such place as the Fiscal Agent
shall approve not less than 24 hours before the time appointed for holding the
meeting or adjourned meeting at which the proxies named in the block voting
instruction propose to vote and in default the block voting instruction shail not be
treated as valid unless the Chairman of the meeting decides otherwise before such
meeting or adjourned meeting proceeds to business. A notarially certified copy of
each block voting instruction shall be deposited with the Fiscal Agent before the
commencement of the meeting or adjourned meeting but the Fiscal Agent shail
not thereby be obligated to investigate or be concerned with the validity of or the
authority of the proxies named in any such block voting instruction.

17.  Any vote given in accordance with the terms of a block voting
mnstruction shall be valid notwithstanding the previous revocation or amendment
of the block voting instruction or of any of the Noteholders’ instructions pursuant
to which it was executed provided that no intimation in writing of such revocation
or amendment shall have been received from the relevant Paying Agent by the
Company at its registered office (or such other place as may have been approved
by the Fiscal Agent for the purpose) by the time being 24 hours before the time
appointed for holding the meeting or adjourned meeting at which the block voting
instruction is to be used.

18.  Without limiting the definition of Extraordinary Resolution, the
following powers shall be exercisable only by Extraordinary Reselution:

(a)  Power to sanction any compromise or arrangement proposed to be
made between the Company and the Noteholders.

D) Power to sanction any abrogation, modification, compromise or

arrangement in respect of the rights of the Noteholders against the Company or
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against any of its property whether such rights shall arise under these presents, the

. Notes or otherwise.. . ..

{c)  Powerto assent fo any modification of the provisions contained in
these presents or the Conditions or the Notes which shall be proposed by the
Comparry.

(d)  Power to give any authority or sanction which under the provisions
of these presents or the Notes is required 1o be given by Extraordinary Resolution.

(&) Power to appoint any persons {whether Noteholders or not) as a
committee or comunittees to represent the interests of the Noteholders and to
confer upon such committee or committees any powers or discretions which the
Noteholders could themselves exercise by Extraordinary Resolution,

63 Power to sanction any agreement or proposal for the exchange or
sale of the Notes for, or as the conversion of the Notes into, or the cancellation of
the Notes in consideration of, shares, stock, notes, bonds, debentures, debenture
stock and/or other obligations and/or securities of the Company or any other
company formed or to be formed, or for or into or in consideration of cash, or
partly for or into or in consideration of such shares, stock, notes, bonds,
debentures, debenture stock and/or other obligations and/or securities as aforesaid
and partly for or into or in consideration of cash.

{¢)  Subjectto Condition 11, power o approve the substitution of any
entity in place of the Company (or any previous substitute) as the principal debtor
in respect of the Notes.

19.  Any resolution passed at a meeting of the Noteholders duly
convened and held in accordance with these presents shall be binding upon all the
Noteholders whether present or not present at such meeting and whether or not
voting and each of them shall be bound to give effect thereto accordingly and the
passing of any such resolution shall be conclusive evidence that the circumstances
justify the passing thereof. Notice of the result of the voting on any resolution
duly considered by the Noteholders shall be published in accordance with
Condition 13 within 14 days of such result being known provided that the non
publication of such notice shall not invalidate such resolution.

20.  Minutes of all resolutions and proceedings at every such meeting
as aforesaid shall be made and duly entered in books to be from time to time
provided for that purpose by the Company and any such minutes as aforesaid if
purporting to be signed by the Chairman of the meeting at which such resolutions
were passed or proceedings had shall be conclusive evidence of the matters
therein contained and until the contrary is proved every such meeting in respect of
the proceedings of which minutes have been made shall be deemed to have been
duly held and convened and all resolutions passed or proceedings had thereat to
have been duly passed or had. - o
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~ SIGNATORIES

The Company

GENERAL MOTORS NOVA SCOTIA FINANCE COMPANY
1908 Colonel Sam Drive

Oshawa, Ontario L1H 8P7

Canada -

Telephone: (905) 644-7319

Facsimile: (905) 644-6273 _

Attention:  Chief Executive Officer, Chief Financial Officer and Principal
Accounting Officer '

By:

The Guarantor

General Motors Corporation
300 Renaissance Cernter _
Detroit, Michigan 48265-2000
United States

Telephone:  313-665-6288

Facsimile: 313-665-6351

Attention: Vice President, Global Borrowings
By:

' The. Fiscal Apgent

Deutsche Bank Luxembourg S.A.
2 Boulevard Konrad Adenauer
L-1115 Luxembourg

Facsimile: +352 47 3136

Atftention: Coupon Paying Department

By:
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The Paying Apent

Banque Générale du Luxembourg
S.A.

50 Avenue J.F. Kennedy

L-2951 Luxembourg

Telephone: +352 4242 8068
Facsimile: +352 4242 2887

. Attention: Documentation, Fiscal

and Listing Agencies

By:
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EXHIBIT B




J

UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK

PROOF OF CLAIM

Name of Debtor (Check Only One):

CIMLCS, LLC (f/k/a Saturn, LLC)

ElMotors Liquidation Company (f'k/a General Motors Corporation)

DMLCS Distribution Corporatlon (fk/a Saturn Distribution Corporation)
' OMLC of Harlern, Inc. (f/k/a Chevrolet Saturn of Harlem, Inc.)

Case No.

09-50026 (REG)
09-50027 (REG)
09-50028 (REG)

(9-13538 (REG) -

Your Claim is Scheduled As Follows:

i Wiled pursvant te 11.US.C. § 503.

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of the case, but may be used
ifor purposes of asserting a claim under 11 U.S.C. § 503 (8] (9) (see ftem #5}. Al other requests for payment of an administrative expense should be | .

the Annexed Attachment,

[Name of Creditor (the person or other entity to whom the débtor OWES money
or property):Holders of 8.375% and 8.875% Guaranteed Notes Descrlbed in

[0 Checkthis box to indicate that
this

Fiscal Agent
Deutsche Bank Luxembourg S.A.
2, Bld Konrad Adenauer
L-1115 Luxembourg
Attn: Coupon Paying Department
Facsimile: 352 473136

44 20 7547 0372

Name and address where notices should be sent:

Greenberg Traurig, LLP
200 Park Avenue
New York, NY 10166

Attn: Bruce R. Zirinsky, Esq.
Nancy A. Mitchell, Esq.

Telephone: (212) 801-9200
Facsimile: (212} 801-6400

claim amends a previously
filed claim,

Court Claim Number:
(If known)

Filed on:

So 7 i 01 030 [

i an amount is identificd above, you have a
claim scheduled by one of the Debfors as shown.
{This scheduled amount of your claim may be an

IName and address where payment should be sent (if different from above):

L1 Check this box ifyou are aware that

amendment o a previously scheduled amount)
If you agree with the amount and priosity of ur
claim as scheduled by the Debtor and you

Fiscal Agent anyone else has filed a proof of no other claim against the Debtor, you do ot
Deutsche Bank Luxembourg S.A. claimrelating to your claim. need to file this ]ifoof of elaim form, EXCEPT
2, Bld Konrad Adenaver Aftach copy of statement DRPOTED, A, sed 2
L-1115 Luxembourg giving particulars. CONTINGENT, a proaf of elaim MUST be
Attn: Coupon Paying Department (1 Check this box if you are the filed in order to rece:ve any distribution in
Facsimile: 352 47 3136 dehtor —rcspect of your claim. If you have already fileda
4420 7547 0372 Lo proof of claim in accordance with the attached
or trustee in this case. Instructions, you need not
[Telephone number: file again.
5. Amount of Claim Enitled fo

1. Amountof Claim as of Date Case Filed, June 1, 2009

fall or past of your claim is secuted, complete item 4 below; bowever if all of your claim is unsecured, do not complete item 4. If all or part of your claim is
ertitled to priority, complete item 5. If all or part of your claim is asserted pursuant to 11 U.S.C. § 503(b)(5), complete item 5.

¥ Check this box if claim includes interest or other cha.rgcs in addition to thé principal amount of claim. Attach
iternized statement of interest or charges.

$1072.557531.72 " Subject to the Attachment

Priority under 11 US.C. §
507(a). If any portion of your
claim falls in one of the following
categories, check the box and
state the amount,

2. Basis for Claim: _ See Attachment

(See instruction #2 on reverse side.)

Specy the priority of the claim.
Domestic support obligations under

-3, Last-four-digits of any number by which creditor identifies debtor: -
3a. Debtor may have scheduled account as:

{See instruction #3a on reverse side.)

11 USC.§ S07a)1)XA) or
(aIXB). -

] Wages, salaries, or commissions (up
to $10,950%) eamed within 180 days

information,

Nature of property or right of setoff:
Deseribe:

Value of Property: $

Basis for perfection;

4. Secured Claim (See instruction #4 on reverse side.)
Check the approprate box if your claim is secured by alien on property or aright of setoff and provide the requested

- O RealBstate [ Motor Vehicle

Annual Interest Rate %

Amountof Secured Claim: $

] Bquipment [1 Other

?mount of arrearage and other charges as of time case filed included in secured claim, if any:

Amourit Unsecured: $

before filing of the bankruptey
petition or cessation of the debtor’s
business, whichever is eariter— 11
U.8.C. § 507(a)(4).

Contribtitions to an employee benefit
plan— 11 U.S.C. § 5307(a)(5).
1 Upte $2,425* of deposits toward
purchase, lease, or rental of
property or services for personal,
family, or household use — 11 U.
s.C -

§ 507(a)(7).

[  Taxes or penalties owed to

]

lon reverse side,)

SCANNING.

If the documents are not available, please explain in an attachment,

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7. Documents: Aftach redacted copies of any docurments that support the clairn, such as promissory notes, purchase
jorders, invoices, itemized statements or running accounts, contracts, Judgments, mortgages, and security
agreements. You may alse aftach a summary. Attach redacted copies of documents providing evidence of
perfection of a security interest. You may also attach a summary (See instruction 7 and definition of “redacted "

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMEN'IS MAY BE DESTROYED AFTER

governmental units— 11

U.S.C. § S07(a)(8).

[ Value of poods received by the
Debtor within 20 days before the
date of commencement of the case
- 11 US.C §503b)9 (8
507(a)2)

{1 Other—Specify applicable

of 11 U.S.C. § 507()(_).
Amount entitled to priority:

*dmounts are su?ect fo adjustment on
[4/1/10 and every 3 years thereafter with

Sienature: Theperson filing this claim must sign it. Sign and print name and title, if any, of the credltor or
Date: 12/10/09 jother person authorized to file this claim and state address and telephone number if different from the
ofice address above. Attach copy of power of attormey, if any.

FOR COURT USE ONLY

(rumbug Tamny , L1f

Greenberg Traurig, M,mmﬂwﬁmﬂbyﬂmBanhrptcyCmm
in its Order on the record at the hearing on Novernber 20, 2009

Modified B10 (GCG) (12/08).

Penalty for presenting fraudulent claim: Fine of up to $500,000 or unpnsonment forup to 5 years, or both. 18 U.S.C. §§ 152 and 3571.




Attachment to Global Proof of Claim of
Holders of the 8.375% Guaranteed Notes due
December 7, 2015 and the 8.875% Guaranteed Notes due
July 10, 2023 Against Motors Liquidation Company f/k/a General
Motors Corp., Debtor, Chapter 11 Case No. 09-50026 (REG)

L. This “Global Proof of Claim” is filed, pursuant to the Order of this Court made at
the hearing on November 20, 2009 (the “Order”), and is filed on behalf of the holders
(“Claimants”) of (a) £350,000,000 principal amount of 8.375% Guaranteed Notes due December
7, 2015 (the “2015 Notes™) and (b) £250,000,000 principal amount of 8.875% Guaranteed Notes
duc July 10, 2023 (the “2023 Notes” and together with the 2015 Notes, the “Notes™), which were
issued by General Motors Nova Scotia Finance Company (“Finance™), pursuant to the terms and
conditions of that certain Fiscal and Paying Agency Agreement, dated as of July 10, 2003,
among General Motors Nova Scotia Finance Company, Motors Liquidation Company f/k/a
General Motors Corporation (the “Debtor”), Deutsche Bank Luxembourg S.A., as fiscal agent,

and Banque Général du Luxembourg S.A., as paying agent (the “Fiscal and Paying Agency

Agreement”), and guaranteed by the Debtor pursuant to Section 5 of Schedule 1 to the Fiscal and
Paying Agency Agreement (the “Guarantee”). A copy of the Fiscal and Paying Agency
Agreement is annexed hereto as Exhibit A. Certain provisions of the Fiscal and Paying Agency
Agreement were amended at a meeting of the holders of each series of the Notes held on June
25, 2009. Annexed hereto as Exhibit B are: the Notice of Meetings of the holders of the Notes;
the Extraordinary Resolution containing certain amendments to the Fiscal and Paying Agency
Agreement; the Voting Record of the June 25, 2009 meeting of the holders of the 2015 Notes;
the Voting Record of the June 25, 2009 meeting of the holders of the 2023 Notes; copies of the
voting cards (Voting Card 1 and Voting Card 2 for the holders of the 2015 Notes and Voting
Card 1 and Voting Card 2 of the holders of the 2023 Notes) evidencing the votes taken at the

June 25, 2009 meeting; and the Scrutineer’s Report of Passing of Extraordinary Resolution.




2. This Global Proof of Claim asserts claims under the Guarantee (the “Guarantee
Claims”) of all holders of the Notes other than the Guarantee Claims asserted by the holders of
the Notes in the proofs of claim listed and described in Exhibit C annexed hereto (the “Individual

Proofs of Claim™). The claims asserted in this Global Proof of Claim together with the claims

asserted in the Individual Proofs of Claim represent the entire amount of the Guarantee Claims.
In accordance with Bankruptcy Rule 3001, any transferee of a Note is entitled to the benefits of
this Global Proof of Claim or one of the Individual Proofs of Claim.

3. The Debtor owes Claimants the liquidated sum of $1,072,557,531.72 under the
Guarantee (representing $986,580,000.00 in principal and $85,977,531.72 in accrued interest due
under the Notes') less the amoﬁnt of the Guarantee Claims listed on Exhibit C.

4. This Global Proof of Claim also makes claim to all other amounts due under or
relating to the Guarantee and the Notes, including, but not limited to, principal, premiums, and
interest accruing after June 1, 2009 (the “Petition Date”), to the extent applicable.

5. In addition to the foregoing, the Debtor was, at the Petition Date, and is now
indebted and liable to Claimants for the following unliquidated amounts:

A. Fees, costs, expenses, disbursements, and advances (including without
limitation, compensation, fees, expenses and disbursements of Claimants and any professionals
retained by Claimants;

B. All fees and expenses owed to the Fiscal Agent and Paying Agent as such

terms are defined in the Fiscal and Paying Agency Agreement;

! Interest on the claim related to the Notes is calculated as of Qctober 9, 2009, which is the date Finance commenced
its insolvency proceeding in Canada. The Notes are denominated in British pounds. However, for purposes of
calculating the amount of the claim related to the Notes, the amount has been converted to U.S. dollars using the
exchange rate of 1.6443,




C. The amount of interest, default interest or defaulted interest, and interest
payable on overdue installments of interest at the rates provided in the Notes and Fiscal and
Paying Agency Agreement; and

D. Damages for breach of any covenant representation, warranty or other
provision of the Fiscal and Paying Agent Agreement.

6. Notices regarding this Global Proof of Claim should be sent to:

Fiscal Agent

Deutsche Bank Luxembourg S.A.
2, Bld Konrad Adenauer

L-1115 Luxembourg

Attn: Coupon Paying Department
Facsimile: 352 47 3136

Deutsche Bank AG London
Winchester House

1 Great Winchester Street
London EC2N 2DB

Attn: Carol Morris
Facsimile: 44 20 7547 0372

Greenberg Traurig, LLP

200 Park Avenue

New York, NY 10166

Attn: Bruce R. Zirinsky, Esq.
zirinskyb@gtlaw.com
Nancy A. Mitchell, Esq.
mitchelln@gtlaw.com

Telephone: (212) 801-9200

Facsimile: (212) 801-6400

7. Claimants reserve the right to attach or bring forth additional documents
supporting the claims and additional documents that may become available after further

investigation and discovery.




8. To the extent that Claimants have or may have a right to subrogation under 11
U.S.C. § 509 or any other equitable claim under common law against the Debtor, that right is
expressly preserved.

9. Any and all other claims arising in, in connection with and/or related to any and
all transactions and/or transfers concerning or related to the Notes and/or the fiscal agent or
paying agent (collectively, the “Agent”) between or involving the Agent and/or the holders of the
Notes and the Debtor, including, but not limited to, any and all written or oral contract, pledge,
security interest, lease, guaranty, indemnity, contribution, fiduciary obligation, trust, quasi-
contract, property, replevin, conversion, misrepresentation, setoff or fraud, are expressly
preserved.

10. This Global Proof of Claim is secured to the extent of any right of setoff,
recoupment or other entitlement to security, and except to the extent entitled to administrative
priority, this Global Proof of Claim is a general unsecured claim.

11. Claimants expressly reserve the right to (a) amend, clarify, modify, update and/or
supplement this Global Proof of Claim at any time and in any respect, including, without
limitation, to assert additional claims at law or in equity or additional grounds for its claim
and/or to specify the amount of any contingent, unmatured or unliquidated claim as they become
non-contingent, mafured and/or liquidated, and (b) file additional proofs of claim at any time and
in any respect, and replace, amend or supplement this Global Proof of Claim to include any
claim at law or in equity. The filing of this Global Proof of Claim shall not be deemed a waiver
of any other claim in law or in equity that Claimants may have against the Debtor, its affiliates,
or General Motors of Canada Limited or General Motors Nova Scotia Investments Ltd.,

including, but not limited to, administrative or other priority claims, constructive trust claims,




claims for reimbursement of attorneys’ fees and expenses or the right to assert claims that are
otherwise warranted in any related action.

12.  The filing of this Global Proof of Claim is not intended to be and should not be
construed as (a) a consent by Claimants to the jurisdiction of this Court with respect to the
subject maiter of this claim, any objection or other proceeding commenced in this case or
otherwise involving Claimants; (b) a waiver of the rights and remedies against any other person
or entity who may be liable for all or part of the claims set forth herein, whether an affiliate or
guarantor of the Debtor or otherwise; (c) a waiver or release of Claimants’ right to trial by jury,
or a consent to trial by jury, in this or any other court; (d) a waiver of Claimants’ right to have
final orders in non-core matters entered only after de novo review by a United States District
Court Judge; or (¢) a waiver of any right to (i) withdraw the reference, or otherwise challenge the
Jurisdiction of this Court, with respect to the subject matter of this Global Proof of Claim, any
objection or other proceeding commenced in this case against or otherwise involving Claimants;
or (ii) assert that the reference has already been withdrawn with respect to the subject matter of
this Global Proof of Claim, any objection or other proceeding commenced with respect thereto or
any other proceeding commenced in this case against or otherwise involving Claimants.

13.  Claimants specifically reserve all procedural and substantive defenses and rights
| with respect to any claim that may be asserted against Claimants.

14. The holders of the Notes may have separate direct and indirect claims against the
Debtor, its affiliates or others which are not included in this Global Proof of Claim, and nothing

contained herein shall prejudice such claims.




15, This Global Proof of Claim does not encompass claims that Claimants may have
that arise after the Petition Date and are entitled to administrative priority, and Claimants

expressly reserve their right to file such claim or any similar claim at the appropriate time.
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FISCAL AND PAYING AGENCY AGREEMENT
among
Ge.meral Motors Nova Scotia Finance Company,
Genéral Motors Corporation,

and
Dentsche Bank Luxembourg S.A.
and

Banque Générale du Luxembourg S.A.

Dated as of July 10, 2003
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FISCAL AND PAYING AGENCY AGREEMENT

THIS FISCAL AND PAYING AGENCY AGREEMENT is made the 10%
day of July 2003, among:

(I)  General Motors Nova Scotia Finance Company of 1908 Colonel Sam
Drive, Oshawa, Ontario L1H 8P7, Canada (the “Company”);

(2) General Motors Corporation of 300 Renaissance Center, Detroit, Michigan
48265-3000 (the “Guaranter™); ‘

(3)  Deutsche Bank Luxemboﬁrg S.A. (the “Fiscal Agent™) of 2 Boulevard
Konrad Adenaver, L-1115 Luxembourg (which expression shall include
any successor fiscal agent appointed in accordance with Clause 18); and

(4)  Banque Générale du Luxembourg S,A. of 50 Avenue J.F, Kennedy,
1-2951 Luxembourg (together with the Fiscal Agent, the “Paying
Agents,” which expression shall include any additional or successor
Paying Agent appointed in accordance with Clause 20).

IT IS HEREBY AGREED as follows;

1. Definitions and Interpretation

(a)  Inthis Agreement, unless there is something in the subject
or context inconsistent therewith the expressions used herein shall have
the same meanings as in the Subscription Agreement. :

(b)  The following expressions shall have the following
meanings: -

“Month” means calendar month;

“Noteholder” means the person in whose name a Note is registered in the
Note Register (and the expressions “Noteholders,” “holder of Notes” and related
expressions shail be construed accordingly),

“outstanding” means in relation to the Notes, all the Notes issued other
than (i) those which have been redeemed in full in accordance with the
Conditions, (i) those in respect of which the date for redemption in accordance
with the Conditions has occurred and the redemption moneys therefor (including
all interest accrued thereon to the date for such redemption) have been duly paid
to the Fiscal Agent as provided in this Agreement (and, where appropriate, notice
has been given to the Noteholders in accordance with Condition 13) and remain
available for payment upon surrender of Notes, (iif) those which have been
purchased and cancelled as provided in Condition 6, {iv) those mutilated or
defaced Notes which have been sutrendered in exchange for replacement Notes

{NY} 14014/775/AGT $/Nova.Scotia. FAPA, doc




pursuant to Condition 14, (v} (for the purpose only of determining how many
Notes are outstanding and without prejudice to their status for any other purpose)
those Notes alleged to have been lost, stolen or destroyed and in respect of which
replacement Notes have been issued pursuant to Condition 14, (vi) Global Notes
to the extent that they shall have been duly exchanged for Definitive Notes and
Definitive Notes to the extent that they shall have been duly exchanged for other
Definitive Notes in accordance with this Agreement and (vii) Global Notes which
have become void in accordance with their terms and, provided that for the
purpose of the right to attend and vote at any meeting of the Noteholders or any of
them, those Notes (if any) which are for the time being held by any person
{including but not limited to the Company or any Subsidiary of the Company) for
the benefit of the Company or any Subsidiary of the Company shall (unless and
until ceasing to be so held) be deemed not to remain outstanding;

“repay” shall include “redeem” and vice versa and “repaid,”
“repayable” and “repayment” and “redeemed,” “redeemable” and
“redemption” shall be construed accordingly; and

“Subscription Agreement” means the Subscription Agreement dated July
9, 2003 among the Company, the Guarantor and the Managers concerning the
purchase of the Notes.

“United States Person” has the meaning given to it by the United States
Internal Revenue Code of 1986, as amended, and the regulations thereunder.

(¢)  Alireferences in this Agreement to principal and/or interest
or both in respect of the Notes or to any moneys payable by the Company
under this Agreement shall be deemed to include (a) a reference to any
Additional Amounts which may be payable under Condition 7 and (b) any
other amounts which may be payable in respect of the Notes.

(d)  Expressions defined in the Conditions shall have the same
meanings herein unless otherwise stated.

2. Appointment of Fiscal Agent and other Paying Agents

(a)  The Fiscal Agent is hereby appointed as agent of the
Company, upon the terms and subject to the conditions set out below, for
the purposes of:

(i) .completing, authenticating and issuing Notes;

(i)  paying sums due on Global Notes and Definitive
Notes;
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(i)  arranging on behalf of the Company for notices to
be communicated to the Noteholders in accordance with the
Conditions;

(iv}  determining the date of completion of distribution
of the Notes represented by each Global Note, based upon
notification from the Managers and notifying such determination
to the Company, the Managers and Euroclear and Clearstream;

(v)  enstring that all necessary action is taken to
comply with applicable periodic reporting requirements with
respect to the Notes; and

(vi)  otherwise fulfilling its duties and obligations as set
forth in the Conditions and in this Agreement.

(b)  Each Paying Agent is hereby appointed by the Company
and the Guarantor as Paying Agent of the Company and the Guarantor,
upon the terms and subject to the conditions set out herein, for the
purposes of paying sums due on Notes.

3. Issue of Global Notes

(@)  Upon the execution and delivery of this Agreement, 2015
Notes in an aggregate principal amount not in excess of £350,000,000 and
2023 Notes in an aggregate principal amount not in excess of
£250,000,000 may be executed by the Company and delivered to the
Fiscal Agent for authentication, and the Fiscal Agent shall thereupon
authenticate and deliver such Notes upon the written order of the
Company, signed by any authorized officer of the Company without any
further action by the Company. Until a Note has been authenticated it
shall have no effect. The Notes shall include the terms and conditions
included as Schedule 1 hereto and, if applicable, Schedule 2 hereto.

()  The Notes initially will be issued in the form of one or
more Global Notes in registered form without coupons substantially in the
form set forth in Schedule 3 Part I, hereto. The Global Notes shall be
signed on behalf of the Company by any authorized officer. The Global
Notes shall be authenticated by the Fiscal Agent upon the same conditions,
in substantially the same manner and with the same effect as the Definitive
Notes. The Fiscal Agent will, upon the order of the Company, deposit the

- Global Notes with BT Globenet Nominees Limited, as the common
depositary (the “Common Depositary™) for Euroclear Bank S.A./N.V., as
operator of the Euroclear System (“Euroclear™), and Clearstream
Banking, société ancnyme (“Clearstream™). The aggregate principal
amount of Global Notes may from time to time be decreased by _
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adjustments made on the records of the Fiscal Agent, as custodian for the
Common Depositary or its nominee, as hereinafter provided.

4.  Issue of Definitive Notes

Upon the occurrence of any event which, pursuant to the Terms and
Conditions of the Global Notes, requires the issuance of one or more Definitive
Note(s), the Global Notes shall be surendered to or to the order of the Fiscal
Agent against delivery of Definitive Notes. The Definitive Notes shall be in
denominations of £1,000, £10,000 or £100,000 and in integral multiples of
£1,000, printed in accordance with any applicable legal and stock exchange
requirements and in or substantially in the form set out in this Agreement.

5.  Registration, Transfer and Exchange

The Notes are issuable only in registered form. The Company will cause
to be kept at the office or agency to be maintained for the purpose as provided in
Clause 6 (the “Registrar™), a register (the “Note Register”) in which, subject to

_such reasonable regulations as it may prescribe, it or its agent will register, and
will register the transfer of, Notes as provided in this Clause. For the avoidance
of doubt, the Notes registered will include Global Notes and Definitive Notes, to
the extent Global Notes have been duly exchanged for Definitive Notes. The
name and address of the registered holder of each Note and the principal amount
‘of each Note will be recorded in the Note Register. Such Note Register shall be
in written form in the English language or in any other form capable of being
converted into such form within a reasonable time. Such Note Register shall be

~open for inspection by the Fiscal Agent during Business Days.

A Noteholder may register the transfer of a Note only by written
application 1o the Registrar and/or the office of the transfer agent referred to in the
last sentence of Clause 6 stating the name and address of the proposed transferce
and otherwise complying with the terms of this Agreement. No such registration
of transfer shall be deemed effected until, and such transferee shall succeed to the
rights of a Noteholder only upon, final acceptance and registration of the transfer
- by the Registrar in the Note Register. Prior to the final acceptance and
registration of any transfer by a Noteholder as provided herein, the Company, the
Guarantor, the Fiscal Agent and any agent of any of them shall be entitled to treat
the person in whese name the Note is registered as the owner thereof for all
purposes, whether or not the Note shall be overdue, and none of the Company, the
Guarantor, the Fiscal Agent, or any such agent shall be affected by notice to the
contrary. Furthermore, any Noteholder of a Global Note shall, by acceptance of
such Global Note, agree that.transfers of beneficial interests in such Global Note
may be effected only through a book entry system maintained by the Noteholder
of such Global Note (or its agent) and that ownership of a beneficial interest in the
Global Note shall be required to be reflected in a book entry. At the option of the
Noteholder, Notes may be exchanged for other Notes of any authorized
denomination and of a like aggregate principal amount, upon surrender of the
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Notes to be exchanged to the Registrar, accompanied by written instructions to
such effect acceptable to the Registrar. When Notes are presented 1o the Registrar
with a request to register the transfer or to exchange them for an equal principal
amount of Notes of other authorized denominations, the Registrar shall register
the transfer or make the exchange as requested if the requirements for such
transactions set forth herein are met. To permit registrations of transfers and
exchanges, the Company shall execute and the Fiscal Agent shall authenticate
Notes at the Registrar’s request.

Upon any exchange of an interest in a Global Note for an interest in a -
Definitive Note, the Global Note shall be endorsed to reflect the reduction of its
principal amount by the aggregate principal arnount so exchanged. The Fiscal
Agent is hereby authorized on behalf of the Company (i) to endorse or 1o arrange
for the endorsement of the relevant Global Note to reflect the reduction in the
principal amount represented thereby by the amount so exchanged, and sign in the
relevant space on the relevant Global Note recording such exchange and (i) in the
case of a total exchange, to cancel or arrange for the cancellation of the relevant
Global Note.

Every Note presented or surrendered for registration of transfer or for
exchange shall (if so required by the Company or the Registrar) be duly endorsed,
or be accompanied by a written instrument of transfer duly executed, by the
Noteholder thereof or his aftorney duly authotized in writing in a form
satisfactory to the Company and the Registrar and, in connection with any such
issuance of a Definitive Note, accompanied by, if applicable, a certification by the
transferee on Internal Revenue Service Form W-8BEN or Form W-8ECL, as
applicable, under penalties of perjury that it is not 2 United States Person, and/or
such other certification as may then be required under United States tax laws to
evidence the transferee’s entitlement to an exemption from United States federal
withholding tax. Upon registration of any such issuance of a Definitive Note for
which the transferee has not provided such tax certification, the Registrar shall
promptly notify the Company of any such issuance and provide such information
as the Company shall request so that it may comply with its obligations under
Condition 8 and United States tax laws. '

No holder of a Definitive Note may require the transfer of a Note to be
registered during the period of 15 days ending on the due date for any payment of 3
the Redemption Price of the Notes (as defined in Condition 6). |

The Company or the Registrar may require payment from a Noteholder of
a sum sufficient to cover any tax or other governmental charge that may be
imposed in connection with any exchange or registration of transfer of Notes. No
service charge to any Noteholder shall be made for any such transaction.

Al Notes issued upon any transfer or exchange of Notes shall be valid
obligations of the Company, evidencing the same debt and entitled to the same
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benefits under this Agreement, as the Notes surrendered upon such transfer or
exchange.

6.  Offices for Payments, Etc.

So long as any of the Notes remain outstanding, the Company will
maintain in the City of London or Luxembourg, the following: (a) an office or
agency where the Notes may be presented for payment, (b) an office or agency
where the Notes may be presented for registration of transfer and for exchange as
provided in this Agreement and {(c) an office or agency where notices and
demands to or upon the Company in respect of the Notes or of this Agreement
may be served. The Company will give to the Fiscal Agent written notice of the
location of any such office or agency and of any change of location thereof, The
Company hereby initially designates the Luxembourg office of the Fiscal Agent
as the office or agency for each such purpose. In case the Company shall fail to
. maintain any such office or agency or shall fail to give such notice of the location
or of any change in the location thereof, presentations and demands may be made
and notices may be served at the Luxembourg office of the Fiscal Agent. For so
long as the Notes are listed on the Luxembourg Stock Exchange and the rules of
the Luxembourg Stock Exchange so require, the Company shall appoint and
maintain 2 paying and transfer agent in Luxembourg, who shall initially be the
Paying Agent,

7.  Payment

{2}  The Company shall, on each date on which any payment in
respect of any of the Notes becomes due, transfer to an account specified
by the Fiscal Agent such amount in Pounds Sterling as shall be sufficient
for the purposes of such payment in funds settled through such payment
system as the Fiscal Agent may designate. '

{b)  The Company shall ensure that no later than two Business
Days immediately preceding the date on which any payment is to be made
to the Fiscal Agent pursuant to subclause (a) above, the Fiscal Agent shall
receive a copy of an frrevocable payment instruction to the bank through
which the payment is to be made. For purposes of this Agreement,
“Business Day” means (a) a day other than a Saturday or Sunday that is
not a day on which banks and foreign exchange markets in Toronto,
London, New York City and, in the case of a payment of principal, the
place where such Note is presented for payment to a Paying Agent are
genérally authorized or obligated by law or executive order to close and
(b} not a day on which the Trans-European Automated Real-Time Gross
Settlement Express Transfer System (“TARGET™) is closed.

(¢}  Subject to the Fiscal Agent or, as the case may be, the
relevant other Paying Agents, being satisfied in its sole discretion that
payment will be duly made as provided in subclause (a) above or
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otherwise, the Fiscal Agent and each other Paying Agent shall pay or
cause to be paid on behalf of the Company the amounts of principal and _
interest due on the Notes in the manner provided in the Conditions. If any
payment provided for in subclause (a) above is made late but otherwise in
accordance with the provisions of this Agreement, the Fiscal Agent and
each other Paying Agent shall nevertheless make payments in respect of
the Notes as aforesaid following receipt by it of such payment from the
Company or the Guarantor, as the case may be.

(d)  If for any reason the Fiscal Agent considers in its sole
discretion (exercised in good fajth) that the amounts to be received by the
Fiscal Agent pursuant to subclause (a) above will be, or the amounts
actually received by it pursuant thereto are, insufficient to satisfy all
claims in respect of all payments then falling due on the Notes, neither the
Fiscal Agent nor any other Paying Agent shall be obliged to pay any such
claims until the Fiscal Agent has received the full amount of all moneys
due and payable in respect of such Notes,

(¢)  Without prejudice to subclauses (¢} and (d) above, and
without any requitement to do so, if the Fiscal Agent pays any amounts to
the Noteholders or to any other Paying Agent at a time when it has not
received payment in full in respect of such Notes (the excess of the
amounts so paid over the amounts so received being the “Shortfall”}, the
Company shall, in addition to paying amounts due under subclause (@)
above, pay to the Fiscal Agent on demand interest at a rate determined by
the Fiscal Agent to represent its cost of funding the Shortfall for the
relevant period (with proof thereof if requested by the Company) (or the
unreimbursed portion thereof) until the receipt in full by the Fiscal Agent
of the Shortfall.

(f)  The Fiscal Agent shall on demand promptly reimburse each
Paying Agent for payments in respect of Notes properly made by such
Paying Agent in accordance with this Agreement and the Notes unless the
Fiscal Agent shall have notified such Paying Agent prior to the opening of
business in the location of the office of such Paying Agent through which
payment on the Notes can be made on the due date of payment under such
Notes that the Fiscal Agent does not expect to receive sufficient funds to
make payment of all amounts falling due in respect of such Notes.

(g)  While any Notes are represented by Global Notes, all
payments due in respect of such Notes shall be made to, or to the order of,
the registered holder of the Global Notes, subject to and in accordance
with the provisions of the Global Notes. On the occasion of any such
payment of principal, the Paying Agent to which the Global Note was
surrendered for the purpose of making such payment, on behalf of the
Company, shall cause the relevant Part of Schedule A to the relevant
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(Global Note to be annotated so as to evidence the amounts and dates of
such payments of principal.

If the amount of principal, and/or interest then due for payment is not paid
in full (otherwise than by reason of a deduction required by law to be made
therefrom), the Paying Agent to which a Global Note is presented for the purpose
of making such payment shall make a record of such shortfall on the relevant Part
of Schedule A to the relevant Global Note and such record shall, in the absence of
manifest error, be prima facie evidence that the payment in question has not to
that extent been made.

8. Notice of any Withholding or Deduction

The Notes are subject to United States withholding tax requirements as
described in the Offering Circular. If the Company is, in respect of any payment
of principal or interest in respect of the Notes, compelled to withhold or deduct
any other amount for or on account of taxes, duties, assessments or governmental
charges as specifically contemplated under the Conditions, the Company shall
give notice thereof to the Fiscal Agent as soon as it becomes aware of the
requirement to make such withholding or deduction and shall give to the Fiscal
Agent such information as the Fiscal Agent shall require to enable it to comply
with such requirement.

9. Duties of the Fiscal Agent in Connection with Redemption of Notes

If the Company decides to redeem all the Notes for the time being
outstanding in accordance with the Conditions, it shall give notice of such
decision to the Fiscal Agent a reasonable length of time (at least 40 days) before
the relevant redemption date to enable the Fiscal Agent to undertake its
obligations herein and in the Conditions. '

10.  Receipt and Publication of Notices

(@  Forthwith upon the receipt by the Fiscal Agent of a demand
or notice from any Noteholder in accordance with Condition 9, the Fiscal
Agent shall forward a copy thereof to the Company.

(b)  On behalf of and at the request and expense of the
- Company, the Fiscal Agent shall cause to be given in accordance with the
Conditions, all notices required to be given by the Company to the
Noteholders under the Conditions or this Agreement.

11.  Cancellation of Notes

(8)  All Notes which are redeemed shall be cancelled by the
Paying Agent by which they are paid. Each of the Paying Agents shall
give to the Fiscal Agent details of all payments made by it and shalt
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deliver all cancelled Notes to the Fiscal Agent or as the Fiscal Agent may
specify. Where Notes are purchased by or on behalf of the Company, the
Company may, at its option, procure that such Notes are promptly

- surrendered to the Fiscal Agent or its authorized agent for cancellation.

(b)  The Fiscal Agent shall (unless required by law or otherwise
instructed by the Company in writing and save as provided in Clause 13(a)
below) destroy all cancelled Notes and, upon request, furnish the
Company with a certificate of destruction containing serial numbers of the
Notes so destroyed.

12, Issue of Replacement Notes

(a)  The Company and the Fiscal Agent shall cause a sufficient
quantity of additional forms of Notes to be available, upon request, to the
Registrar at its specified office for the purpose of issuing replacement
Notes as provided below.

{(b) . The Fiscal Agent shall, subject to and in accordance with
the Conditions and the following provisions of this Clause 12, cause 1o be
authenticated and delivered any replacement Notes which the Company
and the Registrar may determine to issue in place of Notes which have
been lost, stolen, mutilated, defaced or destroyed.

{¢) The Registrar shall obtain verification, in the case of an
allegedly lost, stolen or destroyed Note in respect of which the serial
number is known, that such Note has not previously been redeemed or
paid. The Registrar shall not issue any replacement Note unless and until
the Registrar and the Company agree that the applicant therefor has:

(i)  paid such costs as may be incigred in connection
therewith;

(ii)  furnished it with such evidence and
indemnification as the Company and the Registrar may reasonably
require; and

(i)  in the case of any mutilated or defaced Note,
surrendered it to the Registrar.

(d)  The Registrar shall cancel any mutilated or defaced Notes
in respect of which replacement Notes have been issued pursuant to this
Clause 12. The Registrar shall fumish the Company with a certificate
‘stating the serial numbers of the Notes received by it and cancelled
pursuant to this Clause 12 and shall, unless otherwise required by the
Company, destroy all such Notes and fumish the Company with a
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destruction certificate containing the information specified in Clause 11(b)
above,

(6)  The Registrar shall, on issuing any replacement Note,
Torthwith inform the Company, the Fiscal Agent and the Paying Agent of
the serial number of such replacement Note issued and (if known) of the
serial number of the Note in place of which such replacement Note has
been issued.

(f)  Whenever any Note for which a replacement Note has been
issued and of which the serial number is known is presented to any of the
Paying Agents for payment, the relevant Paying Agent shall immediately
send notice thereof to.the Company, the Fiscal Agent and the Registrar; no
payment shall be made on such cancelled Note,

13, Records and Certificates

{a)  The Fiscal Agent and the Registrar shall keep a full and
complete record of all Notes and of their redemption, purchase,
canceliation or payment (as the case may be) and of all replacement Notes
issued in substitution for lost, stolen, mutilated, defaced or destroyed
Notes. The Fiscal Agent and the Registrar shall at all reasonable times
make such records available to the Company.

(b) A certificate stating (i) the aggregate principal amounts of
Notes which have been redeemed, (ii) the serial numbers of such Notes,
(ii) the serial numbers of those Notes (if any) which have been purchased
by or on behalf of the Company or any of its Subsidiaries and cancelled
{subject to delivery thereof to the Fiscal Agent) and (iv) the aggregate
principal amounts of Notes which have been surrendered and replaced and
the serial numbers of such Notes shall be given to the Company by the
Registrar and the Fiscal Agent as soon as possible and in any event within
three months after the date of such redemption, purchase, payment or
replacement (as the case may be).

(¢)  The Registrar and the Fiscal Agent shall submit (on behalf
of the Company) such reports or information as may be required from time
to time by applicable law, regulations and guidelines in connection with
this Agreement.

(d)  The Registrar and the Fiscal Agent shall cooperate with
each other with respect to the provisions contained in Clauses 5, 11, 12
and 13 of this Agreement.

14, Copies of this Agreement Available for Inspection
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The Fiscal Agent and the Paying Agents shall hold copies of this
Agreement available for inspection by Noteholders. For this purpose, the
Company shall furnish the Fiscal Agent and the Paying Agents with
sufficient copies of this Agreement.

15. Fees and Expenses

{a) The Fiscal Agent shall be entitled to the compensation to be -
agreed upon with the Company for all services rendered by it, and the
Company agrees to pay such compensation promptly and to reimburse the
Fiscal Agent and the Paying Agents for reasonable out of pocket expenses
(including reasonable fees and expenses of counsel pursuant to Clause
18(b) below) reasonably incurred by either of them in connection with the
services rendered by them hereunder.

(b)  The Company shall pay to the Fiscal Agent such fees in
respect of the services of the Paying Agents under this Agreement as shall
be agreed between the Company and the Fiscal Agent. The Company
shall not be concemed with, or be liable to any individual Paying Agent
with respect to, the apportionment of payment among the Paying Agents.

(c) Inrespect of the said fees the Company shall also pay to the
Fiscal Agent such sum as is appropriate in respect of value added tax
together with all reasonable expenses (including, inter alia, postage
expenses) reasonably incurred by the Paying Agents in connection with
their said services. ' '

(d  The fees under subclause (b) above shall be paid in U.S.
dollars. The Fiscal Agent shall arrange for payment of the fees due to the
Paying Agents and arrange for the reimbursement of their expenses
promptly after receipt of the relevant moneys from the Company.

(e)  Atthe request of the Fiscal Agent, the Company or the
Guarantor, the parties hereto may from time to time during the
continuance of this Agreément review the fees agreed initially pursuant to
subclause (b) above with a view to determining whether the parties hereto
can mutually agree upon changes therein.

16. Indemnification

_ (&) The Company shall indemnify and keep indemnified each
of the Paying Agents and the Fiscal Agent against any losses, liabilities,
costs, claims (or actions in respect thereof) and reasonable expenses
(including reasonable legal fees) which it may incur or which may be
made against it as a result of or in connection with its appointment or the
exercise of its powers and duties under this Agreement except such as may
result from its own willful defanit, negligence or bad faith or that of its
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officers or employees or any of them, or breach by it of the terms of this

- Agreement. The obligations of the Company under this Clause (2) shall
survive the payment of the Notes and the resignation or removal of the
Fiscal Agent or any Paying Agent, as the case may be.

(b)  Each of the Paying Agents and the Fiscal Agent shall
severally indemnify the Company and the Guarantor against any losses,
liabilities, costs, claims (or actions in respect thereof) and reasonable
expenses (including reasonable legal fees) which the Company or the
Guarantor may incur or which may be made against the Company or the
Guarantor as a result of the willful default, negligence or bad faith of that
Paying Agent or Fiscal Agent or that of its officers or employees or any of
them, or breach by it of the terms of this Agreement.

17.  Repayment by Fiscal Agent

Any monies paid by the Company or the Guarantor to the Fiscal Agent or
any Paying Agent for payment in respect of any of the Notes and remaining
unclaimed for two years after the date on which such amounts shall have become
due and payable shall then be repaid to the Company or the Guarantor (as
applicable) and, upon such payment, all liability of the Fiscal Agent or any Paying
Agent with respect to such monies shall cease, without, however, relieving the
Company or the Guarantor (as applicable) of the obligation to pay the amouants in
rtespect of any such Note upon the due subsequent presentation thereof to the
- Company at its registered office.

18. Conditions of Appointment

The Fiscal Agent and each of the Paying Apgents accept their obligations
set forth herein and in the Notes upon the terms and conditions hereof and thereof,
including the following, fo all of which the Company agree and to all of which the
rights of the holders from time to time of the Notes shall be subject:

(2)  In'acting undér this Agreement and in connection with the
Notes, the Fiscal Agent and the Paying Agents are acting solely as agents
of the Company and the Guarantor and do not-assume any obligation
‘towards or relationship of-agency or trust for or with any of the beneficial
owners or holders of the Notes except that all funds held by the Paying
Agents for a payment in respect of the Notes shall be held in trust by them
and applied as set forth herein and in such Notes, but need not be
segregated fram other funds held by them, except as required by law;
provided that monies paid by the Company or the Guaranter to the Paying
Agents for payment in respect of any of the Notes and retaining
unclaimed for two years after the date on which such payment shall have
become due and payable shall be repaid to the Company or the Guarantor
(as applicable) as provided end in the manner set forth in Clause 17
hereof, whereupon the aforesaid trust shall terminate and liability of the
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Paying Agents to the Company and the Guarantor with respeét to such
monies shall cease.

{b)  Each of the Fiscal Agent and the Paying Agents may
consult at its own expense (unless the Company has agreed in writing as to
the need for such consultation and as to the counsel to be consulted) with
counsel satisfactory to it (who may be an employee of or legal advisor to
the Company) in its reasonable judgment and any advice or written
opinion of such counse! shall be full and complete authorization and
protection in respect of any action taken, suffered or omitted to be taken
by any of them hereunder in good faith and in accordance with such
advice or opinion.

(c) The Fiscal Agent and the Paying Agents shall be protected
and shall incur no liability for or in respect of any action taken or omitted
to be taken or being suffered by it in reliance upon any Note, instrumnent of
transfer, notice, direction, consent, certificate, affidavit, statement or other
paper or document reasonably believed by it to be genuine and 1o have
been presented or signed by the proper party or parties.

(d)  Each of the Paying Agents or any agent of the Company or
the Guarantor or of the Paying Agent, in its individual capacity or any
other capacity, may become the owner of, or acquire any interest in, any
Notes or other obligations of the Company or the Guarantor with the same
rights that it would have if it were not a Paying Agent or any agent of the
Company or the Guarantor or of the Paying Agent, and each Paying Agent
may engage or be inferested in any financial or other transaction with the
Company or the Guarantor, and may act on, or as depositary, trustee or
Manager for, any committee or body of holders of Notes or other
obligations of the Company or the Guarantor, as freely as if it were not a
Paying Agent or any agent of the Company or the Guarantor or of the
Paying Agent; provided that such Paying Agent or agent thereof provides,
if applicable, the appropriate United States tax certifications to the
Registrar in connection with any acquisition of the Notes.

(e) None of the Fiscal Agent or the Paying Agents shall be
under any lability for interest on any monies received by it pursuant to
any of the provisions of this Agreement or the Notes except as otherwise
agreed with the Compary and the Guarantor in writing,

(f)  The recitals contained in this Agreement and in the Notes
(except in the Fiscal Agent’s certificate of authentication) shall be taken as
the statements of the Company, and neither the Fiscal Agent nor any
Paying Agent assumes any responsibility for the correctness of the same.
Neither the Fiscal Agent nor any Paying Agent makes any representation
as to the validity or sufficiency of this Agreement or the Notes, except for
their due authorization to execute and perform their obligations under this
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Agreement. Neither the Fiscal Agent nor any Paying Agent shall be
accountable for the use or application by the Company of any of the Notes
or by the Company of the proceeds of any Notes.

(g) The Fiscal Agent and the Paying Agents shall be obligated
to perforn such duties and only such duties as are herein and in the Notes
specifically set forth,-and no implied duties or obligations shall be read
into this Agreement or the Conditions against the Fiscal Agent or any
Paying Agent. Neither the Fiscal Agent nor any. Paying Agent shall be
under:any obligation to take any action hereunder which may tend to
involve it in any expense or liability, the payment of which within a
reasonable time is not, in its reasonable opinion, assured to it.

()  The Company shall notify the Fiscal Agent and each other
Paying Agent immediately in writing if any of the persons authorized to
take action on behalf of the Company in connection with this Agreement
ceases to be so authorized or if any additional person becomes so
authorized together, in the case of an additional authorized person, with
evidence satisfactory to the Ftscal Agent that such person has been so
-anthorized.

(i} No Paying Agent shall exercise any right of set off or lien
against the Company, the Guarantor or any Noteholders in respect of any
monies payable to or by it under the termns of this Agreement.

(0)  Each of the Company, the Fiscal Agent, the Guarantor and
the Paymg Agents agree that this Agreement will, subject to the other
provisions herein, continue in full force and effect for so long as any of the
Notes are outstanding, -

9. Communications with Paving Agents

A copy of all communications relating to the subject matter of this
Agreement between the Company and any of the Paying Agents other than the
Fiscal Agent shall be sent to the Fiscal Agent.

20.  Temmination of Appointment

(a) The Company may terminate the appointment of the Fiscal
Agent or any Paying Agent at any time and/or appoint additional or other
Paying Agents by giving to the Fiscal Agent or the Paying Agent whose
appointment is concemed and, in the case of any Paying Agent other than
the Fiscal Agent, the Fiscal Agent at least 60 days’ prior written notice to
that effect, provided that, so long as any of the Notes are outstanding, (i)
such notice shall not expire less than 30 days before any due date for the
payment of any Note and (ii) notice shall be given in accordance with the
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Conditions at least 30 days prior to any removal or appointment of the
Fiscal Agent or any Paying Agent.

(b) Notwithstanding the provisions of subclause (a) above, if at
any time the Fiscal Agent or any Paying Agent becomes incapable of
acting, or is adjudged bankrupt or insolvent, or files a voluntary petition in
bankruptcy or makes an assignment for the benefit of its creditors or
consents to the appointment of an administrator, liquidator or
administrative or other receiver of all or any substantial part of its
property, or if an administrator, liquidator or administrative or other
receiver of it or of all or a substantial part of its property is appointed, or it
admits in writing its inability to pay or meet its debts as they may mature
or suspends payment thereof, or if any order of any court is entered
approving any petition filed by er against it under the provisions of any
applicable bankruptcy or insolvency law or if any public officer takes
charge or control of such Fiscal Agent or Paying Agent or of its property
or affairs for the purpose of rehabilitation, administration or Hquidation,
the Company may forthwith without notice terminate the appointment of
such Fiscal Agent or Paying Agent, as the case may be, in which event
notice thereof shall be given to the Noteholders in accordance with the
Conditions as soon as practicable thereafter,

(¢)  The ternination of the appointment of the Fiscal Agent or
any Paying Agent hereunder shall not entitle such Fiscal Agent or Paying
Agent to any amount by way of compensation but shall be without
prejudice to any amount then accrued due.

{d)  The Fiscal Agent or all or any of the Paying Agents may
resign their respective appointments hereunder at any ime by giving to the
Company and (except in the case of resignation of the Fiscal Agent) the
Fiscal Agent at least 60 days’ prior written notice to that effect. Following
receipt of a notice of resignation from the Fiscal Agent or any Paying
Agent, the Company shall promptly, but no later than 10 days prior to the
expiration of any resignation of the Fiscal or Paying Agent, give notice
thereof to the Noteholders in accordance with the Conditions. The Fiscal
Agent and Paying Agent may appoint a replacement Fiscal Agent on
behalf of the Company, if the Company has not already done so.

(¢) Notwithstanding the provisions of subclauses (a), (b), (¢)
and (d) above, so long as any of the Notes are outstanding, the termination
of the appointment of any Paying Agent (whether by the Company or by
the resignation of such Paying Agent) shall not be effective unless upon
the expiry of the relevant notice there is (i) a Fiscal Agent and (ii) at least
one Paying Agent with a specified office in a European city which, so long
as the Notes are listed on the Luxembourg Stock Exchange, shali be
Luxembourg or such ether place as may be approved by the Luxembourg
Stock Exchange. '
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{f) Any successor Fiscal Agent or Paying Agent appointed
hereunder shall execute and deliver to its predecessor, the Company, the
Guarantor and (unless its predecessor is the Fiscal Agent) the Fiscal
Agent, an instrument accepting such appointment hereunder, and
thereupon such successor Fiscal Agent or Paying Agent, without any
further act, deed or conveyance, shall become vested with all the autherity,
rights, powers, trusts, immunities, duties and obligations of such
predecessor with like effect as if originally named as Fiscal Agentora
Paying Agent under this Agreement,

(g)  If the appointment of the Fiscal Agent or any Paying Agent
hereunder is terminated (whether by the Company or by the resignation of
such Fiscal Agent or Paying Agent), such Fiscal Agent or Paying Agent
shall on the date on which such termination takes effect deliver to the
Fiscal Agent or the successor Fiscal Agent all Notes surrendered to it but
not yet destroyed and shall deliver to such successor Paying Agent (or if
none. the Fiscal Agent) all records concerning the Notes maintained by it
(except such documents and records as it is obliged by law or regulation to
retain or not to release) and pay to its successor Fiscal Agent or Paying
Agent (or, if none, to the Fiscal Agent) the amounts held by it in respect of
Notes which have become due and payable but which have not been paid,
but shall have no other duties or responsibilities under this Agreement.

(h) If the Fiscal Agent or any of the Paying Agent changes its
specified office, it shall give to the Company and the Fiscal Agent (if
applicable), not less than 45 days’ written notice to that effect giving the
address of the new specified office. As soon as practicable thereafter and
inany event at least 30 days prior to such change, the Fiscal Agent shall
give to the Noteholders notice of such change and the address of the new
specified office in accordance with the Conditions. The Company
reserves the right to approve any change in the specified office of any
Paying Agent.

(i)  Any corporation info which the Fiscal Agent or any Paying
Agent for the time being may be merged or converted or any corporation
with which such Fiscal Agent or Paying Agent may be consolidated or any
corporation resulting from any merger, conversion or consolidation to-
which such Fiscal Agent or Paying Agent shall be a party shall, to the
extent permitted by applicable law (including United States federal
income tax laws), be the successor Fiscal Agent or Paying Agent under
this Agreement without the execution or filing of any paper or any further
act on the part of any of the parties hereto. Notice of any such merger,
conversion or consolidation shall forthwith be given to the Company and
the Noteholders in accordance with the Conditions and, where appropriate,
the Fiscal Agent.

21.  Meetings of Noteholders
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(&) The provisions of Schedule 4 hereto shall apply to meetings
of the Noteholders and shall have effect in the same manner as if set out in
this Agreement.

(b)  Without prejudice to subclause (a) above, each of the
Paying Agents shall, on the request of any Noteholder, issue voting
certificates and block voting instructions together, if so required by the
Company, with reasonable proof satisfactory to the Company of due
execution thereof on behalf of such Paying Agent in accordance with the
provisions of Schedule 4 hereto and shall forthwith give notice to the
Company in accordance with the said Schedule 4 of any revocation or
amendment of a voting certificate or block voting instruction. Each
Paying Agent shall keep a full and complete record of all voting
certificates and block voting instructions issued by it and shall not later
than 24 hours before the time appointed for holding any meeting or
adjourned meeting deposit, at such place as the Fiscal Agent shall
designate or approve, full particulars of all voting certificates and block
voting instructions issued by it in respect of such meeting or adjourned
meeting.

22. Communications

All communications shall be by facsimile or letter delivered by hand or
(but only where specifically provided in the Appendix hereto) by telephone. Each
communication shall be made to the relevant party at the facsimile number or
address or telephone number and, in the case of a communication by facsimile or
letter, marked for the attention of, or (in the case of a communication by
telephone) made to, the person(s) from time to time specified in writing by that
party to the other for the purpose. The initia) telephone number, facsimile number
and address of, and person(s) so specified by, each party are set out on the
signature pages of this Agreement

A communication shall be deemed received, (if by facsimile) when an
acknowledgment of receipt is received, (if by telephone) when made or (if by
letter) when delivered, in each case in the manner required by this Clause 22
provided, however, that if a communication is received after business hours it
shall be deemed to be received and become effective on the next Business Day.
Every communication shall be irrevocable save in respect of any manifest error
therein.

23,  Taxes

The Company will pay all stamp or other documentary taxes or duties, if
any, 1o which the execution or delivery of this Agreement or the original issuance
of the Notes may be subject as a result of compliance with the terms of the
Subscription Agreement.
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24.  Descriptive Headings

The descriptive headings in this Agreement are for convenience of
reference only and shall not define or limit the provisions hereof.

25. Amendments

This Agreement and the Notes may be amended by the Company, the
Guarantor and the Fiscal Agent, without the consent of the Noteholders so as to
modify any of the provisions of this Agreement which are of a formal, minor or
technical nature in the opinion of the Company and the Guarantor or to add any
covenant, restriction, condition or provision as the Company and the Guarantor
shall consider to be for the protection of the Noteholders or is made for the
purpose of curing any ambiguity, or correcting or supplementing any provision
contained herein or therein which may be defective or meonsistent with any other

_provision contained herein or therein, or to make such other provisions in regard
to matters or questions arising under this Agreerent as shall not adversely affect
the interests of the holders of the Notes. Any such modification shall be binding
on the Noteholders, and if the Fiscal Agent so requires, shall be notified to the
Noteholders as soon as practicable thereafter in accordance with Condition 13,

26,  Governing Law

. This Agreement shall be govemed by and construed in accordance with
the laws of the State of New York, United States of America, without giving
effect to the principles of conflicts of law. Each party to this Agreement

~irrevocably agrees that any legal action or proceeding against it arising out of or
in connection with this Agreement or for recognition or enforcement of any
judgment rendered against it in connection with this Agreement may be brought
in any Federal or New York State court sitting in the Borough of Manhattan, and,
by execution and delivery of this Agteement, such party thereby irrevocably
accepts and submits to the jurisdiction of each of the aforesaid courts in person,
generally and unconditionally with respect to any such action or proceeding for
itself and in respect of its property, assets and revenues. Each party hereby also
irrevocably waives, to the fullest extent permitied by law, any objection which it
may now or hereafter have to the laying of venue of any such action or
- proceeding brought in any such court and any claim that any such action or
proceeding has been brought in an inconvenient forum. Nothing contained in this
Clause 26 shall limit any right to bring any legal action or proceeding in any other
court of competent jurisdiction. Each of the Company and the Guarantor hereby
appoints the Guarantor’s New York office as its agent for the service of process in
New York. '
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date
first above written.

GENERAL MOTO, VA SCOTIA
FINANCH C

By:

Name: 4. L) /}
Title: A3y, SECAETH~LM

GENERAL MOTORS CORPORATION

By:

Name:
Title:

DEUTSCHE BANK LUXEMBOQURG
S.A.

By:

Name:
Title:

BANQUE GENERALE DU
LUXEMBOURG S.A.

By:

Name:
© Titde:

JGM Nova Scotia Fiscal and Paylng Agency Apreement Signutore Pege]




IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date
first above written. _

GENERAL MOTORS NOVA SCOTIA
FINANCE COMPANY

By:

Name:;
Title;

GENERAL MOTORS CORPORATION

By: %}‘

Name: Do Y Ehather
Title: AssioTownmt  1Recburer

DEUTSCHE BANK LUXEMBOURG
S.A.

By:

Name:
Title:

BANQUE GENERALE DU
LUXEMBOURG S.A.

By:

Name:
Title:

IGM Nova Stotia Fiscat and Paying Agency Agreoment Signature Fage]




IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date
first above written.

GENERAL MOTORS NOVA SCOTIA
FINANCE COMPANY

By:

Name:
Title:

GENERAL MOTORS CORPORATION

By:

Name:
Thtle:

DEUTSCHE BANK LUXEMBOURG

W

Name! /A MO VT 4
nie Ay sy

BANQUE GENERALE DU
LUXEMBOURG S.A.

By:

Name:
Title:

G Nova Scolia Fiscal and Payiog Agency Agreement Signature Pagef
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N WITNESS WPIEREOF the parties hereto have executed this Agreement as of the date
first above written.

GENERAJL MOTORS NOVA 3COTIA
FINANCE COMPANY

By
Name:
Title:

GENERAL MOTORS CORPORATION

By:
Name:
Title:
DEUTSCHE BANK LUXEMBOURG
S.A.
By:
Name:
Title:
BANQUE GENERALE DU
LLUWJRG S.A.
By: 41 \i . / d
ra ];iOES ~ o -
e ack-Offices & Robert GENOT

Hsgcuﬂt‘res Handling Head of Setilements & Custody
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SCHEDULE |

TERMS AND CONDITIONS OF NOTES

The following are the Terms and Conditions of Notes (sometimes referred to
herein as the “Terms and Conditions” or “Conditions”) of the Company that
(subject o completion and amendment) will be attached to or incorporated by
reference into each Global Note and which will be attached to or endorsed upon
each Definitive Note.

This Note is one of the Notes issued subject to, and with the benefit of, the
Fiscal and Paying Agency Agreement (as amended from time fo time in
accordance with its terms, the “Fiscal and Paying Agency Agreement™) dated
July 10, 2003 and made among General Motors Nova Scotia Finance Company
(the “Company”™), General Motors Corporation {(the “Guarantor”), Deutsche
Bank Luxembourg S_A., as issuing agent and principal Paying Agent (the “Fiscal
Agent” which expression shall include any successor as fiscal agent) and Bangue
Générale du Luxembourg S.A., as Paying Agent (together with the Fiscal Agent,
the “Paying Agents™ which expression shall include any additional or sucgessor
Paying Agents).

The holders for the time being of the Notes (the “Noteholders™) are
deemed to have notice of, and are entitled to the benefit of, all the provisions of
the Fiscal and Paying Agency Agreement and the Notes, which are binding on
them. Words and expressions defined in the Fiscal and Paying Agency Agreement
or on the face of this Note shall have the same mearings where used in these
Terms and Conditions unless the context otherwise requires or unless otherwiseé
stated. Copies of the Fiscal and Paying Agency Agreement are available from the
principal office of the Fiscal Agent and the Paying Agents set out at the end of the
Fiscal and Paying Agency Agreement.

1. Form, Denominations and Title
General

Each of the 2015 Notes and the 2023 Notes will be represented by one or
more Global Notes in fully registered form (each a “Global Note”), which will be
deposited on or about July 10, 2003 with a common depositary of Euroclear Bank
S.A/N.V,, as operator for the Euroclear System (“Euroclear”) and Clearstream
Banking, Société Anonyme (“Clearstream™) for credit to certain accounts
maintained by Euroclear or Clearstream. The Global Notes will be registered in
the name of BT Globenet Nominees Limited.

The Company may issue further Notes which shall be consolidated and
form a single series with the 2015 Notes and the 2023 Notes (as applicable),
provided, however, that such further Notes may be {ssued only within three years
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of the issue date of the original Notes and only if they are fungible with the
original Notes for United States federal income tax purposes.

Except in cerfain limited circumstances, the Notes will not be issued in
definitive form. Beneficial ownership in the Global Notes can only be held in the
form of book-entry interests through direct or indirect participants in Euroclear or
Clearstream. Each person having an ownership or other interest in a Global Note
must rely exclusively on the rules or procedures of Euroclear and Clearstream, as
applicable, and any agreement with any direct or indirect participant of Euroclear

~ and Clearstream, as the case may-be, or any other securities intermediary through

which that person holds its interest to effect any transfer or, subject to the
Conditions, to receive or direct the delivery of possession of any Definitive Note
(as defined below). Notes in definitive form will be issued in denominations of
£1,000, £10,000 and £100,000 and in multiples of £1,000.

Issuance of Definitive Notes

So long as a common depositary for Euroclear and Clearstream holds the
Global Note with respect to the 2015 Notes or the 2023 Notes (as'applicable),
such Global Note will not be exchangeable for Notes in definitive form
(“Definitive Notes™) unless (and in such case, as a whole and not in part):

» Euroclear and Clearstream notify the Fiscal Agent that it is
unwilling or unable to continue to act as depositary for the Notes
and a successor depositary is not appointed within 120 days;

¢ both Euroclear and Clearstream are closed for business for a
continuous period of 14 days (other than by reason of legal
holidays) or announces an intention permanently to cease business;

» the non-payment when due of amounts payable on the Notes
(whether, in each case, on account of interest payments,
redemption amounts or otherwise) shall have occurred and be
continuing for 30 days; or

® atany time the Company determines in its sole discretion that the
Global Notes should be exchanged for Definitive Notes in
registered form.

Definitive Notes will be issued in registered form only. To the extent
permitted by law, the Compary, the Guarantor, the Fiscal Agent and any Paying
Apgent shall be entitled to treat the person in whose name any Definitive Note is
rchstcred as its absolute owner.

If Definitive Notes are issued in exchange for a Global Note, the
depositary, as holder of the Global Note, will surrender the Global Note, the book
entries reflecting the ownership of beneficial interests in the Global Note of direct

22

(N 140147773/ AG T 5MavaScotia. FAPA.doc




and indirect participants in Euroclear and Clearstream will be cancelled, and
Definitive Notes will be distributed to the holders of the Notes against receipt
from each such holder, if applicable, of a certification on Internal Revenue
Service Form W-8BEN or Form W-8EC], as applicable, under penalty of perjury
that it is not a United States Person and/or such other certification as may then be
required under the United States tax laws to evidence such holder’s entitlement to
an exemption from United States federal withholding tax. Upon registration of
any such issvance of a Definitive Note for which the holder has not provided such
tax certification, the registrar shall promptly notify the Company of any such
issuance and provide such information as the Company shall request so that it
may comply with its obligations under Condition 8 and United States tax laws.

Transfers of Definitive Notes

The Fiscal Agent will act as registrar for the Company. Definitive Notes
may be transferred at the specified office of the registrar. In addition, for so long
as the 2015 Notes and the 2023 Notes. (as the case may be) are listed on the
Luxembourg Stock Exchange and the riles of such exchange so require, transfer
may also be made at the offices of the Paying Agent in Luxembourg, No transfer
of a Definitive Note shall be deemed effected until, and such transferee shall
succeed to the rights of a Noteholder only upon, final acceptance and registration
of the transfer by the registrar, Prior to the final acceptance and registration of
any transfer, the Company, the Guarantor, the Fiscal Agent and any agent of any
of them shall be entitled to treat the person in whose name the Definitive Note is
registered as the owner thereof for all purposes, whether or not such Definitive
Note is overdue, and none of the Company, the Guarantor, the Fiscal Agent, nor

-any such agent shall be affected by notice 1o the contrary. Notes may be

- exchanged for other Notes of any anthorized denomination and of a like aggregate
principal amount upon surrender of the Notes to be exchanged to the registrar,
accompanied by written instructions to such effect acceptable to the registrar, If
any Definitive Notes become miutilated, defaced, destroyed, stolen or lost, such
Notes will be replaced in accordance with Condition 14.

Every Definitive Note presented or surrendered for registration of transfer
shall (if so required by the Company or the registrar) be duly endorsed, or be
accompanied by a written instrument of transfer duly executed, by the Noteholder
thereof or his attorney duly authorized in writing in a form satisfactory to the
Company and the registrar, and, if applicable, a certification by the transferee on
Internal Revenue Service Form W-8BEN or Form W-8EC], as applicable, under
penalty of perjury that it is not a United States Person, and/or such other
certification as may then be required under United States tax law to evidence the
transferee’s entitlement to an exemption from United States federal withholding
tax. Upon registration of any such transfer of a Definitive Note for which the
transferee has not provided such tax certification, the registrar shall promptly
notify the Company of any such transfer and provide such information as the
Company shall request so that it may corply with its obligations under Condltwn
8 and United States tax laws.
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The Company or the registrar may require payment from a Noteholder of a
sum sufficient to cover any tax or other governmental charge that may be imposed
in connection with any exchange or registration of transfer of Notes. No service
charge to any Noteholder shall be made for any such transaction.

No holder of a Definitive Note may require the transfer of a Note to be
reglstered during the period of 15 days ending on the due date for any payment of
the redemption price of the Notes,

All transfers of Definitive Notes and entries on the note register will be
made subject to the provisions in the Fiscal and Paying Agency Agreement.

2. Status of the Notes

The Notes will be unsecured and unsubordinated obligations of the
Company and will rank equally with all other unsectred and unsubordinated
indebtedness of the Company, save for those preferred by mandatory provisions
of law. The Guarantees endorsed on the Notes will be unsecured obligations of
the Guarantor and will rank equally with all other unsecured and unsubordinated
indebtedness of the Guarantor, save for those preferred by mandatory provisions
of law.

The Fiscal and Paying Agency Agreement, the Notes and the Guarantees
endorsed on the Notes do not limit other indebtedness or securities which may be
issued by the Company or the Guarantor and contain no financial or similar
restrictions on the Company or the Guarantor.

3. Iuterest

The 2015 Notes wil} bear interest from and including July 10, 2003 to but
excluding December 7, 2015 at a rate of 8,375 percent per annum, payable
annually in arrears on December 7 in €ach year the 2015 Notes are outstandzng
The ﬂrst payment shall be payable on December 7, 2003.

The 2023 Notes will bear interest from and inclnding July 10, 2003 to but
excluding July 10, 2023 at a rate of 8,875 percent per annum, payable annually in
arrears on July 10 in each year the 2023 Notes are outstanding. The first payment
shall be payable on July 10, 2004,

Interest will cease to accrue on the Notes on the applicable Maturity Date
(as defined below) or on the due date for redemption thereof unless, upon due
presentation thereof, payment of principal is improperly withheld or refused, in
which event interest will continue to acerue (both before and after judgment) until
whichever is the earlier of (i) the day on which all the sums due in respect of the
2015 Notes and the 2023 Notes, as the case may be, up to that day are received by
or on behalf of the holders of the 2015 Notes and the 2023 Notes, as the case may
be, and (ii) the day on which the Fiscal Agent has notified the holder thereof (in
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accordance with Condition 13) of its receipt of all sums due in respect thereof up
to that date and that, upon presentation thereof being duly made by the holder of
Notes, payment will be made, provided that upon presentation thereof being duly
made, payment is in fact made,

When interest is required to be calculated in respect of a period of less
than a full year, it shall be calculated on the basis of the actual number of days
elapsed since the date of issuance of the Notes, or if more recent, the last interest
payment date divided by 365 (of if any portion of this period falls in a leap year,
the sum of (A) the actual number of days in that portion of the period falling in a
leap year divided by 366 and (B) the actual number of days in the portion of the
period falling in a non-leap year by 365).

4. Payments

Payments of interest {which term includes any Additional Amounts, as
defined herein, unless the context otherwise requires) in respect of the Notes shall
be made in Pounds Sterling on the applicable interest payment dates set forth
above to the holder in whose name the Note is registered at the close of business
on the November 22, with respect to the 2015 Notes, and the June 25, with respect
1o the 2023 Notes, preceding such interest payment date, to the address of such
holder as such address shall appear on the note register for the Notes. The
common depositary or its nominee shall be the registered holder in the case of
Notes evidenced by Global Notes. Payments made to the common depositary
shall be made by wire transfer, and Euroclear or Clearstream, as applicable, will
credit the relevant accounts of their participants on the applicable payment dates.
‘Payments in respect of Notes not evidenced by Global Notes shall be made by
wire transfer, direct deposit or check mailed to the address of the holder entitled

“thereto as such address shall appear on the register.

Principal of the Notes will be payable in Pounds Sterling at maturity
against surrender of such Notes at the office of the Paying Agent or such paying
agencies as the Company may appoint from time fo time, subject to all applicable
laws and regulations. Payments of principal will be made, at the option of the
holder, by check or wire transfer. Payments made fo the common depositary with
respect to the Global Notes will be credited to the relevant accounts of the
participants, pursuant to the relevant Euroclear or Clearstream procedures,

1f the date for payment of any amount in respect of any Note is not a
Business Day in the relevant place, the holder thereof shall not be entitled to
payment vntil the next following Business Day in the relevant place and shall not
be entitled to further interest or other payment in respect of such delay. For these
purposes, “Business Day” means (a) a day other than a Saturday or Sunday that is
not a day on which banks and foreign exchange markets in Toronto, London, New
York City and, in the case of a payment of principal, the place where such Note is
presented for payment to a Paying Agent are generally authorized or obligated by
law or executive order to close and (b) not a day on which the Trans-European
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Automated Rezal-Time Gross Settlement Express Transfer (“TARGET™) System is
closed.

The Company may at any time terminate the appointment of any Paying
Apgent and appoint additional or other Paying Agents, provided that, until all
outstanding Notes have been cancelled and delivered to the Fiscal Agent, or
monies sufficient to pay the principal of and interest on all outstanding Notes
have been made available for payment and either paid or returned to the Company
or the Guarantor, as the case may be, as provided in the Notes, the Company will
maintzin a Paying Agent in a European city for payments on Notes (which will be
Luxembourg so long as the Notes are listed on the Luxembourg Stock Exchange
and the rules of the Luxembourg Stock Exchange so require). Notice of any such
termination or appointment and of any change in the office through which any
Paying Agent will act will be given in accordance with Condition 13, The names
of the initial Fiscal Apent and the initial Paying Agents and their respective initial
offices are set forth at the end of the Fiscal and Paying Agency Agreement.

All monies paid by the Company or the Guarantor to the Fiscal Agent for
the payment of principal of, or interest on, any Note which remains unclaimed at
the end of two years after such principal or inferest shall have become due and
payable, will be repaid to the Company or the Guarantor (as the case may be)
upen the Company’s or the Guarantor’s request and the holder of such Note will
thereafter look only to the Company or the Guarantor for payment thereof.

5. Guarantee

The Guarantor will guarantee (the “Guarantee”) the due and punctual
payment of principal of and interest on the Notes and any Additional Amounts
described under Condition 7 below, when and as the same shall become due and
payable, whether at maturity, upon redemption or upon declaration of acceleration
or otherwise, under any of the provisions of the Notes. The Guarantee is absolute
and unconditional, irrespective of any circumstance that might otherwise
constitute a legal or equitable discharge of a surety or guarantor. To evidence the
Guarantee, a guarantee executed by the Guarantor will be endorsed on every
Note.

The Guarantee will be a direct unsecured obligation of the Guarantor and
will rank equally with all other unsecured and unsubordinated obligations of the
Guarantor save for those preferred by mandatory provisions of faw.

The Fiscal and Paying Agency Agreement and the Guarantee do not Hmit
other indebtedness which may be issued by the Guarantor and contain no financial
or similar restrictions on the Guarantor.

6. Redemption And Purchase

Maturity
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The Notes are not redeemable before maturity except as provided under
-this Condition 6. The Notes will be redeemed by the Company in full ata
redemption price equal to 100 percent of the principal amount of the Notes on
December 7, 2015, with respect to the 2015 Notes, and on July 10, 2023, with
respect to the 2023 Notes (respectively, the “Maturity Date”) if they have not
been otherwise redeemed as described herein.

Redemption for Tax Reasons

If, as a result of any change in or amendment fo the laws (including any
regulations or rulings promulgated thereunder) of Canada or the United States or
any political subdivision thereof or therein affecting taxation, including any
official proposal for such a change in or amendment to such laws, which became
effective after the date of the Offering Circular or which proposal is made after
such date, or any change in the official application or interpretation of such laws,
including any official proposal for such a change, amendment or change in the
application or interpretation of such laws, which change, amendment, application
or interpretation is announced or becomes effective after the date of the Offering
Circular or which proposal is made after such date, or any action taken by any
taxing authority of Canada or the United States which action is taken or becomes
generally known after the date of the Offering Circular, or any commencement of -
a proceeding in a court of competent jurisdiction in Canada or the United States
after such date, whether or not such action was taken or such proceeding was
brought with respect to the Company or the Guarantor, there is, in such case, in
the written opinion of independent legal counsel of recognized standing to the
Company or the Guarantor, & material increase in the probability that the

- Company has or may become (or if the Guarantor is required to make payment
under the Guarantee and in making payment, in the opinion of independent
counsel chosen by the Guarantor, the Guarantor has or may become) obligated to
pay either U.S. Additional Amounts or Canadian Additional Amounts (as
described below in Condition 7) and the Company or the Guarantor, in its
business judgment, determines that such obligation cannot be avoided by the use
of reasonable measures available to the Company and/or the Guarantor, not
including assignment of the 2015 Notes and/or the 2023 Notes (as applicable) or
the Guarantee, the 2015 Notes and/or the 2023 Notes (as applicable) may be
redeemed, as a whole but not in part, at the Company’s option at any time
thereafier, at a redemption price equal to 100 percent of the principal amount of
the 2015 Notes and/or the 2023 Notes (as applicable) to be redeemed together
with (as applicable) accrued and unpaid interest thereon to (but not including) the
date fixed for redemption (the “Redemption Price”). Before the publication of
any notice of redemption of the 2015 Notes and/or the 2023 Notes (as applicable),
pursuant to the foregoing, the Company or the Guarantor, as the case may be,
shall deliver to the Fiscal Agent the opinion of a nationally recognized
independent tax advisor to the Company or the Guarantor, as the case may be, as
described above and a certificate setting out facts showing that the conditions
precedent to the right of the Company so to redeem have occurred.
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Notice of Redemption

Notice of redemption will be given by the Company not less than 30 nor
more than 60 days before the date fixed for redemption, which date.and the
applicable Redemption Price will be specified in the notice. Such notice shall be
published in accordance with Condition 13 below. Notice having been so given,
the 2015 Notes and/or the 2023 Notes (as applicable) shall become due and
payable on the redemption date upon swrrender thereof and will be paid at the
Redemption Price, at the offices or agencies in Luxembourg and in the manner
specified therein. '

If any Note called for redemption by the Company shall not be so paid
upon surrender thereof for redemption, the principal, and interest, of such Note
shall, until paid pursuant to Condition 4 hereof, bear interest from the redemption
date at the rate bome by the 2015 Notes or the 2023 Notes, as the case may be.

Purchase by the Cempany or the Guarantor

The Company or the Guarantor (or any of its subsidiaries) may at any time
purchase or otherwise acquire Notes in the open market or otherwise. Notes
purchased or otherwise acquired by the Company may be held or, at the discretion
of the Company, surrendered to the Fiscal Agent for cancellation. The Company
may not resell or reissue those Notes purchased or otherwise acquired.

7. Payment of Additiona) Amounts
United States

The Company or the Guarantor (as applicable and if the Guarantor is
required to make payments under the Guarantee) will pay to the holder of any
Note who is a Non-U.S. Holder such additional amounts as may be necessary in
order that every net payment in respect of the principal or interest on such Note,
after deduction or withholding by the Company, the Guarantor or any Paying
Agent for or on account of any present or future tax, assessment or governmental
charge imposed upon or as a result of such payment by the United States or any
political subdivision or taxing anthority thereof or therein, will not be less than the
amount provided for in such Note to be then due and payable before any such
deduction or withholding for or on account of any such tax, assessment or
governmental charge (“U.S. Additional Amounts”); provided, however, that the
foregoing obligation to pay U.S, Additional Amounts shall not apply to:

{(a) any tax, assessment or other governmental charge which would not
have been so imposed but for (3) the existence of any present or former connection
between such holder (or a fiduciary, settlor, beneficiary, member or shareholder
of, or holder of a power over, such holder, if such holder is an estate, trust,
partnership or corporation) and the United States, including, without limitation,
such holder (or such fiduciary, settlor, beneficiary, member, shareholder of, or
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holder of a power) being or having been a citizen or resident or treated as a
-resident thereof or being or having been engaged in 4 trade or business therein or
being or having been present therein or having or having had a permanent
establishment therein, or (if) such holder’s present or former status as a personal
holding company or foreign personal holding company or controlled foreign
corporation for United States federal income tax purposes or corporation which
accumulates earnings to avoid United States federal income tax;

(b) any tax, assessment or other governmental charge which would not
have been so imposed but for the presentation by the holder of any Note (where
such presentation is required) for payment on a date more than 10 days after the
date on which such payment became due and payable or the date on which
payment thereof is duly provided for, whichever occurs later;

(¢) any estate, inheritance, gift, sales, transfer, personal property or excise
tax or any similar tax, assessment or governmental charge;

{d) any tax, assessment or other governmental charge which is payable
otherwise than by withholding from payments ir respect of principal of, or
interest on, any Note;

(e) any tax, assessment or other governmental charge imposed on interest
received by a holder or beneficial owner of a Note who actually or constructively
owns 10% or more of the total combined voting power of all classes of stock of
the Company entitled to vote within the meaning of Section 871(h)(3) of the
United States Internal Revenue Code of 1986, as amended;

() any tax, assessment or other governmental charge imposed as a result
of the failure to comply with (i) certification, information, documentation,
reporting or other similar requirements concerning the nationality, residence,
identity or connection with the United States of the holder or beneficial owner of
the Note, if such compliance is required by statute, or by regulation of the United
States Treasury Department, as a precondition to relief or exemption from such
tax, assessment or other governmental charge (including backup withholding) or
(ii) any other certification, information, documentation, reporting or other similar
requirements under United States income tax laws or regulations that would
establish entitlement to otherwise applicable relief or exemption from such tax,
assessment or other governmental charge;

(g) any tax, assessment or other governmental charge required to be
withheld by any Paying Agent from any payment of the principal of, or interest
on, any Note, if such payment can be made without such withholding by at least
one other Paying Agent;

(h) any Note where such withholding or deduction is imposed on a
payment to an individual and is required to be made pursuant to any European
Union Directive on the taxation of savings implementing the conclusions of the
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ECOFIN {European Union’s Economic and Finance Ministers) Council meeting
of 26-27 November 2000, or any law implementing or complying with, or
introduced in order to conform to such directive; or

(i) any Note presented (where such presentation is required) for payment
by or on behalf of a holder who would have been able to avoid such withholding
or deduction by presenting the relevant Nofe to another Paying Agent in a
Member State of the European Union; or

(j) any combination of items (a) through (i);

nor will such U.S, Additional Amounts be paid to any holder who is a fiduciary or
partnership or other than the sole beneficial owner of the Note to the extent a
settlor or beneficiary with respect to such fiduciary or a member of such
partnership or a beneficial owner of the Note would not have been entitled to
payment of such U.S. Additional Amounts had such beneficiary, settlor, member
or beneficial owner been the holder of the Note.

The Notes are subject in all cases to any tax, fiscal or other law or
regulation or administrative or judicial interpretation applicable to the Notes.
Except as specifically provided by this Condition 7, the Company or the
Guarantor (as applicable) will not be required to make any payment for any tax, -
assessment or ether governmental charge imposed by any government or a
political subdivision or taxing authority of or in any government or political
subdivision. '

As used in this Condition 7, the term “United States” means the United
States of America (including the states and the District of 'Columbia) and its
terrifories, possessions and other areas subject to its jurisdiction; and the term
“Non-U.S. Holder” means a person that is for United States federal income tax
purposes, a (i) non resident alien individual, (ii) foreign corporation, (iif) non
resident alien fiduciary of a foreign estate or trust, or (iv) a foreign partnership
one or more members of which is, for United States federal income tax purposes,
a non resident individual, a foreign corporation or a non resident alien fiduciary of
a foreign estate or trust,

Canada

All payments of principal and interest in respect of the Notes will be made
without withholding of or deduction for,-or on account-of, any present or future
taxes, duties, assessment or governmental charges of whatever nature imposed or
levied by or on behalf of the government of Canada or any political subdivision
thereof, or any authority or agency therein or thereof having power to tax, unless
the withholding or deduction of such taxes, duties, assessments or governmental
charges is required by law or the application or interpretation thereof, If such
withholding or deduction is so required, the Company or the Guarantor, as
applicable, shall pay (subject to the Company’s right of redemption referred to
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under “Redemption for Tax Reasons” in Condition 6) as additional interest such
Additional Amounts as may be necessary in order that the net amounts received
by the holders of Notes after such withholding or deduction shall equal the net
payment in respect of such Notes which would have been received by them in
respect of the Notes in the absence of such withholding or deduction (*Canadian
Additional Amounts”); except that no Canadian Additional Amounts shall be
payable with respect to any Note:

(a) held by or on behalf of a holder (i) that is not a “Non-Canadian
person” as defined in the Offering Circular under the heading “Taxation of the
Notes—Canadian Federal Taxation” or (if) in respect of whom such taxes, duties,
assessments or governmental charges are required to be withheld or deducted by
reason of such holder failing to comply with any certification or information
reporting as may be required under Canadian income tax law to qualify for an
exemption from such deduction or withholding;

(b) presented for payment (where such presentation is required) more than
10 days after the later of (a) the date on which payment in respect of the Notes
becomes due and payable or (b) if the full amount of monies payable on such date
has not been received by the Fiscal Agent on or prior to such date, the date on
which notice that such monies have been received is published, except to the
extent that the holder thereof would have been entitled to such Canadian
Additional Amounts on presenting such Note for payment on the last day of such
period of 10 days;

{c) where such withholding or deduction is imposed on a payment to an
individual and is required fo be made pursuant to any Ewropean Union Directive
on the taxation of savings implementing the conclusions of the ECOFIN
(European Union’s Economic and Finance Ministers) Couneil meeting of 26-27
MNovember 2000 or any law implementing or complying with, or introduced in
order to conform to, such Directive;

(d} in respect of any payment of interest or principal if payment could
have been made without such deduction or withholding by at least one other
Paying Agent;

(e) in respect of any tax that is an ¢state, inheritance, gift, sales, transfer,
personal property, value added, excise or any other similar tax or governmental
charge; or '

(f) any combination of items (a) through (e);

nor will Canadian Additional Amounts be paid to any holder who is a fiduciary or
partnership or other than the sole beneficial owner of the Note to the extent &
settlor or beneficiary with respect to such fiduciary or a member of such
partnership or a beneficial owner of the Note would not have been entitled to
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payment of the Canadian Additional Amounts had such beneficiary, settlor,
member or beneficial owner been the holder of the Note,

The Company (or the Guarantor, as applicable) will indemnify and hold
harmless each holder of Notes that is a Non-Canadian person and upon written
request reimburse each such holder for the amount, excluding any payment of
Additional Amounts, of: '

(i) any Capadian taxes in respect of payments made under the Notes levied
or imposed on and paid by such holder if such holder would have been entitled to
a payment of Additional Amounts in respect of such Canadian taxes had such
Canadian taxes been imposed or required to be collected by way of withholding;

(ii) any liability (including penalties, interest and expenscs) arising
thereﬁom or with respect thereto; and

(iii) any Canadian taxes imposed with respect to any reimbursement under
clause (i) or (11) of this paragraph but excluding any such Canadian taxes on such
holder’s net income.

The Notes are subject in all cases to any tax, fiscal or other law or
regulation or administrative or judicial interpretation applicable thereto.

When used in these Conditions and otherwise in respect of the Notes,
“Additienal Amounts” shall mean U.S. Additional Amounts and/or Canadian
Additional Amounts, as the context requires. Wherever in the Fiscal and Paying
Agency Agreement there is mentioned, in any context the payment of principal or
interest under or with respect to a Note, such mention shall be deemed to include
mention of the payment of Additional Amounts to the extent that, in such context,
Additional Amounts are, were or would be payable in respect thereof, as
described wnder this Condition 7. Except as specifically provided by this
Condition 7, the Company or the Guaraator (as applicable) shall not be required
to make any payment with respect to any tax, assessment or governmental charge
imposed by any government or a political subdivision or taxing authority thereof
or therein.

8. Certain Covenants of the Guarantor

The following definitions shall be applicable to the covenants of the
Guarantor specified below:

(i) “Atiributable Debt” means, at the time of determination as to any
lease, the present value (discounted at the actual rate, if stated, or, if no rate is
stated, the implicit rate of interest of such lease transaction as determined by the
chairman, president, any vice chairman, any vice president, the treasurer or any
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assistant treasurer of the Guarantor), calculated using the interval of scheduled

. rental payments under such lease, of the obligation of the lessee for net rental
payments during the remaining term of such lease (excluding any subsequent
renewal or other extension options held by the lessee). The term “net rental
payments” means, with respect to any lease for any period, the sum of the rental
and other payments required to be paid in such period by the lessee thereunder,
but not including, however, any amounts required to be paid by such lessee
(whether or not designated as rental or additional rental) on account of
maintenance and repairs, insurance, taxes, assessments, water rates, indemnities
or similar charges required to be paid by such lessee thereunder or any amounts
required to be paid by such lessee thereunder contingent upon the amount of sales,
earmings or profits or of maintenance and repairs, insurance, taxes, assessments,
water rates, indemnities or similar charges; provided, however, that, in the case of
any lease which is terminable by the lessee upon the payment of a penalty in an
amount which is less than the total discounted net rental payments required to be
paid from the later of the first date upon which such lease may be so terminated
and the date of the determination of net rental payments, “net rental payments™
shall include the then-current amount of such penalty from the later of such two
dates, and shall exclude the rental payments relating to the remaining period of
the lease commencing with the later of such two dates.

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

. (iil) “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 Guarantor’s investment, direct or indirect and whether in the form of
equity, debt, advances or otherwise, is in excess of $2,500,000,000 as shown on
the Guarantor’s books as of the end of the fiscal year immediately. precedmg the

- date of determination; provided, however, that “Manufacturing Subsidiary™ shall
not include Hughes Electronics Corporation and its Subsidiaries, General Motors
Acceptance Corporation and its Subsidiaries (or any corporate successor of any of
them) or any other Subsidiary which is principally engaged in leasing or in
financing installment receivables or otherwise providing financial or insurance
services to the Guarantor or others or which is principally engaged in financing
the Guarantor’s operations outside the continental United States of America.

(v} “Mortgage” means any mortgage, pledge, lien, security interest,
conditional sale or other title rétention agreement or other similar encumbrance.

(v) “Principal Domestic Manufacturing Property” means any
manufacturing plant or facility owned by the Guarantor or any Manufacturing
Subsidiary which is located within the continental United States of America and,
in the opinion of the Guarantor’s Board of Directors, is of material importance to
the total business conducted by the Guarantor and its consolidated afﬁhates as an
entity. .
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(vi) “Subsidiary” means any corporation of which at least a majority of
the outstanding stock having by the terms thereof ordinary voting power 1o elect a
majority of the board of directors of such corporation (irrespective of whether or
not at the time stock of any other class or classes of such corporation shall have or
might have voting power by reason of the happening of any contingency) is at the
time owned by the Guarantor, or by one or more Subsidiaries, or by the Guarantor
and one or more Subsidiaries,

Limitation on Liens

~ The Guarantor will not, and will not permit any Manufacturing Subsidiary
to, issue or assume any Debt secured by a Mortgage upon any Principal Domestic
Manufacturing Property of the Guarantor or any Manufacturing Subsidiary or
upon any shares of stock or indebtedness of any Manufacturing Subsidiary
{whether such Principal Domestic Manufacturing Property, shares of stock or
indebtedness are now owned or hereafter acquired) without in any such case
effectively providing concurrently with the issuance or assumption of any such
Debt that the Guarantees (together with, if the Guarantor shall so. determine, any
other indebtedness of the Guarantor or such Manufacturing Subsidiary ranking
equally with the Guarantees and then existing or thereafier created) shall be
secured equally and ratably with such Debt, unless the aggregate amount of Debt
issued or assumed and so secured by Mortgages, together with all other Debt of
the Guarantor and its Manufacturing Subsidiaries which (if originally issued or
assumed at such time) would otherwise be subject to the foregoing restrictions,
but not mncluding Debt permitted to be secured under clauses (i) through (vi) of
the immediately following paragraph, does not at the time exceed 20% of the
stockholders equity of the Guarantor and its consolidated subsidiaries, as
determined in accordance with accounting principles generally accepted in the
United States and shown on the audited consolidated balance sheet contained in
the latest published annual report to the Guarantor’s stockholders.

The above restrictions shall not apply to Debt secured by:

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

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

(i) Mortgages securing Debt of a Manufacturing Subsidiary ‘owing to the
.. Guarantor or to another Subsidiary;

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

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

{vi) any extension, renewal or replacement (or successive extensions,
renewals or replacements) in whole or in part of any Mortgage referred to in the
- foregoing clauses (i) to (v); provided, however, that the principal amount of Debt
sccured thereby shall not exceed by more than 115% the principal amount of Debt
so secured at the time of such extension, renewal or replacement and that such
extension, renewal or replacement shall be limited to all or a part of the property
which secured the Mortgage so extended, renewed or replaced (plus
improvements on such property).

Limitation on Sale and Lease-Backs

The Guarantor will not, and will not permit any Manufacturing Subsidiary
to, enter into any arrangement with any person providing for the leasing by the
Guarantor or any Manufacturing Subsidiary of any Principal Domestic
Manufacturing Property owned by the Guarantor or any Manufacturing
Subsidiary on the date that the Guarantees are originally issued (except for
temporary leases for a term of not more than five years and except for leases
between the Guarantor and a Manufacturing Subsidiary or between
Manufacturing Subsidiaries), which property has been or is to be sold or
transferred by the Guarantor or such Manufacturing Subsidiary to such person,
unless either:

(1) the Guarantor or siich Manufacturing Subsidiary would be entitled,
pursuant to the provisions of the limitation on liens set forth 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 Guarantees; provided, however, that from and
after the date on which such arrangement becomes effective the Attributable Debt

-inrespect of such arrangement shall be deemed for all purposes under the
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covenant on limitation on liens set forth above and this covenant on limitation on
sale and lease-back to be Debt subject to the provisions of the covenant on
limitation on liens described above (which provisions include the exceptions set
forth in clauses (1) through (vi} of such covenant); or

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

9. Events of Default

In case one or more of the following events (“Events of Default”) shall
have occurred and be continuing:

(a) default in the payment of the principal of the 2015 Notes or the 2023
Notes as and when the same shall become due and payable either at maturity,
upon redemption, by declaration or otherwise; or

(b) default in the payment of any installment of interest or in the payment
of any Additional Amounts upon the 2015 Notes or the 2023 Notes as and when
the same shall become due, and continvance of such default for a period of thirty
days; or '

(c) failure on the part of the Company or the Guarantor duly to observe or
perform any other of the covenants or agreements on the part of the Company or
the Guarantor applicable to the 2015 Notes or the 2023 Notes or the Guarantees or
contained in the Fiscal and Paying Agency Agreement and the Conditions for a
period of ninety days after the date on which written notice of such failure,
requiring the Company or the Guarantor to remedy the same, shall have been
given to the Company or the Guarantor by the Fiscal Agent, or to the Company or
the Guarantor and the Fiscal Agent by the holders of at least 25 percent in
aggregate principal amount of the 2015 Notes or the 2023 Notes at the time
outstanding (as applicable); or

(d} a court having jurisdiction in the premises shall enter a decree or order
for relief in respect of the Company or the Guarantor in an involuntary case under
any applicable bankruptcy, insolvency or other similar law now or hereafter in
effect, or appointing a receiver, iquidator, assignee, custodian, trustee,
sequestrator (or simnilar official) of the Company or the Guarantor 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 a period of
ninety days; or
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() the Company or the Guarantor shall commence a voluntary case under
any applicable bankruptcy, insolvency or other similar law now or hereafter in
effect, or shall consent 10 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 Company or the Guarantor or for any substantial part of their respective
property, or shall make any general assignment for the benefit of creditors;

then if an Event of Default described in clause (a), (b} or (c) shall have occurred
and be continuing, and in each and every such case, unless the principal amount
of all the 2015 Notes or the 2023 Notes, as the case may be, shall have already
become due and payable, the holders of not less than 25 percent in aggregate
principal amount of the 2015 Notes or the 2023 Notes affected thereby then
outstanding (as applicable), by notice in writing to the Company (and the Fiscal
Agent) may declare the principal amount of the 2015 Notes or the 2023 Notes (as
applicable) affecied thereby to be due and payable immediately, and upon any
such declaration the same shall become and shall be immediately due and
payable, any provision of the Fiscal and Paying Agency Agreement or the Notes
contained to the contrary notwithstanding, or, if an Event of Default described in
clause (d) or (e) shall have occurred and be continuing, and in each and every
such case, the holders of not less than 25 percent in aggregate principal amount of
. the 2015 Notes or the 2023 Notes then outstanding (as applicable)), by notice in
writing to the Company (and the Fiscal Agent), may declare the principal of the
2015 Notes or the 2023 Notes (as applicable) to be due and payable immediately,
and upon any such declaration the same shall become and shall be immediately
due and payable, any provision in the Fiscal and Paying Agency Agreement or in
the Notes to the contrary notwithstanding. The foregoing provisions, however, are
subject to the conditions that if, at any time after the principal of the 2015 Notes
or the 2023 Notes shall have been so declared due and payable, and before any
judgment or decree for the payment of the moneys due shall have been obtained
or entered, the Company or the Guarantor shall pay or shall deposit with the
Fiscal Agent a sum sufficient to pay all matured instaliments of interest, if any,
and all Additional Amounts, if any, due upon the 2015 Notes or the 2023 Notes
(as applicable) and the principal of the 2015 Notes or the 2023 Notes (as
applicable) which shall have become due otherwise than by acceleration (with
interest, if any, upon such principal, and, to the extent that payment of such
interest is enforceable under applicable law, on overdue installments of interest
and Additional Amounts, if any, at the same rate as the rate of interest specified in
the 2015 Notes or the 2023 Notes, as the case may be, to the date of such payment
or deposit), and such amount as shall be payable to the Fiscal Agent pursuant to
the Fiscal and Paying Agency Agreement, and any and all defaults under the
Fiscal and Paying Agency Agreement shall have been remedied, then and in every
such case the holders of a majority in aggregate principal amount of the 2015 ‘
Notes or the 2023 Notes (as applicable) then ouistanding, by written notice to the
Company, the Guarantor and to the Fiscal Agent, may waive all defaults with
respect to the 2015 Notes or the 2023 Notes (as applicable) and rescind and annul
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such declaration and its consequences; but no such waiver or rescission and

..annulment shall extend to or shall affect any subsequent default or shall impair

any right consequent thereon.

In case the Fiscal Agent shall have proceeded to enforce any right under
the Fiscal and Paying Agency Agreement 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 Fiscal Agent, ther and
in every such case the Company, the Guarantor, the Fiscal Agent and the holders
of the 2015 Notes or the 2023 Notes, as the case may be, shall be restored
respectively to their former positions and rights hereunder, and all rights,
remedies and powers of the Company, the Guarantor, the Fiscal Agent and the
holders of the 2015 Notes or the 2023 Notes, as the case may be, shall continue as
though no such proceedings had been taken.

10, Fiscal and Paying Agenis

The Fiscal Agent and each of the Paying Agents will act solely as agents
of the Company and the Guarantor (as applicable) and will not assume any
obligations or relationships of agency or trust towards or with any Noteholder,
except that any funds received by the Fiscal Agent for the payment of any sums
due in respect of the Notes relating thereto shall be held by it in trust for the
relevant Noteholders until the expiration of the relevant period under Condition 4.
The Fiscal and Paying Agency Agreement contains provisions for the
indemnification of the Fiscal Agent and for its relief from responsibility in certain
circumstances. '

11. Consolidation, Merger or Sale of Assets

Each of the Company and the Guarantor covenants that it will not merge
or consolidate with any other corporation or sell or convey all or substantially all
of its assets to any person, fixm or corporation, unless (i) either the Company or
the Guarantor, as the case may be, shall be the continuing company, or the
successor corporation (if other than the Company or the Guarantor, as the case
may be) shall be a company organized and existing under, in the case of a
successor to the Company, the laws of Canada or a province thereof, or in the
case of a successor to the Guarantor, the United States of America or a state
thereof and such corporation shall expressly assume the due and punctual
payment of the principal of, interest, and Additional Amounts, if any, on the
Notes, according to their tenor, and the due and punctual performance and
observance of all of the covenants and conditions of the Fiscal and Paying
Agency Agreement to be performed by the Company or the Guarantor, as the case
may be, in an instrument executed and delivered to the Fiscal Agent by such
corporation and (ii) the Company, the Guarantor or such successor corporation, as
the case may be, shall not, immediately after such merger or consolidation, or
such sale or conveyance, be in default in the performance of any such covenant or
condition. ,
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Notwithstanding the foregoing, the Company may transfer all or any part
of its assets to the Guarantor or to any other entity controlied by the Company
and/or the Guarantor, provided that such transfer shall not in any way affect the
rights of holders of the Notes under the Notes or the Guarantee or to the full and
punctual performance and observance of all Company and Guarantor covenants
and conditions of the Fiscal and Paying Agency Agreement.

In case of any such consolidation, merger, sale or conveyance and upon
any such assumption by the successor corporation, such successor corporation
shall suceeed to and be substituted for the Company or the Guarantor, as the case
may be, with the same effect as if it had been named in the Fiscal and Paying
Agency Agreement.

The Fiscal Agent may receive an opinion of counsel (which connsel may
be an employee of or counsel to the Company, or who may be other counsel
acceptable to the Fiscal Agent) as conclusive evidence that any such
consolidation, merger, sale or conveyance, and any such assumption; complies
with the provisions of this Condition 11.

12. Meetmgs of Noteholders and Modification

The Fiscal and Paying Agency Agreement contains provisions for
convening meetings of Noteholders to consider matters affecting their interests
including modifications by Extraordinary Resolution with respect to the 2015
Notes or the 2023 Notes of the Terms and Conditions of the Notes, the
Guarantees and the Fiscal and Paying Agency Agreement. The quorum at any
such meeting for passing a resolution proposed as an Extraordinary Resolution
will be one or more persons holding or representing a clear majority in principal
amount of the 2015 Notes or the 2023 Notes (as applicable) for the time being
outstanding, except that at any meeting, the business of which includes, inter alia,
(i) modification of the Maturity Date of the 2015 Notes or the 2023 Notes or
reduction or cancellation of the principal amount payable upon maturity, (i)
reduction of the amount payable or modification of the payment date in respect of
any interest on the 2015 Notes or the 2023 Notes, (lii) modification of the
currency in which payments under the Notes are to be made, (iv) modification of
the majority required to pass an Extraordinary Resolution or (v) modification of
the provisions of the Fiscal and Paying Agency Agreement conceming this
‘exception, the necessary quorum for passing an Extraordinary Resolution will be
one or more persons holding or representing not less than two-thirds, or at any
adjourned meeting not less than a clear majority, in principal amount of the 20153
Notes or the 2023 Notes (as applicable) for the time being outstanding. Any -
resolution duly passed at any such meeting shall be binding on all Noteholders
(whether or not they were present at such meeting).

The Fiscal Agent may agree with the Company and the Guarantor, without
the consent of the Noteholders, to any modification 1o any of the provisions of the
Fiscal and Paying Agency Agreement, the Notes or the Guarantee which is of a
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formal, minor or technical nature in the opinion of the Company and the
Guarantor or to add any covenant, restriction, condition or provision as the
Company and the Guarantor shall consider to be for the protection of the
Noteholders or is made for the purpose of curing any ambiguity, or comrecting or
supplementing any provision contained therein which may be defective or
inconsistent with any other provision contained therein, or to make such other
provisions in regard to matters or questions arising under the Fiscal and Paying
Agency Agreement as shall not adversely affect the interests of the holders of the
Notes. Any such modification shall be binding on all the Noteholders, and, if the
Fiscal Agent so requires, shall be notifed to the Noteholders as soon as
practicable thereafter in accordance with Conrdition 13.

13. Notices

Notices to Noteholders will be given by publication in a daily morning
newspaper in the English language of general circulation in London, England. In
addition, so long as the 2015 Notes and the 2023 Notes are listed on the
Luxembourg Stock Exchange and the riles of such Exchange shall so require,
notices to holders of the 2015 Notes or the 2023 Notes (as applicable) will be
given by publication in a daily newspaper of general circulation in Luxembourg,
The terms “daily morning newspaper” and “daily newspaper” shall be deemed
to mean a newspaper customarily published on each Business Day (as defined
under Condition 4) (in morming editions, in the case of “daily morning
newspaper”), whether or not it shall be published in Saturday, Sunday, or holiday
editions. I, by reason of the temporary or permanent suspension of publication of
any newspaper, or by reason of any other causg, it shall be impossible to make
publication of such notice in a daily morning newspaper in the English language
of general circulation in London, England, and Luxembourg then such publication
or other notice in lieu thereof as shall be made by the Fiscal Agent shall constitute
sufficient publication of such notice, if such publication or other notice shall be in
an English language newspaper with general circulation in Europe and, so far as
may be possible, shall approximate the terms and conditions of the publication in
lieu of which it is given. In addition, any notice shall be published in a2 manner
which complies with the rules and reguiations of the Luxembourg Stock -
Exchange.,

Such publication is expected to be made in the Financial Times and the

- Luxemburger Wort. Such notice shall be deemed to have been given on the date
of publication, or, if published on more than one date, on the date of first
publication. )

Notices to be given by any Noteholder shall be in writing and given by
lodging the same, together with the relevant Note or Notes, with the Fiscal Agent.

14, Replacement of Notes
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In the case of any Global Notes or any Definitive Notes issued under the
circumstances described under “Issuance of Definitive Notes™ in Condition 1, any
such Notes that become mutilated, defaced, destroyed, stolen or lost will be
replaced by the Company at the expense of the holder upon delivery to the
registrar (the “Replacement Agent”) of such Notes or evidence of the loss, theft
or destruction thereof satisfactory to the Company and the Replacement Agent. In
the case of a mutilated, defaced, destroyed, stolen or lost Note, an indemnity
- and/or security satisfactory to the Replacement Agent and the Company may be
required at the expense of the holder of such Note before a replacement Note will
be issued.

15. Further Issunes

The Company may from time to time, without the consent of the holder of

any Note, create and issue further 2015 Notes and/or 2023 Notes ranking equally

in all respects and on the same terms and conditions in all respects (or in al}
respects save for the date and amount of the first payment of interest thereon) so
that such issue shall be consolidated and form a single series with the 2015 Notes
or the 2023 Notes (as applicable) for all purposes, provided, however, that such
further Notes may be issued only within three years of the issue date of the
original Notes and only if they are fungible with the original Notes for United
States federal income tax purposes.

16. Governing Law

The Fiscal and Paying Agency Agreement, the Notes (incloding the Terms
and Conditions of the Notes) and the Guarantees will be governed by and
construed in accordance with the laws of the State of New York, United States of
America without giving effect to the principles of conflicts of Jaw.

Each of the Company and the Guarantor irrevocably agrees that any legal
action or proceeding against them arising out of or in cornection with the Notes
and the Guarantees may be brought in any federal or New York State court sitting
in the Borough of Manhattan and each of the Company and the Guarantor
irrevocably waives, to the fullest extent permitted by law, any objection they may
have to the laying of venue of any such action or proceeding brought in any such
court and any claim that any such action or proceeding has been brought in an
inconvenient forum.
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THE GUARANTEE

The following is the text of the Guarantee of the Notes that will be
endorsed on the Global Notes and the definitive Noies.

(General Motors Corporation (the “Guarantor™) hereby unconditionally
guarantees to the holder of this Note duly authenticated and delivered by the
Fiscal Agent, the due and punctual payment of the principal of, and interest
(together with any Additional Amounts payable pursuant to the terms of this
Note), on this Note, when and as the same shall become due and payable, whether
at maturity or upon redemption or upon declaration of acceleration or otherwise
according to the terms of this Note and of the Fiscal and Paying Agency
Agreement. In case of default by General Motors Nova Scotia Finance Company
{the “Company™) in the payment of any such principal or interest (together with
any Additional Amounts payable pursuant fo the terms of this Note), the
Guarantor agrees duly and punctually to pay the same. The Guarantor hereby
agrees that its obligations herexmder shall be absolute and unconditional
irrespective of any extension of the time for payment of this Note, any
modification of this Note, any invalidity, irregularity or unenforceability of this
Note or the Fiscal and Paying Agency Agreement, any failure to enforce the same
or any waiver, modification or indulgence granted to the Company with respect
thereto by the holder of this Note or the Fiscal Agent, or any other circumstances
which may otherwise constitute a legal or equitable discharge of a surety or
guarantor, The Guarantor hereby waives diligence, presentment, demand of
payment, filing of claims with a cowt in the event of merger or bankruptey of the
Company, any right to require a demand or proceeding first against the Company,
protest or notice with respect to this Note or the indebtedness evidenced thereby
and all demands whatsoever, and covenants that this guarantee will not be
discharged as to this Note except by payment in full of the principal of, and
interest (together with any Additional Amounts payable pursuant to the terms of
this Note), thereon. '

The Guarantor irrevocably waives any and all rights to which it may be
entitled, by operation of law or otherwise, upon making any payment hereunder
(i) to be subrogated to the rights of a holder against the Company with respect to
such payment or otherwise to be reimbursed, indemnified or exonerated by the
Company in respect thereof or (ii) to receive any payment, in the nature of
contribution or for any other reason, from any other obligor with respect to such
payment.

This guarantee shall not be valid or become obligatory for any purpose
with respect to this Note until the certificate of authentication on this Note shall
have been signed by the Fiscal Agent.

This guarantee is governed by the laws of the State of New York, United
States of America. ' :
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IN WITNESS WHEREOF, General Motors Corporation has caused this
guarantee to be signed by facsimile by its duly authorized officers and has caused
a facsimile of its corporate seal to be affixed hereunto or imprinted hereon.

GENERAL MOTORS
CORPORATION

By:

By:

43

{NY} 14014/77HAG TS Nova. Scotia FAPA. doo




SCHEDULE 2

SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE
REPRESENTED BY THE GLOBAL NOTES

The following is a summary of certain additional provisions to be
contained in the Global Notes, with respect to the 2015 Notes and the 2023 Notes,
which will apply to, and to the extent that they are inconsistent with, modify the
terms and conditions of the Notes set forth under “Terms and Conditions of the
Notes™.

1. Notices

For so long as all of the Notes are represented by one or more of the
Global Notes and such Global Note(s) 1s/are held on behalf of Euroclear and/or
Clearstream, notices to Noteholders may be given by delivery of the relevant
notice to Euroclear and/or Clearstream (as the case may be) for communication to
the relative Accountholders rather than by publication as required by Condition
13, provided that, so long as the Notes are listed on the Luxembourg Stock
Exchange and the rules of the Luxembourg Stock Exchange so require, notices to
Noteholders will be given by publication in a daily newspaper of general
circulation in Luxembourg. Such publication is expected to be made in the
Luxemburger Wort. In addition, any notice shall be published in a manmer which
complies with the rules and regulations of the Luxembourg Stock Exchange. Any
such notice shall be deemed to have been given to the Noteholders on the seventh
day after the day on which such notice is delivered to Euroclear and/or
Clearstream (as the case may be) as aforesaid.

2. Accountholders

For so long as all of the Notes are represented by a Global Note and such
Global Note is held on behalf of Euroclear and/or Clearstream, each person who
is for the time being shown in the records of Euroclear or Clearstream as the
holder of a particular principal amount of such Notes (each an “Accountholder”™)
{(in which regard any certificate or other document issued by Euroclear or
Clearstream, as to the principal amount of such Notes standing to the account of
any person shall be conclusive and binding for all purposes) shall be treated as the
holder of such principal amount of such Notes for al! purposes (including for the
purposes of any quorum requirements of, or the right to demand a poll at,
meetings of the Noteholders) other than with respect to the payment of principal
and interest on such Notes, the right to which shall be vested, as against the
Company solely to the registered owner of the Global Note in accordance with
and subject 1o its terms. Each Accountholder must look solely to Euroclear or
Clearstream (as the case may be) for its share of each payment made to the
registered owner of the relevant Global Note,
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3. Cancellation

Cancellation of any Note represented by a Global Note and required by the
Terms and Conditions of the Notes to be cancelled following its redemption or
purchase will be effected by endorsement by or on behalf of the Fiscal Agent of
the reduction in the principal amount of the relevant Global Note on the relevant
part of the schedule thereto.

4, Turoclear And Clearstream

References herein to Euroclear and Clearstream shall be deemed to
include references to any other clearing system through which interests in the
Notes are held. .
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SCHEDULE 3
FORMS OF GLOBAL AND DEFINITIVE NOTES

PARTI
FORM OF GLOBAL NOTE

Common Code WNo.:
ISIN No.:

THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”) AND MAY NOT BE OFFERED OR SOLD
DIRECTLY OR INDIRECTLY IN THE UNITED STATES OF AMERICA
(INCLUDING THE STATES AND THE DISTRICT OF COLUMBIA), ITS
POSSESSIONS, ITS TERRITORIES OR OTHER AREAS SUBJECT TO ITS
JURISDICTION (THE “UNITED STATES™) OR TO, OR FOR THE ACCOUNT
OR BENEFIT OF, ANY CITIZEN OR RESIDENT OF THE UNITED STATES,
ANY CORPORATION, PARTNERSHIP OR OTHER ENTITY CREATED OR
ORGANIZED IN OR UNDER THE LAWS OF THE UNITED STATES OR
ANY POLITICAL SUBDIVISION THEREQF OR THEREIN, AN ESTATE
THE INCOME OF WHICH IS SUBJECT TO UNITED STATES FEDERAL
INCOME TAXATION REGARDLESS OF ITS SOURCE OR A TRUST IF
BOTH A COURT WITHIN THE UNITED STATES IS ABLE TO EXERCISE
PRIMARY SUPERVISION OVER ITS ADMINISTRATION AND ONE OR.
MORE UNITED STATES PERSONS HAVE THE AUTHORITY TO
CONTROL ALL OF ITS SUBSTANTIAL DECISIONS OR A TRUST THAT
HAS MADE A VALID ELECTION TO BE TREATED AS A DOMESTIC
TRUST FOR UNITED STATES FEDERAY, INCOME TAX PURPOSES
("UNITED STATES PERSONS™); PROVIDED, HOWEVER, THAT THE
TERM “UNITED STATES PERSON” SHALL NOT INCLUDE A BRANCH
OR AGENCY OF A UNITED STATES BANK. OR INSURANCE COMPANY

- THAT IS OPERATING OUTSIDE THE UNITED STATES FOR VALID
BUSINESS REASONS AS A LOCALLY REGULATED BRANCH OR

INSURANCE BUSINESS AND NOT SOLELY FOR THE PURPOSE OF
INVESTING IN SECURITIES NOT REGISTERED UNDER THE
SECURITIES ACT.

THIS NOTE IS A GLOBAL NOTE WITHOUT COUPONS,
EXCHANGEABLE FOR DEFINITIVE NOTES WITHOUT COUPONS ONLY
IN LIMITED CIRCUMSTANCES AT THE MAIN OFFICE OF THE FISCAL
AGENT (AS DEFINED HEREIN) IN LUXEMBOURG. THE RIGHTS
ATTACHING TO THIS GLOBAL NOTE, AND THE CONDITIONS AND

- PROCEDURES GOVERNING ITS EXCHANGE FOR DEFINITIVE NOTES,

ARE AS SPECIFIED IN THE TERMS AND CONDITIONS OF THIS NOTE.
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NEITHER THE HOLDER NOR THE BENEFICIAL OWNERS OF THIS
GLOBAL NOTE SHALL BE ENTITLED TO RECEIVE PAYMENT OF
INTEREST HEREON EXCEPT PURSUANT TO THE PROVISIONS HEREOF.

GENERAL MOTORS NOVA SCOTIA FINANCE COMPANY
(organized under the laws of Nova Scotia, Canada)

GLOBAL NOTE
representing

£

PERCENT NOTES DUE
This Note is listed on the Luxembourg Stock Exchange

General Motors Nova Scotia Finance Company, a company organized
under the laws of Nova Scotia, promises to pay to BT Globenet Nominees
Limited or registered assigns the principal sum specified in Schedule A hereto, on

» upon surrender bereof, and to pay interest at the rate of  percent per
annum in arrears from the date of issuance or the later date to which interest has
‘been paid or provided for on seid principal amount annually on each

, beginning , until payment of said principal amount has
been made or duly provided for. Such payments shall be made in Pounds
Sterling.

Reference is made to the further provisions set forth under Terms and
Conditions of the Note endorsed on the reverse hereof. Such further provisions
shall for all purposes have the same effect as though fully set forth at this place.

Holders of this Note are deemed to have notice of all of the provisions of
the Fiscal and Paying ‘Agency Agreement dated July 10, 2003 among the
Company, General Motors Corporation as Guarantor, Deutsche Bank
Luxembourg S.A. as Fiscal Agent and principal Paying Agent and Banque
Générale du Luxembourg S.A., as Paying Agent (as amended from time to time in
accordance with its terms, the “Fiscal and Paying Agency Agreement”)
applicable to them. Copies of the Fiscal and Paying Agency Agreement are
available for inspection at the specified offices of the Fiscal Agent.

Title to this Note shall pass on registration of the Note in the Note Register
for the Notes. Prior to the registration of any transfer of this Note in the Note
Register, the Company may treat the persen in whose name this Note is registered
as the absolute owner of this Note for all purposes (notwithstanding any notice to
the contrary and whether or not this Note shall be overdue and notwithstanding
any notice of ownership or writing hereon or notice of any previous loss or theft
or trust or other interest herein).
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This Note shall not be valid or become obligatory for any purpose until the
Certificate of Authentication hereon shall have been duly signed by the Fiscal
Agent acting in accordance with the Fiscal and Paying Agency Agreement.
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IN WITNESS whereof the Company has caused this Global Note to be

GENERAL MOTORS NOVA SCOTIA
FINANCE COMPANY

By:

Name:
Duly Authorized Officer

Dated: July . , 2003
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CERTIFICATE OF AUTHENTICATION

This is the Global Note described in the within-mentioned Fiscal and
Paying Agency Agreement,

DEUTSCHE BANK LUXEMBOQURG
S.A.
as Fiscal Agent without warranty,
recourse or lability

By:

Name:
Title:
Authorized Officer
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" Schedule A

The 1n1t1al pnnmpal amount of thls Global Note is £
Changes in principal amount of this Global Note are set forth below

Principal amount
by which this Remaining Notation made
Global Note is to | principal amount of by oron
be decreased and this Global Note behalf of the
Date reason for decrease | after such decrease Company
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Schedale B

SCHEDULE OF EXCHANGES
FOR NOTES REPRESENTED BY A GLOBAL NOTE

The following exchanges of a part of this Global Note for Notes
represented by Definitive Notes have been made:

Principal Amount of Remaining Principal
Definitive Notes Amount of this
Issued in Exchange fora Global Note Notation Made by
Date of Portion of this Following such or on Behalf of the
Exchange Global Note Exchange Company
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PARTII

THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”) AND MAY NOT BE OFFERED OR SOLD
DIRECTLY OR INDIRECTLY IN THE UNITED STATES OF AMERICA
(INCLUDING THE STATES AND THE DISTRICT OF COLUMBIA), ITS
POSSESSIONS, ITS TERRITORIES OR OTHER AREAS SUBJECT TO ITS
JURISDICTION (THE “UNITED STATES”) OR TO, OR FOR THE ACCOUNT
OR BENEFIT OF, ANY CITIZEN OR RESIDENT OF THE UNITED STATES,
ANY CORPORATION, PARTNERSHIP OR OTHER ENTITY CREATED OR
ORGANIZED IN OR UNDER THE LAWS OF THE UNITED STATES OR
ANY POLITICAL SUBDIVISION THEREOF OR THEREIN, AN ESTATE
THE INCOME OF WHICH IS SUBJECT TO UNITED STATES FEDERAL
INCOME TAXATION REGARDLESS OF ITS SOURCE OR A TRUST IF
BOTH A COURT WITHIN THE UNITED STATES IS ABLE TO EXERCISE
PRIMARY SUPERVISION OVER ITS ADMINISTRATION AND ONE OR
MORE UNITED STATES PERSONS HAVE THE AUTHORITY TO
CONTROL ALL OF ITS SUBSTANTIAL DECISIONS OR A TRUST THAT
HAS MADE A VALID ELECTION TO BE TREATED AS A DOMESTIC
TRUST FOR UNITED STATES FEDERAL INCOME TAX PURPOSES
(“UNITED STATES PERSONS™); PROVIDED, HOWEVER, THAT THE
TERM “UNITED STATES PERSON” SHALL NOT INCLUDE A BRANCH
OR AGENCY OF A UNITED STATES BANK OR INSURANCE COMPANY
THAT IS OPERATING OUTSIDE THE UNITED STATES FOR VALID ‘
BUSINESS REASONS AS A LOCALLY REGULATED BRANCH OR
INSURANCE BUSINESS AND NOT SOLELY FOR THE PURPOSE OF
INVESTING IN SECURITIES NOT REGISTERED UNDER THE
SECURITIES ACT.

£1,000/£10,000/£100,000
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GENERAL MOTORS NOVA SCOTIA FINANCE COMPANY
{organized under the laws of Nova Scotia, Canada)
£
PERCENT NOTES DUE

This Note is listed on the Luxembourg Stock Exchange

GENERAL MOTORS NOVA SCOTIA FINANCE COMPANY, a Nova

Scotia company (the “Company™), for value received, hereby promises to pay to

or registered assigns on , upon surrender hereof, the principal
amount of

One Thousand/Ten Thousaud/One Hundred Thousand Pounds Sterling
£1,000/£10,000/£100,000

and to pay interest at the rate of  percent per annum in arrears from the date of
issuance or the later date to which interest has been paid or provided for on said
principal amount annually on each , beginning , until
payment of said principal amount has been made or duly provided for. Such
payments shall be made in Pounds Sterling.

Reference is made to the further provisions set forth under Terms and
Conditions of the Note endorsed on the reverse hereof. Such further provisions
shall for all purposes have the same effect as thongh fully set forth at this place.

Holders of this Note are deemed to have notice of all of the provisions of
the Fiscal and Paying Agency Agreement dated July 10, 2003 among the
Company, General Motors Corporation as Guarantor, Deutsche Bank
Luxembourg 8.A. as Fiscal Agent and principal Paying Agent and Banque
Générale du Luxembourg S.A., as Paying Agent (as amended from time to time in
accordance with its terms, the “Fiscal and Paying Agency Agreement”)
applicable to them. Copies of the Fiscal and Paying Agency Agreement are
available for inspection at the specified offices of the Fiscal Agent.

Title to this Note shall pass on registration of the Note in the Note Register
for the Notes. Prior to the registration of any transfer of this Note int the Note
Register, the Company may treat the person in whose name this Note is registered
as the absolute owner of this Note for all purposes (notwithstanding any notice to
the contrary and whether or not this Note shall be overdue and notwithstanding
any notice of ownership or writing hereon or notice of any previous loss or theft
or trust or other interest herein).
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This Note shall not be valid or become obligatory for any purpose until the
-G e fi AR OF- Authentication hereon-shall have been duly signed by the Fiscal

Agent acting in accordance with the Fiscal and Paying Agency Agreement.
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IN WITNESS whereof the Company has caused this Note to be duIy
.executed on its behalf. : :

GENERAL MOTORS NOVA SCOTIA
FINANCE COMPANY

By:

Name:
Duly Authorized Officer

Dated; July , 2003
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CERTIFICATE OF AUTHENTICATION

This is one of the Notes described in the within-mentioned Fiscal and

Paying Agency Agreement.
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DEUTSCHE BANK LUXEMBOURG
S.A.
as Fiscal Agent without warranty,
recourse or liability

By:

Name:
Tiile:




SCHEDULE 4.
PROVISIONS FOR MEETINGS OF NOTEHOLDERS

L. As used in this Schedule the following expressions shall have the
following meanings unless the context otherwise requires:

® “voting certificate” shall mean an English language certificate
issued by a Paying Agent and datéd, in which it is stated:

(a8  thaton the date thereof Notes (not being Notes in respect of
which a block voting instruction has been issued and is outstanding in
respect of the meeting specified in such voting certificate and any
adjourned such meeting) bearing specified serial numbers were deposited
with such Paying Agent or (to the satisfaction of such Paying Agent) were
held to its order or under its control and that no such Notes will cease to be
so deposited or held until the first to oceur of:

(1}  the conclusion of the meeting specified in such
certificate, or, if applicable, any adjourned such meeting; and

(2)  the surrender of the certificate to the Paying Agent
who issued the same; and

(b)  that the Notcholder is entitled to attend and vote at such meeting
and any adjourned such meeting in respect of the Notes represented by such
certificate;

(i)  “block voting instruction” shall mean an English language
document issued by a Paying Agent and dated, in which:

()  itis certified that Notes (not being Notes in respect of
which a voting certificate has been issued and is outstanding in respect of
the meeting specified in such block voting instruction and any adjourned
such meeting) have been deposited with such Paying Agent or (to the
satisfaction of such Paying Agent) were held to its order or under iis
control and that no such Notes will cease to be so deposited or held until
the first to oceur oft

(1)  the conclusion of the meeting specified in such
document or, if applicable, any adjourned such meeting; and

(2)  thesurrender to the Paying Agent not less than 48
hours before the time for which such meeting or any adjourned
such meeting is convened of the receipt issued by such Paying
Agent in respect of each such deposited Note which is to be
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released or (as the case may require) the Note or Notes ceasing

with the agreement of the Paying Agent to be held torits orderor
under its control and the giving of notice by the Paying Agent to
the Company in accordance with paragraph 17 below of the
necessary amendment fo the block voting instruction;

(b)  itis certified that each holder of such Notes has instyucted such
Paying Agent that the vote(s) attributable to the Note or Notes so deposited or
held should be cast in a particular way in relation to the resolution or resolutions
to be put to such meeting or any adjourned such meeting and that all such
instructions are during the period commencing 48 hours prior to the time for
which such meeting or any adjourned such meeting is convened and ending at the
conclusion or adjournment thereof neither revocable nor capable of amendment;

(¢)  the total number and the serial numbers of the Notes so deposited
or held are listed distinguishing with regard to each such resolution between those
in respect of which instructions have been given as aforesaid that the votes
atiributable thereto should be cast in favor of the resolution and those in respect of
which instructions have been so given that the votes attributable thereto should be
cast against the resolution; and

{d)  one or more persons named in such document (each hereinafter
called a “proxy”) is or are authorized and instructed by such Paying Agent to cast
the votes attributable to the Notes so listed in accordance with the instructions
referred to in sub-paragraph (¢) above as set out in such document.

The holder of any voting certificate or the proxies named in any block

- voting instruction shall for all purposes in connection with the relevant meeting or
adjonrned meeting of Noteholders be deemed to be the holder of the Notes to
which such voting certificate or block voting instruction relates and the Paying
Agent with which such Notes have been deposited or the person holding the same
to the order or under the control of such Paying Agent shall be deemed for such
purposes not fo be the holder of those Notes.

2. The Company may at any time and, upon a requisition in writing
of Noteholders holding not less than one tenth of the principal amount of the 2015
Notes or the 2023 Notes for the fime being outstanding, convene a meeting of the
applicable Noteholders and if the Company is in default for a period of seven days
in convening such a meeting the same may be convened by the requisitionists.
Whenever the Company is about to convene any such meeling they shall
forthwith give notice in writing to the Fiscal Agent of the day, time and place
thereof and of the nature of the business to be transacted thereat.

3. At least 21 days” notice (exclusive of the day on which the notice
15 given and the day on which the meeting is held) specifying the place, day and
hour of meeting shall be given to the Noteholders prior to any meeting of the
Noteholders in the manner provided by Condition 13. Such notice shall state
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generally the nature of the business 1o be transacted at the meeting thereby
-convened but it shall not be necessary to specify in such notice the terms of any
resolution to be proposed. Such notice shall include a statement to the effect that
Notes may be deposited with Paying Agents for the purpose of obtaining voting
certificates or appointing proxies not less than 1 Business Day before the time
fixed for the meeting or, in the case of corporations, may appoint representatives
by resolution of their directors or other govemning body, A copy of the notice
shall be sent by overnight courier to the Company {unless the meeting is
convened by the Company).

4, Some person (who need not be a Noteholder) nominated in writing
by the Company shall be entitled to take the chair at every such meeting but if no
such nomination is made or if at any meeting the person norinated shall not be
present within fifteen minutes after the time appointed for holding the meeting the
Noteholders present shall choose one of their number to be Chairman.

5. At any such meeting one or more persons present holding the 2015
Notes or the 2023 Notes or voting certificates or being proxies and holding or
representing in the aggregate not less than one twentieth of the principal amount
of the 2015 Notes or the 2023 Notes shall form a quorum for the transaction of
business and no business {other than choosing of a Chairman) shall be transacted
at any meeting unless the requisite quorum be present at the commencement of
business. An “Extraordinary Resolution” refers to any resolution affecting the
interests of the Noteholders, including modification of the Conditions, the 2015
Notes or the 2023 Notes or the Fiscal and Paying Agency Agreement. The
quorum at any such meeting for passing an Extraordinary Resolution shall
(subject as provided below) be one or more persons present holding Notes or
voting certificates or being proxies and holding or representing in the aggregate a
clear majority in principal amount of the 2015 Notes or the 2023 Notes (as
applicable) for the time being outstanding provided that with respect to any of the
following matiers:

@ modification of the Maturity Date of the 2015 Notes or the 2023
Notes or reduction or cancellation of the amount of principal payable upon
maturity;

(i)  variation of calculating the rate of interest in respect of the 2015
Notes or the 2023 Notes;

(iii)  meodification of the currency in which paymenis under the 2015
Notes or the 2023 Notes are to be made;

(iv)  modification of the majority required to pass an Extraordinary
Resolution;

(vi)  alteration of this proviso or the proviso to paragraph 6 below;
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the quorum for passing shall be one or more persons present holding Notes or
~-yoting certificates or being proxies-and holding or representing in the aggregate
not less than two-thirds, or at any adjourned such meeting not less than a clear
majority, of the principal amount of the 2015 Notes or the 2023 Notes (as
applicable) for the time being outstanding. An Extraordinary Resolution passed at
any meeting of the holders of Notes will be binding on all holders of the 2015
Notes or the 2023 Notes, as the case may be, whether or not they are present at
the meeting. Except as otherwise provided herein, the quorum at any meeting for
passing any matters other than Extraordinary Resolutions shall be one or more
persons present holding or representing in the aggregate not less than a clear
majority of the principal amount of the 2015 Notes or the 2023 Notes (as
applicable) represented at such meeting.

6. If within fifteen minutes after the time appointed for any such
meeting a quorum is not present the meeting shall if convened upon the
requisition of Noteholders be dissolved. In any other case it shall stand adjourned
to the same day in the next week (or if such is a public holiday the next
succeeding Business Day) at the same time and place (except in the case of a
meeting at which an Extraordinary Resolution is to be proposed in which case it
shall stand adjourned for such period being not less than 14 days nor more than 42
days, and at such place as may be appointed by the Chairman and approved by the
Fiscal Agent) and at such adjourned meeting one or more persons present holding
Notes or voting certificates or being proxies (whatever the principal amount of the
Notes so held or represented by them) shall (subject as provided below) form a
guorumn and shall (subject as provided below) have power to pass any
- Extraordinary Resolution or other resolution and to decide upon all matters which
could properly have been dealt with at the meeting from which the adjournment
took place had the requisite quornm been present provided that at any adjourned
meeting the business of which includes any of the matters specified in the proviso
to paragraph 5 above the quorum for passing on Extraordinary Resolution shall be
one or more persons present holding Notes or voting certificates or being proxies
and holding or representing in the aggregate not less than a clear majority of
principal amount of the 2015 Notes or the 2023 Notes (as applicable) for the time
being outstanding.

7. . Notice of any adjourned meeting at which an Extraordinary

. Resolution is to be submitted shall be given in the same manner as notice of an
criginal meeting it as if 10 were substituted for 21 in paragraph 3 above and
such notice shall (except in cases where the proviso to paragraph 6 above shall
apply when it shall state the relevant quorum) state that two or more persons
present holding Notes or voting certificates or being proxies at the adjourned
meeting whatever the principal amount of the Notes held or represented by them
will form a quorum. Subject as aforesaid it shall not be necessary to give any
notice of an adjourned meeting: '
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8. Every question, including any Extraordinary Resolution, submitted

_to a meeting shall be decided in the first instance by a show of hands and in case

of equality of votes the Chairman shall both on a show of hands and on a poll
have a casting vote in addition to the vote or votes (if any) to which he may be
entitled as a Noteholder or as a holder of a voting certificate or as a proxy.

0. At any meeting uznless a poll is (before or on the declaration of the
result of the show of hands) demanded by the Chairman, the Company or by two
or more persons present holding Notes or voting certificates or being proxies and
holding or representing in the aggregate not less than one fiftieth part of the
principal amount of the 2015 Notes or the 2023 Notes (as applicable) then
outstanding a declaration by the Chairman that a resolution has been carried or
carried by a particular majority or lost or not carried by a particular majority shall
be conclusive evidence of the fact without proof of the number or proportion of
the votes recorded in favor or against such resolution.

10.  Subject to paragraph 12 below, if at any such meeting a poll is so
demanded it shall be taken in such manner and subject as hereinafter provided
either at once or after an adjournment as the Chairman directs and the result of
such poli shall be deermed to be the resolution of the meeting at which the poll
was demanded as at the date of the taking of the poll. The demand for a poll shall
not prevent the continuance of the meeting for the transaction of any business
other than the motion on which the poll has been demanded.

11.  The Chairman may with the consent of (and shall if directed by)
any such meeting adjourn the same from time to time and from place to place but
no business shall be {ransacted at any adjourned meeting except business which
might lawfully (but for lack of a required quorum) have been transacted at the
meeting from which the adjournment took place.

12. Any poll demanded at any such meeting on the election of a
Chairman or on any question of adjournment shall be taken at the meeting without
adjourmment. :

13, Any director or officer of the Company and their lawyers and
financial advisers may attend and speak at any meeting. Save as aforesaid, but
without prejudice to the proviso to the definition of “outstanding” in Clanse I of
the Fiscal and Paying Agency Agreement, no person shall be entitled to attend
and speak nor shall any person be entitled to vote at any meeting of the
Noteholders or join with others in requisitioning the convening of such a meeting
uniess he either produces the Noté or Notes of which he is the holder or a voting
certificate or is a proxy. Neither the Company nor any of its subsidiaries shall be
entitled to vote at any meeting in respect of 2015 Notes or the 2023 Notes held by
it for the benefit of the Company and no other person shall be entitled to vote at
any meeting in respect of Notes held by it for the benefit of the Company.
Nothing herein contained shall prevent any of the proxies named in any block
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voting instraction or voting certificate from being a director, officer or

representative-oi?.cr-othemisenconnectedwith-thc.‘Company. .......

14.  Subject as provided in paragraph 13 above at any meeting:

(a)  onashow of hands every person who is present in person and
produces a 2015 Note or a 2023 Note or voting certificate or is a proxy shall have
one vote; and

(b)  ona poll every person who is so present shall have one vote in .
respect of each minimum integral amount of 2015 Notes or 2023 Notes.

15.  The proxies named in any block voting instruction need not be
Noteholders,

16.  Each block voting instruction together (if so requested by the
Company) with proof satisfactory to such Company of its due execution on behalf
of the relevant Paying Agent shall be deposited at such place as the Fiscal Agent
shall approve not less than 24 hours before the time appointed for holding the
meeting or adjourned meeting at which the proxies named in the block voting
instruction propose to vote and in default the block voting instruction shail not be
treated as valid unless the Chairman of the meeting decides otherwise before such
meeting or adjourned meeting proceeds to business. A notarially certified copy of
each block voting instruction shall be deposited with the Fiscal Agent before the
commencement of the meeting or adjourned meeting but the Fiscal Agent shail
not thereby be obligated to investigate or be concerned with the validity of or the
authority of the proxies named in any such block voting instruction.

17.  Any vote given in accordance with the terms of a block voting
mnstruction shall be valid notwithstanding the previous revocation or amendment
of the block voting instruction or of any of the Noteholders’ instructions pursuant
to which it was executed provided that no intimation in writing of such revocation
or amendment shall have been received from the relevant Paying Agent by the
Company at its registered office (or such other place as may have been approved
by the Fiscal Agent for the purpose) by the time being 24 hours before the time
appointed for holding the meeting or adjourned meeting at which the block voting
instruction is to be used.

18.  Without limiting the definition of Extraordinary Resolution, the
following powers shall be exercisable only by Extraordinary Reselution:

(a)  Power to sanction any compromise or arrangement proposed to be
made between the Company and the Noteholders.

D) Power to sanction any abrogation, modification, compromise or

arrangement in respect of the rights of the Noteholders against the Company or
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against any of its property whether such rights shall arise under these presents, the

. Notes or otherwise.. . ..

{c)  Powerto assent fo any modification of the provisions contained in
these presents or the Conditions or the Notes which shall be proposed by the
Comparry.

(d)  Power to give any authority or sanction which under the provisions
of these presents or the Notes is required 1o be given by Extraordinary Resolution.

(&) Power to appoint any persons {whether Noteholders or not) as a
committee or comunittees to represent the interests of the Noteholders and to
confer upon such committee or committees any powers or discretions which the
Noteholders could themselves exercise by Extraordinary Resolution,

63 Power to sanction any agreement or proposal for the exchange or
sale of the Notes for, or as the conversion of the Notes into, or the cancellation of
the Notes in consideration of, shares, stock, notes, bonds, debentures, debenture
stock and/or other obligations and/or securities of the Company or any other
company formed or to be formed, or for or into or in consideration of cash, or
partly for or into or in consideration of such shares, stock, notes, bonds,
debentures, debenture stock and/or other obligations and/or securities as aforesaid
and partly for or into or in consideration of cash.

{¢)  Subjectto Condition 11, power o approve the substitution of any
entity in place of the Company (or any previous substitute) as the principal debtor
in respect of the Notes.

19.  Any resolution passed at a meeting of the Noteholders duly
convened and held in accordance with these presents shall be binding upon all the
Noteholders whether present or not present at such meeting and whether or not
voting and each of them shall be bound to give effect thereto accordingly and the
passing of any such resolution shall be conclusive evidence that the circumstances
justify the passing thereof. Notice of the result of the voting on any resolution
duly considered by the Noteholders shall be published in accordance with
Condition 13 within 14 days of such result being known provided that the non
publication of such notice shall not invalidate such resolution.

20.  Minutes of all resolutions and proceedings at every such meeting
as aforesaid shall be made and duly entered in books to be from time to time
provided for that purpose by the Company and any such minutes as aforesaid if
purporting to be signed by the Chairman of the meeting at which such resolutions
were passed or proceedings had shall be conclusive evidence of the matters
therein contained and until the contrary is proved every such meeting in respect of
the proceedings of which minutes have been made shall be deemed to have been
duly held and convened and all resolutions passed or proceedings had thereat to
have been duly passed or had. - o
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~ SIGNATORIES

The Company

GENERAL MOTORS NOVA SCOTIA FINANCE COMPANY
1908 Colonel Sam Drive

Oshawa, Ontario L1H 8P7

Canada -

Telephone: (905) 644-7319

Facsimile: (905) 644-6273 _

Attention:  Chief Executive Officer, Chief Financial Officer and Principal
Accounting Officer '

By:

The Guarantor

General Motors Corporation
300 Renaissance Cernter _
Detroit, Michigan 48265-2000
United States

Telephone:  313-665-6288

Facsimile: 313-665-6351

Attention: Vice President, Global Borrowings
By:

' The. Fiscal Apgent

Deutsche Bank Luxembourg S.A.
2 Boulevard Konrad Adenauer
L-1115 Luxembourg

Facsimile: +352 47 3136

Atftention: Coupon Paying Department

By:
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The Paying Apent

Banque Générale du Luxembourg
S.A.

50 Avenue J.F. Kennedy

L-2951 Luxembourg

Telephone: +352 4242 8068
Facsimile: +352 4242 2887

. Attention: Documentation, Fiscal

and Listing Agencies

By:
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EXHIBIT B

NOTICE OF MEETINGS
EXTRAORDINARY RESOLUTION
VOTING RECORDS
VOTING CARDS

SCRUTINEER’S REPORT OF PASSING OF EXTRAORDINARY RESOLUTION




NOTICE OF MEETINGS
of the holders of

General Motors Nova Scotia Finance Company
{incorporated under the laws of Novq Scotia)
Guaraunteed absolutely and unconditionally by
General Motors Corporation
{incorporated with limited liability under the laws of the State of Delaware, United States of dmericg)

£350,600,000,000 8,375 per cent, Notes due 2015 (the “2015 Notes™)
(ESIN: X50171922643)

£250,000,000,000 8.875 per cent. Notes due 2023 {the “2023 Notes™)
(ISIN: X80171908063)

(together the “GM Nova Scotia Notes™)

NOTICE 18 HEREBY GIVEN that, a meeting of the holderts of each series of the GM Nova Scotia Notes

. is convened by General Motors Nova Scotiz Finance Company and will be held at 12:60 noon (London time} on
June 25, 2009 for the 2015 Notes, and at 12:30 p.m. (London time) on June 25, 2009 for the 2023 Notes, in each
case at the offices of Weil, Gotshal & Manges located at One South Place, London EC2M 2WG, for the purpose
of separately considering and, if thought fit, passing the following resolutions which will be proposed as
Extraordinary Resolutions in accordence with the provisions of the fiscal and paying agsncy apreement dated as
of July 10, 2003 (as made among, inter alia, General Motors Nova Scotia Finance Company, General Motors
Corporation, Deutsche Bank Luxembourg 8.A. (the “Fiscal Agent”) and Benque Générale du Luxembourg (the
“Paying Agent”) (the “Fiscal and Paying Agency Agreement™).

The 2015 Meeting and the 2023 Meeting are referred to in this Notice of Mestings as the “Meetings” and
cach, a “Meeting™. The 2015 Holders and the 2023 Holders are referred to in this notice as the “Holders™ and
each, a “Holder”,

For the 2013 Notes:

“THAT THIS MEETING (the “2015 Meeting”) of the holders of the 2015 Notes (the “2015 Holders™)
and benefiting from the provisions of the fiscal and paying agency agreement among General Motors Nova,
Scotia Finance Comipany (the “Company™), General Motors Corporation, Deutsche Bank Luxembourg S.A,
(the “Fiscal Agent”) and Banque Générale du Euxembourg 8.A. (the “Paying Agent” and together with the
Fiscal Agent, the “Agents™) dated as of July 10, 2003 (the “Fiseal and Paying Agency Agreement”), by

Extraordinary Resolution (as defined in the Fiscal and Paying Agency Agreement) (the “Extracrdinary
Resolntion™), HEREBY: »

* For the 2023 Notes:
“THAT THIS MEETING (the “2023 Meefing™) of the holders of the 2023 Notes (the 2023 Holders™)

#nd benefiting fromx the provisions of the fiscal and paying agency agreement among Geanerat Molors Nova-
Scotia Finance Company (the “Company™), General Motors Corporation, Deutsche Bank Luxembourg S.A,
(the “Fiscal Agent”) and Banque Générale du Luxembourg S.A. (the “Paying Agent” and fogether with the
Fiscal Agent, the “Agents”) dated as of July 10, 2003 {the “Fiscal and Paying Agency Agreement™), by
Extracrdinary Resolution (as defined in the Fiscal and Paying Agency Agreement) (the “Extraerdinary
Resotution™), HEREBY: ¥

For the 2015 and 2023 Notes (each series voting separately)

RESCLVES by special quorum an Extraordinary Resolution in accordance with the proviso to paragraph
5 of Schedule 4 of the Fiscaf and Paying Agency Agreement to authorize and direct the addition of 2 new
provision at the end of, and forming pert of, Conditlon 6 of Schedule 1 of the Fiscal and Paying Agency
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Agreement, which also forms a part of the Global Notes representing the 2015 Notes and the 2023 Notes, as
follows:
“Certain Claims

Upon the approval of the Extraordinary Resolution at the Mesting and the payment by the Company and
the Paying Agent of the Consent Fee to each of the Notcholders in accordance therewith, each Noteholder
hereby releases and discharges the defendants in the Nova Scotia Proceeding (and the past and/or present

directors, officers, employees, pariners, insurers, co-insurers, conirolling shareholders, atforneys, advisers, ~ ~ ~ -

consultants, accountants or auditors, personal or legel representatives, predecessors, successors, parents,
subsidiaries, divisions, jolnt venturgs, assigns, spousss, heirs, related and/or affiliated entities of ¢ach of them)
fromn all claims and demands that are reised in the proceeding in the Supreme Court of Nova Scotia titled
Anrelius Capital Pariners, LP v. General Motors Corporation et af, Court File No. HFX No. 308066 (the “Nova
Scotia Proceeding”), and agrees to discontinue the Nova Scotia Procéeding on a without costs basis. Nothing
contained in this Exiraordiriary Resolution shall preclude any Noteholder from pursuing any of the claims raised
in the Nova Scatia Proceeding against any of the Company, General Motors of Canada Limited, GM Nova
Scotia Investments Ltd., or the Guarariior or any of the other debtors in the Chapter 11 Cases In the event that
the payment of the Consent Fee is successfully challenged by any peeson in & futire proceeding and, as a result,
an amount equal to the Consent Fee has been repaid; provided, that, this Extraordinary Resolution prechudes
each Noteholder from pursuing any of the claims ralsed in the Nova Seotia Proceeding apainst any of Nedl
Iviacdonald, John Stapleton, Mercedes Michel and Maurita Sutedja (and their respective heirs, administrators
and assigns) in the event that the payment of the Consent Fee is successfully challenged by any personinz
future proceeding,

Upon the approval of the Exiraordinary Resolution at the Mesting and the payment by the Company and
the Paying Agent of the Consent Fee to each of the Noteholders in accordance therewith, each Noteholder
waives all {and shall cease to have any) rights and claims against the Company jn respect of the Loan |
Agreements {as defined below), including with respect to any compromise or settiement of the loans thereunder,
and such Noteholder’s rights in the Loan Agreements, and each Noteholder hersby releases and discharges
General Motors of Canada Limited (and its past and present officers, directors and employees), Neil Macdonald,
John Stapleton, Mercedes Miche! and Maurita Sutedje (and their respective heirs, administrators and assigns)
from all claimis and demands whatsoever, presently known or unknown, which the Notsholders ever had, now
have or may hereafter have agalnst them by reason of claims and demands arising from or in connection with
those certain loan agrecments between the Company and General Motors of Canada Limited each dated as of
July 10, 2003 and pursuent to which General Motors of Canada Limited borrowed from the Company the sum
of five hundred fifty-five million, eight hundred sixty thousand Canadian dollars (C$555,860,000), and the sum
of seven hundred seventy-eight million, two hundred four thousand Canadian dollars (C$778,204,000),
respectively (collectively, the “Loan Agreenients™), provided that nothing contained in this Extraordinary
Resolution shall preciude the Noteholders from pursuing any claim in respect of the parties atid claims
otherwise released in this paragraph in the event that the payment of the Consent Fee Is successfully challenged
by any person in a fiture proceeding. Furtherimore, in the event that the payment ofthe Consent Feg is
successfully challenged by any person in a future proceeding, and, as 2 result, an amount equal fo the Consent
Fee has been repaid, the settlement between the Company and General Motors of Canada Limited of the amount
owing under the Loan Agreements as contemplated by this fransaction shall be mill and void and the full amount
owing under the Loan Agreements as of the date hersof shalf be immediately due and payable according to their
terms as they extist as of the date hereof,

Upon the approval of the Extraordinary Resolution at the Meeting and the payment by the Company and
the Paying Agent of the Corisent Fee to each of the Noteholders in accordance therewith, with respect to any
other claim i may have against the Company, General Motors of Canada Limited, GM Nova Scotia Investments
Ltd. or the Guarantor in its capacity as a holder of the Notes, the Noteholder covenants and agrees not fo pursue
any claim it may have other than in connection with the advancement of its claim under the Guarantee, the
advancement of its claim against the Company in respeot of the Notes and the Deficiency Claim (as defined
below). Nothing contained in this Extraordinary Resolution shall preclude the Noteholder from pursuing any
other claim it may have against fthe Company, General Motors of Canada Limited, GM Nova Scotia Investments
Lid, or the Guarantor or any of the other debtors in the chapter 11 cases (the “Chapter 11 Cases®} filed as
voluntary petitions for relief under chapter 11, title 11 of the United States Code, in the United States
Bankrupicy Court for the Southern District of New York, commenced on or about June 1, 2009 which are
jointly administered by the Guarantor and certain of its subsidiarles and affiliates who are debtors in the Chapter
13 Cases, in the event that the payment of the Consent Fee is successfully challenged by any person in a future
proceeding, Far purposes of this Extraordinary Resolution, the “Guarantes™ shall mean that certain guarantee
of the Noies by the Guarantor included in the Fiscal and Paymg Agency Agreement and the Notes.
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Nothing contained in this Extraordinary Resolutton is in any way [ntended to, not shall i in any way
operate to, directly or Indireotly, Hmit, waive, impair or restrict, any sights, interests, remedies or claims
{whether at law or in equity, and whether now or hereafter existing) which any Noteholder may have against, or

of & general unsecured elaim to which the 2015 Holders and the 2023 Holders are entitled in the bankruptey or
insolvency procesdings of the Guaranfor for the full amount of the outstanding principal, interest and costs due
on such Notes by virfue of the Guarantor®s Guarantee (the “Guaarantee Claim™) or the general unseoured claim
o which the frustee in bankruptcy of the Company is entitled for contribution for any amounts unpaid to the
Company’s creditors, namely the amount outstanding under the Nates, the Swap Liabitity (defined below) and
any other liabilities (collectively, 2 “Deficiency Claim™), in the bankruptey and insolvency proceedings of the
Guarantor. It is hereby expressly acknowledged, agreed and confirmed that (1) the Deficiency Claim is a valid
and enforceable claim of the Company and shall be enforceable against the Guaranior as allowed pre-petition
general unsecured claims (the “Allowed Claims™) to the fullest extent permitted vnder applicable laws, (ii) ttie
Notes are valid and enforceable claims to the Neteholders and shall be enforceable against the Company in their
Tull amount, and (iif) the Guarantee Claim is a valid and enforccable claim of the Noteholders and shall be
enforceable against the Guarantor as Atlowed Claims to the fullest extent permitted under applicable laws.

For purposes of clarity, it is understood and agreed that nothing contained ir this Exiracrdinary Resolution
shall: (i) release in any respect whatsoever any claim against the Company on the Notes or any claim against the
Guarantor on the Guarantes, or (ii) preclude a Noteholder from pursuing any claim it may have against the
Guarantor or any of the other debtors in the Chapter 11 Cases or any other party that is not based on such
Holder’s ownership of Notes.

The Consent Fee payment does not reduce, fimit or impair the Notes, the Guarantee Claim or the
Deficiency Claim.

‘The Guarantor confirms that its only claim against the Company is the Swap Liability, If for any reason
any portion of the Deficiency Claim s disallowed, the Guarantor agrees that the Swap Lisbility is subordinated
fo the prior, indefeasible payment in full of the Notes. In any event, any and all other undisclosed indebtedness,
¢ claims, liabilities or cbligations of the Company to-the Guaranior other than the Swap Liability are subordinated
to the prior, indefeasible payment in full of the Noies, To the extent of the subordination provided for herein, the
Guarantor agrees that showld it receive any payiments from the Company or a trustee in bankvuptey of the
Comgpany, it will hold such payment in trust and immediately pay over such amonnts & the paying agent for the
Notes. For parposes of this Extraordinary Resolution, “Swap Liability” shall mean the obligations of the
Company to the Guaranfor, under currency swap arrangements between the Guarantor anid the Company,

The Guarantor shall not assert any right of set-off in respect of the Deficiency Claim,™

RESOLVES by special quoryth an Extraordinary Resolution in accordance with Schedule 4 of the Fiscal
and Paying Agency Agreement to pay, subject io the approval of the foregoing Extracrdinary Resolution by the
requisite Noteholders, an amount equal to £366.46 per £1,000 of principal amount of the 2015 Notes
- outstanding and £380,17 per £1,000 of principal amouynt of the 2023 Notes outstanding (the “Consent Fee®),
immediately following the approval of the foregoing Extraordinary Resolution by the requisite Noleholdeys. -
"The Consent Fee shall be paid to the commion depesitory by wire transfer, and Euroclear and Clearsiream, as
applicable, will credit the relevant accounts of their participants on the payment date. Payments in respect of
Notes not evidenced by Global Notes shall be made by wire transfer, direct deposit or check mailed to the
address of the holder entitied thereto as such address shall appear on the register of the Company;

RESOLVES by ordinary quortin afn Extraordinary Resclution in acoordance with the proviso to
paragraph 5 of Schedule 4 of the Fiscal and Paying Agency Agreement to authorize and direct the following;

{a) authorizes, direcis and empowers the Agents to conour in, approve, and execute, and do all such
deeds, instruments, asts and things that may be necessary to carry out and give effect to these
resolutions;

(b) sancfions, assents fo and approves any necessary or consequential amendment to the Fiscal and
Paying Agency Agreement to effect these resolutions; and

(¢} acknowledges that capitalised ferms used in these resolutions have the same meanings as those
" defined in the Fiscal and Paying Agency Agreement, as applicable,

Background
The notes are listed on the Luxembourg Stock Exchange.

The Cornpany reserves the right to cancel the meeting and withdraw the submission of the Extraordinary
Resolutions for a vote,
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Documents Available for Inspection or Collection o

Noteholders may, atany time during normsa! business hours on any weekday (Saturdays, Sundays and
. bank and other public holidays excepted) prior io the Meeting inspect copies of the following documents at the
"'“‘"'“"""""spebiﬁe‘cl office of the Fistal Agent set out beltw aird at the Sp'eciﬁﬁd'Oﬁ'ice"'o'fth‘é"Pﬁyiﬁ"g"Kg'éﬁf'iﬁ'Lﬁﬁiéﬁiﬁdﬁ!‘g""""" T
being:

t

«  the Fiscal and Paying Agency Agreement;
= the Offering Circular dated July 9, 2003 relating to the issue of the 2015 and 2023 Notes,

General

‘Fhe attention of holders is particularly drawn to the quorum required for their respective Meeting
and for any adjourned Meecting which is set out in “Vosirg and Quoriem™ below. Having regard to such C
requirements, Holders are strongly urged either to attend their respective Meeting or to take steps to be .
represented 2t such Meeting, as referred to below, as soon as possible, T

Neither the Company nor GM expresses any view as to the merits of submitting voting instructions in
respect of the Extraordinary Resolutions. The Fiscal Agent has not been involved in preparing the Extraordinary
Resclutions and does not represent that all relevant information has been disclosed to the holders in or pursuant
fo this Notice of Mectings. Holders who are unsure of the impact of the Extraordinary Resolutions should seek
their own independent financial and legal advice.

Vating and Quoram

1. The provisions governing the convening and holding of the Meetings or any adjourned such -
Meetings are set oot in respect of the 2015 Notes and 2023 Notes, in Schedule 4 to the Fiscal and
Paying Agency Agreement, copies of which are available for inspection as referred to above.

2. Holders who have sent a valid electronic Instruction nefice at least one business day before the time
appointed for the holding of their respective Meeting need take no further action in relation to
voting at such Meeting. Such electronic inshuction notice contains an irrevocable instruction
(subject to ceriain exceptions) to the relevant Paying Agent to appoint persons noiminated by the
Tabulaiion Agent as their proxy in relation to such Mocting and instryct if fo vote as directed in the
electronic instruction notice. Insofar as the electronic instruction notice is being provided wifh
respect to Notes of Holders under the Lock Up Agreement (as defined below), the instruction s
being provided subject to the terms of 2 Lock Up Agreement, dated as of June 1, 2009, by anid
among General Motors Nova Scotia Finance Company, General Motors of Canada Limited, GM
Nova Scotia Investments Ltd., General Motors Corporation, and the betieficial owners of netes
named therein (the “Lock Up Agreement™). Under the Lock Up Agreemest, the instruction insofar
85 it relates to a Holder under the Lock Up Agreement shall automatically be void and of no further
force and effect immediately upon termination of the Lock Up Agrecment in accordance with its
terms, without any further action on the part of the Holder,

Paragraphs 3 to 6 below apply unly to Bolders who have not sent valid electronic instruction
nolices at least one business day before the time appointed for their respective Meeting and
who wish to vote at such Meeting. i

3,  Holders wishing {0 atiend and vote at their respective Meetings or anyadjourred such Meeting in
person (or appoint another person other than the Tabulation Agen{’s nominee as provided above to
do so on its behalf) must produce at such Mesting either the relevant Notes, as applicable, or a valid
voiing certificate issued by the relevant Paying Agent relating to such Nofes, in respect of which it
wishes {o vote. i

4. A holder not wishing to attend and vote at their respective Meeting in person (or appoint another

person as aforesaid to do so on its behalf) may give 2 voting instruction as described in paragraph
5(b) below,

5.  Notes may, not less than one business day before the time fixed for the relevant Mesting {or, if
applicable, any adjowrned such Meeting) and within the relevant time limit specified by the relevant
Clearing System, be deposited with the relevant Paying Agent or (to its satisfaction) held to its order
or under its controt by the relevant Clearing System for the purpose of:

{a) obtaining a voting ceriificate from such Paylng Agent; or
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(b) such Paying Agent completing g block voling instruction in respect of such Notes
appointing a proxy to attend and vote at such Meeting (or, if applicable, any adjcurned such
Meeting) in accordance with the instructions (including an electronic instruction notice) of

the holder. A holder will need to give voting instructions {such-voting instructions being

neither revoeable nor capable of alteration by the holder during the period commencing one
business day prior to the time fixed for such Meeting (or, if applicable, any adjourned such
Mesting) and within the relevant time limit specified by the relevant Cledring System) on a
voting instruction form obtginable from the specified office of a relevant Paying Agentorin
the form of an electronic vating instraction in accordance with the standard procedures of
the relevant Clearing Syster (including in either cdse an ¢lectronic instruction nofice); to a
relevant Paying Agent, not less than one business day before the tise fixed for such Meeting
{or, if applicable, any adjourned such Meeting) to enable such Paying Agent to complete the
block voting instruction.

6.  Notes so deposited or held will not be released:

{8) inthe case of Notes in respect of which a voting certificate has been issued, until the first to
occur oft .

(i) the conclusion of the Meeling specified in such certificate or, if later, of any adjourned
such Meeting; and

(1) the surrender of the cerfificate to the relevant Paying Agent who issued the same; and

(b) inthe case of Notes in respeet of Which a block voting instruction has been Issued, until the
first fo ocour oft

(i) the conclusion of the Mecting specified in such document or, if later, of any adjourned
such Meeting; and

(if) the surfender to the relovant Paying Agent not less than one business day before the
time for which such Meeting ar any adjowned Meeting is convened of the receipt
issued by such Paying Agent In respect of each such deposited Notes which is fo be
released or (s the case may require) the Notes ceasing with the agreement of the
Paying Agent to be held to its arder or under its control and the giving of notice by the
Paying Agent to the Issuer of the nocessary amendment to the block voting
instruction,

7. To be passed at the Meetings, the speeial quorum Extraordinary Resclutions to amend Condition 6
of Schedule 1 of the Fiscal and Paying Agency Agreement snd to pay the Consent Fee, each require
the affirmative vote of one or more persons present holding Notes of the applicable series or voting
certificates or being proxies and holding or representing in aggregate not less than 66 2/3 percent of
the principal amount of the Notes of the applicable series for the time being ontstanding (as defined
in the Fiscal and Paying Agency Agreement),

If passed, the Exfraordinary Resolutions shall be binding upon all the holders of the Notes of the
relevant Series, whether present or not present at the Meeting and whether or uot voting, and upon
al] holders of interest coupons appertaining thereto. ’

If, within fifteen minutes after the thne gppointed for the refevant Meeting, a quorum is not present,
the Mecting shall stand adjourned for such period, being not less than 14 days nor more than 42
days, and at such place as may be appointed by the chairman of the relevant Meeting (the
“Chairman™) and approved by the relevant Fiscal Agent, To be passed at an adjourned Meeting, the
Extraordinary Resolutions requires the affirmative vote of one or more persons present holding
Notes of the applicable Series or voting certificates or being proxies and holding or representing in
the aggrapate not less than a clear majority of the principal amount of Notes of‘ the applicable series
for the time being ouvistanding.

8.  Notice of any adjourned Mesting shall be given in the satme manner as notice of the original
Meeting by 10 days® notice, in each case comtaining the information required for the notice of the
original Meeting and such notice stating the relevant quorum,

9, Every question submitted to the relevant Meeting shall be decided by a skow of hands and a poll,
and the Chairman shall both on a show of haids and on a pell have a casting vote in addition to the
vote or votes (if any) to which he may be entitled a5 a holder or as a holder of a voting certificate or
as a proxy. A poll will be demanded by the Chairman (before or on the declaration of the result of
the show of hands), On a show of hands every person whe is present in porson and produces & Note
of the relevant series, as applicable, or a voting certificate or is a proxy shall have one vote. On the
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13.

""" Thi§ Notice of Meetings is governed by, end shiall beconstvied in accordance with; New York Taw,

poll every person who is so present shall have one vote in respect of each minimum integral amount
of the relevant Series, in each case so preduced or represented by the voting certificate so produced
or for which he is & proxy.

The Fiscal Agent and Paying Agents in respect of the 2015 and 2023 Notes are:

Fiscal Agent and Paying Agent _ Paying Agent
Deutsche Bank Luxembourg S.A. Banque Géndrale du Luxembourg
2, Bld Xonrad Adenager 50 Avenue IF. Kennedy
L-1115 Luxembourg L-2951 Laxembourg

The Tabulation Agent in respec-t of the 2015 and 2023 Notes is:

Peutsche Bank AG Loadon
Winchester House
1 Great Winchester Street
London EC2N 2DB

The Vote Selicitation and Information Agent in respect of the 2015 and 2023 Notes is:

D. F. King (Eurape) Limited
One Ropemaker Street
London, EC2Y SHT
Telephone: +44 20 7920 9700
FEmail; gmy@dfking.com

This Notice of Meetings does not contain or constitute an offer or selicitation to any person in any
Jjurisdiction in which such offer or solicitation is unlawful.
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Extraordinary Resoli;tion

Set ouf below in a combination form is the text of the Bxtraordinary Resolution. For
clarity, the opering text for the Extraordinary Resohstion in respect of each series has
been set ot separately.

Forthe 2015 Notes:

“THAT THIS MEETING (the “2015 Meeting™ of the holders of the 2015 Notes

(the “2015 Holders"} and benefiting from the provisions of the fiscal and paying agency
agreement among General Motors Nova Scotia Finance Company (the “Company™),
General Motors Corporation, Deutsche Bank Luxembourg S.A. {the “Fiscal Agent”) and
Banque Générale du Luxembourg S.A, (the “Paying Agent” and together with the Fiscal
Agent, the “Agenits”) dated as of July 10, 2003 (the “Fiscal and Paying Agency

* Agreement”), by Extraordinary Resolution (the “Exfraerdinary Resolition™),
HEREBY: ¢

For the 21'.'}23 Notes:

“THAT THIS MEETING (the “2023 Meeting”) of the holders of the 2023 Notes

(the “2023 Holders”) and benefiting from the provisions of the fiscal and paying agency
agreement among General Motors Nova Scotia Finance Company (the “Company”),
General Motors Corporation, Deatsche Bank Luxembourg $.A. (the “Fiscal Agent”) and
Bangise Générale du Luxemboueg S.A. (the “Paying Agent” and together with the Fiscal
Agent, the “Agents”) dated as of July 10, 2003 (the “Fiscal and Paying Agency
Agreement™), by Extraordinary Resolution (the “Extraordinary Resolution™),

HEREBY: '

For the 2015 and 2023 Notes (each series voting Separately)

RESOLVES by special quorum an Extrzordinary Resolution in accordance with the
proviso to paragraph 5 of Schedule 4 of the Fiscal and Paying Apgency Agreement to
authorize and direct the addition of a new provision at the end of, and forming part of,
Condition 6 of Schedule 1 of the Fiscal and Paying Agericy Agreement, which also forms
a part of the Global Notes representing the 2015 Notes and the 2023 Notes, as follows:

" “Certain Claims

Upon the approval of the Extraordinary Resolution at the Meeting and the
payment by the Company and the Paying Agent of the Consent Fee to each of the
Noteholders in accordance therewith, each Noteholder hereby releases and discharges the
defendants in the Nova Scotia Proceeding (and the past and/or present directors, officers,
employees, partners, insurers, co-insuzers, conirolling shareholders, atforneys, advisers,
consultants, accountants or auditors, personal or Iegal representatives, predecessors,
successors, parents, subsidiaries, divisions, joint ventures, assigns, spouses, heirs, related
and/or affiliated entitics of each of them) from all claims and demands that are raised in
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the proceeding in the Supreme Coust of Nova Scotia tifled Awelius Capital Partnors, L~ |-

_ v. General Motors Corporation et af, Court File No, HFX No. 308066 (the “Nova Scotia
Proceeding”™), and agrees to discontinue the Nova Scotia Proceeding on a without cosis

" basis. Nothing contained in this Extraordinary Resolution shall preclude awty Noteholder |

from pursuing any of the claims raised in the Nova Scotia Proceeding against ary of

the Canadian Eritities or the Guarantor or any ‘of the other debtors in the Chapler 11 Cases
- i the event that the payment of the Consent Fee is successfully challenged by any person
" in a future proceeding and, as a result, an amount equal to the Consent Fee has been
repald, provided, that, this Extracrdinary Resolution precludes each Noteholder from
pursuing any of the claims raised in the Nova Scotia Proceeding against any of Neil
- Macdonald, John Stapleton, Mercedes Michel and Maurita Sutedia (and their respective
heirs, administrators and assigns) in the event that the payment of the Consent Fee is
suceessfully challenged by any person in a future proceeding.

Upon the approval of the Extraordinary Resoltion at the Meeting and the
payment by the Company and the Paying Agent of the Consent Fee to each of the

Noteholders in accordance therewith, each Noteholder waives all (and shall cease to have ‘

. any) rights and claims against tiie Company in respect of the Loan Agreements (25
~-defined below), including with respect to any compromise or setflement of the Ioans
. therennder, and such Noteholder’s rights in the Loan Agreements, and each Noteholder
- hereby releases and discharges GM Canada (and ifs past and present officers, directors
and employees), Neil Macdonaid, John Stapleton, Mercedes Michel and Maurita Sutedja
" (and their respective heirs, administrators and assigns) froin all claims and demands
whatsoever, presently known or unknown, which the Noteholders ever had, now have or
~ may hereafter have against them by reason of claims and demands arising from orin
connection with those certain loan agregments between the Company and GM Canada
gach dated as of July 10, 2003 and pursuant to which GM Canada borrowed from the
Company the sum of five hundred fifty-five million, eight hundred sixty thousand
Canadian dollars (C$555,860,000), and the sum of seven hundred seventy-cight million,
two hundred four thousand Canadian dollars (C$778,204,000), respectively (coliectively,
the *Loan Agreements™), provided that nothing contained in this Extraordinacy
Resolution shal preclude the Noteholders from pursuing any claim in respect of the
parties and claims otherwise released in this paragraph in the event that the payment of
the Consent Fee is successfully challenged by any person in & fifure proceeding and, as a
_result, an amourt equal to the Consent Pee has been repaid. Furthermore, in the event
that the payment of the Conserit Fee Is sucoesshilly challenged by dny person i & future
proceeding, and, as a result, an amount equal to the Consent Fee has been repaid, the
seifleinent between the Company and GM Canada of the amomnt owing mader the Loan
Agreements as contermplated by this Transaction shall be null and void and the full
amount owing under. the Loan Agreements as of the date hereof shail be immediately due
and payable according to their terms as they exist as of the date hereof.

Upor the approval of the Extraordinary Resolution at the Meefing and the

payment by the Company and the Paying Agent of the Consent Fee to each of the
" Noteholders in accordance therewith, with respect to any other claim it may have against
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the Canadian Entities or the Guarantor in its capacity as a holder of the Notes, the )

Noteholder covenants and agrees not to pursue any claim it may have other than in
conection with the-advancement of its claim under the Guarantee, the advancement of
its claim against GM Nova Scotia in respect of the Notes and the Deficiency Claim (each
as defined below). Nothing contained in this Extracrdinary Resolittion shall preclude the
‘Noteholder from pursuing any other claim it may have against the Canadian Entities or
the Guarantor or any of the other debtors in the Chapter 11 Cases in the event that the
payment of the Consent Fee is successfully challenged by any person in a foture
proveeding. For purposes of this Exiraordinary Resolution, the “Guarantee™ shall mean
that certain guarantee of the Notes by the Guarantor included in the Fiscal and Paying
Agency Agreement and the Notes.

Nothing contained in this Extraordinary Resolution is in any way mtended to, nor
shallit in any way operate to, directly or indivectly, limit, waive, impair or restrict, any
rights, interests, remedies or claims (whether at law or in equity, and whether now or
hereafter existing) which any Noteholder may have against, or to which any Notcholder
is due or owed from, the Company in respect of the Notes or the Guarantor in vespect of
~ the Guarantee Claim or the Deficiency Claim (as such terms are defined in the Lock-up

Agreement). It is hereby expressly acknowledged, agreed and confirmed that that (i) the
Deficiency Claim is a valid and enforceable claim of the Company and shall be
. enforceable agatnst the Guarantor as allowed pre-petition general unsecured claims (the
“Allowed Claims”) to the fullest extent permitiedunder applicable laws, (i) the Notes are
valid and enforceable claims to the Notcholders and shall be enforceable against the
- Company in their full amount, and (iii) the Guarantee Claim is a valid and enforceable
claim of the Noteholders and shall be enforeeable against the Guarantor as Allowed
Claims o the fullest extent permitted under applicable laws.

- For purposes of clarity, it is understood and agreed that acthing contained in this
Bxtraordinary Resolution shall: (i) release in any respect whatsoever any claim against
the Company on the Notes or any ¢laim against the Guarantor on the Guarantee, or (i)
preciude a Noteholder from pursuing any claim it may have against the Guarantor or any
of the other debtars in the Chapter 11 Cases or any other Party that is not based on such
Holder’s ownership of Notes.

The Consent Fee payment does not reduce, limit or impair the Notes, the
Guiarazitee Claifiyor the Deficiency Claim.

The Guarantor confirms that jts only clabm against the Company is the Swap
Ligbility. Tf for any reason any portion of the Deficiency Claim is disallowed, the
Guarantor agrees that the Swap Liability is subordinated fo the prior, indefeasible
payment in foll of the Notes. In any event, any and all other undisclosed indebtedness,
claims, Habilities or obligaticns of the Company to the Guarantor other than the Swap
Liability are subordinated to the prior, indefeasible payrment in full of the Notes. To the

"extent of the subordination provided for herein, the Guarantor agrees that should it
receive any payments from the Company or a trustee in bankruptey of the Company, it
will hold such payment in trust and immediately pay over such amonats to the paying
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agent for the Notes, For p'urposes of this Extraordinary Resolution, “Swap Liability”

shall mean the obligations of the Company to the Guarantor, under curtency swap
arrangements between the Guarantor and the Company.

The Guarantor shall not assert any right of set-off in respect of the Deficiency
Claim.

RESOLVES by special quorum an Extraordinary Resolution in accordance with
Schedule 4 of the Fiscal and Paying Agency Agreement to pay, subject to the approval of
the foregoing Bxtraordinary Resolution by the requisite Noteholders, an amomt equal to
£366.46 per £1,000 of principal amount of the 2013 Notes outstanding and €380.17 per
£1,000 of principal amount of the 2023 Notes outstanding (the “Consent Fee”),
immediately following the approval of the foregoing Extraordinary Resolution by the
requisite Noteholders. The Consent Fee shall be paid to the common depository by wire
transfer, and Evroclear aud Clearstream, as applicable, will credit the relevant accounts of
thefr participants on the payment date. Payments in respect of Notes not evidenced by
Global Notes shall be made by wire transfer, direct deposit or check mailed to the
addtess of the holder entitled thereto as such address shall appear on the register of the

Company.
RESOLVES by ordinary quorar an Extraordinary Resolution in accordance with

-the proviso to paragraph 5 of Schedule 4 of the Fiscal and Paying Agency Agreement to

anthorize and direct the following:

(a} authorizes, directs and empowers the Agents to concur in, approve, and
execute, and do ali such deeds, instruments, acts and things that may be
necessary to carry out and give effect to these resolutions;

{b) sanctions, assenis to and approves any necessaty or consequential amendment
10 the Fiscal and Paying Agency Agreement to effect these resolufions; and |

(€) acknowledges that capitalized termus used in these resolutions have the same
meanings as those defined in the Fiscal and Paying Agency Agreement, 48
applicable. '
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General Motors Nova Scotia Finance Company
(incorporated under the laws of Nova Scotia)

Guaranteed absolutely and unconditionally by
General Motors Corporation’

(incorporated with-limited Nability under the laws of the St of Deluware; United States of Amieriv)
£350,000,000 8.375 per cent. Notes due 2015 (the #2015 Notes™)
Voting Record |
For use in connection with the meeting of the holders of the outstanding 2015 Notes {the “2015 Holders™)
convened for 12:00 noon (London time) on Thursday June 25, 2009 (the “2015 Meeting”) at

Well, Gotshal & Manges, One South Place, London EC2M 2WG
and any adjourned such meeting,

To be handed to the Chairman
after votes cast on poll and added up

1 Total number of votes cast on the special quornen
Extraordinary Resolntion to amend Condition 6 of
Schedule 1 to the fiscal and paying agency 337,290 e
agreement dated as of July 10, 20603 (as made
ameng General Motors Nova Scotia Finance
Company, General Motors Corporation, Deutsche
Bank Luxembourg S.A. (the “Fiscal Agent™) and
Banque Générale du Luxembourg 8.A, (together
with the Fiscal Agent, the “Paying Agents™) (the
“Fiscal and Paying Agency Agreement™) (the
“first special quorum Exiraordinary Resolution™)

2 Total number of votes cast in favour of the first
special quorum Extraordinary Resolution
336,748 .o creereniaren

3 Total mumber of votes cast against the first special
quorum Extraordinary Resolution

4 % of votes representing the principal amount of
2015 Notes outstanding cast in favour of the first
special quorum Extraordinary Resolution 06,2 i e,

5 Total number of votes cast on the special quorum
Extraordinary Resolution to pay the Consent Fee
{the “second special guorum Extraordinary 337,290, e
Resolution™) .

6 . Total number of votes cast in favour of the second
special quorum Extraordinary Resolution
336,748, e

7 Total number of votes cast against the second
special quorum Extraordinary Resolution




§ % of votes representing the principal amount of
2015 Notes outstanding cast in favour of the second

special quorum Exiraordinary Resofution 902 i e
9 Total number of votes cast on the ordinary quorum U
Extraordinary Resohition,
337,290, e
10 Total mumber of votes cast in favour of the ordinary
guorum Extraordinary Resolution
336,748,
11 Total mumber of votes ¢ast against the ordinary
quorurm Extraordinary Resolution
' SA2 i
2 % of votes representing the principal amount of
2015 Notes ouistanding cast in favour of the
ordinary quorum Extracrdinary Resolution B0 2 i i,
First special quorum Extracrdinary Reschution passed/netpassed.

Second special quorum Extraordinary Resofution  passed/notpassed

Ordinary quorum Extraordinary Resolution passed/not passed

Signed by Tellers A‘«’\ (@w




General Motors Nova Scotia Finance Company
(incorporated under the laws of Nova Scotia)

Guaranteed absolutely and unconditionally by
General Motors Corporation

£250,000,000 8.875 per cent, Notes due 2023 (the “2023 Notes™)
Veting Record

For use in connection with the meeting of the holders of the outstanding 2023 Notes (the “2023 Holders™)
convened for 12:30 pm. (Londop time) on Thursday June 25, 2009 (the “2023 Meeting”) at
Weil, Gotshal & Manges, One South Place, London BC2M 2WG
and any adjourned such meeting,

To be handed te the Chairman
after votes cast on poll and added up

1 Total number of votes cast on the special quorum
Extraordinary Resolution to amend Condition 6 of
Schedule 1 to the fiscal and paying agency P2 10 3
agreement dated as of July'10, 2003 (as made
among General Motors Nova Scotia Finance
Company, General Motors Corporation, Deutsche
Bank Luxembourg S.A. (the “Fiscal Agent™ and
Bangue Générale du Luxembourg S.A. (together
with the Fiscal Agent, the “Paying Agents”) (the
“Fiscal and Paying Agency Agreement”)) (the
“first special quorum Extraordinary Resolution”)

2 Total number of votes cast in favour of the first
special quorum Extraordinary Resolution
248,114.....00vu00s

3 Total number of votes cast against the first special
quorum Exfracrdinary Resolution

4 % of votes representing the principal amount of
2023 Notes outstanding cast in favour of the first
special quorum Extracrdinary Resolution | L ST

5 Total nurnber of votes cast on the special quorum
Extraordinary Resolution to pay the Consent Fee
(the “second spectal quorum Extraordinary 248,117 e
Resolution™)

6 Total number of votes cast in favour of the second
gpecial quorum Extraordinary Resolution
248,114,,,,

7 Total number of votes cast against the second
special quorum Extraordinary Resolution
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% of votes representing the principal amount of
2023 Notes outstanding cast in favour of the second
special quorum Exiracrdinary Resolution

...Total mumber.of votes cast.on the ordary qUOIIM. .{ —. ..o e o s

Extraordinary Resolution

10

Total number of votes cast i favour of the ordinary
quorum Extracrdinary Resolution

248,114,

1

Total number of votes cast against the ordinary
quorum Extraordinary Resolution

12

% of votes representing the principal amount of
2023 Notes outstanding cast in favour of the
ordinary quorum Extraordinary Resolution

First special quornm Bxtraordinary Resolution

Second special quoram Extracrdinary Resolution

Ordinary quorum Extraordinary Resolution - asst:

Signed by Tellers AA @—Q}/O
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General Motors Nova Scotia Finance Company
(incorporated under the laws of Nova Scotia)
Guaranteed absolutely and unconditionally by
General Motors Corporation
e e \ERCOYPOYGICD With lingited liability under.the laws of the Siate.of Delaware, United.States.of Ameriga) - -

£350,000,000 8.375 per cent. Notes due 2015 (the “2015 Notes”)

Voting Card [

For use on a poll vote at the mesting of the holders of the outstanding 2015 Notes (the “2015 Holders™)
cunvened for 12:00 noon (London time) on Thursday June 25, 2609 (the “2015 Meeting™) at
Weil, Gotshal & Manges, One South Place, Loadon EC2M ZWG
and any adjourned such meeting.

1 Principal amount of the outstanding 2015 Notes held or produced or represented: £336,748,000

1.1 Total number of votes attributable to the 2015 Notes so held or produced or represented (one vote in
respect of each £1,000 in aggregate face amount of the outstanding 2015 Notes produced or represented):
336,748

2 Number of votes cast FOR the special quorum Extraordinary Resolution to amend Condition 6 of Schedule
1 to the fiscal and paying agency agreement dated as of July 10, 2003 (as made among Gereral Motors
Nova Scotia Finance Company, General Motors Corporation, Deutsche Bank Luxembourg S.A. (the
“Fiscal Agent”) and Banque Générale du Luxembourg S.A. (together with the Fiscal Agent, the “Paying
Agents”) (the “Fiscal and Paying Agency Agreement™) (the “First special quornm Extraordinary
Resolution™); 336,748

3 Number of votes cast AGAINST the first special quorum Extraordinary Resolution: Q
4 Number of votes cast FOR the special quorsm Extraordinary Resolution to pay the Consent Fee (the
“second special quorum Extraordinary Resolution™):; 336,743
5 Number of votes cast AGAINST the second special quorum Exiraordinary Resolution: 0
6 Number of votes cast FOR the ordinary quorum Extraordinary Resolution: 336,748 1
7 \Number of votes cast AGAINST the ordinary quorum Extraordinary Resolution: ]

Signed (Teller)




General Motors Nova Scotia Finance Company
(incorporated under the laws of Nova Scotia)

Guaranteed absolutely and unconditionally by

General Motors Corporation
e oo IRCOYPOTAtEd-With limited liability-unider-the- laws. of the State-of Delaware; United Siates Qf AMEricg) - wwr: oo somn e

£350,000,000 8.375 per cent, Notes due 2015 (the *2015 Notes™)}
Voting Card 2
For use on a poll vote at the meeting of-the holders of the outstanding 2015 Notes (the “2015 Holders™}
convened for 12:00 noon (London time) on Thursday June 25, 2009 (the “2015 Meeting™) at

Weil, Gotshal & Manges, One South Place, London EC2M 2WG
and any adjourned such meeting,

1 Principal amount-of the outstandiig 2015 Notes held or produced or represented: £542,000

L1 Total number of votes aifributable to the 2015 Notes so held or produced or represented (one vote in
respect of each £1,000 in aggregate-face amount of the outstanding 2015 Notes produced or represented):
542

2 Number of votes cast FOR the special quorum Extraordinary Resolution to amend Condition 6 of Schedule

.1 to the fiscal and paying agency agreement dated as of July 10, 2003 (as made among General Motors

Nova Scotia Finance Compeny, General Motors Corporation, Deutsche Bank Luxembourg $.A. (the

“Fiscal Agent”) and Banque Générale du Luxembourg S.A. (together with the Fiscal Agent, the “Paying

Agents”) (the “Fiscal and Paying Agency Agreement™) (the “first special quorum Extraordinary
Resolution™):

3 Number of votes cast AGAINS'T. the first special quorum Extraordinary Resolution: 542
4 Number of votes cast FOR the special quorum Extraordinary Resolution fo pay the Consent Fee (the

."second special quorum Extraordinary Resclution™): 0
5 Number of votes cast AGAINST the second special quorum Extraordinary Resolution: 542 :
6 Number of votes cast FOR the ordinary quorum Extracrdinary Resolution: 0 ‘
7 Number of votes cast AGAINST the ordinary quorurﬁ Extfaordinaxy Resolution: 542 ‘ :

Signed (Teller)




Genreral Motors Nova Scotia Finance Company
(incorporated under the laws of Nova Scotia)

Guaranieed absolutely and unconditionally by

Geneiral Motors Corporation
- --{incorporated with limited-liability under the laws-of the State-of Delaware; United States of America) -~ == i o oo s

£250,600,000 8.875 per cent. Notes due 2023 (the #2023 Notes™)
Voting Card 1

For use on 2 pell voie at the mesting of the holders of the outstanding 2023 Notes (the “2023 Holders™)
cenvened for 12:30 p.m. (London time) on Thursday June 23, 2009 (the “2023 Meeting™) at
Weil, Gotshal & Manges, One South Place, London EC2M 2WG
and any adjourned such meeting.

1 Principal amount of the outstanding 2023 Notes held or produced or represented; £248,114,000

1.1 Total number of votes attributable to the 2023 Notes so held or produced or represented (ome vote in
espect of each £1,000 in aggregate face amoumt of the outstanding 2023 Notes produced or represented):
248,114

2 Number of votes cast FOR the special quorum Extraordinary Resolution to amend Condition 6 of Schedule
-1 to the fiscal and paying agency agreement dated as of Fuly 10, 2003 (as made among General Motors
Nova Scotiz Finance Company, General Motors Corporation, Deutsche Bank Luxembourg S.A. (the
*Tiscal Agent”) and Banque Générale du Luxembourg S.A. (together with the Fiscal Agent, the “Paying
Agents”) (the “Fiscal and Paying Agency Agreement”)) (the “first special quorum Extraordinary
Resolution™): 248,114

3 Nurnber of votes cast AGATNST the first special quorum Extraordinary Resolution:

4 Number of votes cast FOQR the special quorum Extraordmary Resolution to pay the Consent Fee (the
“second special quorum Extraordinary Resolution”); 248,114

5 Number of votes cast AGAINST the seécond special quorum Extraordinary Resolution: 0

6 Number of votes cast m& the ordinary quorum Extragrdinary Resolution: 248,114

7 Number of votes cast AGAINST the ordinary quorum Extraordinary Resolution: 0

Signed (Teller)




General Motors Nova Scotia Finance Company
(incorporated under the laws of Nova Scotia)
Guaranteed absolutely and unconditionally by
General Motors Corporation

e e(ipcorporated with lmited-liability underthe laws of the State of Delaware, United-States of America)- -~ -~ — = o oo

£250,000,000 8.875 per cent. Notes due 2023 (the “2023 Nofes™)
Veoting Card 2

For use on a poll vote at the meeting of the holders of the ocutstanding 2023 Notes (the “2023 Holders”)
convened for 12:30 p.m, (London time) on Thursday June 25, 2009 (the “2023 Meeting”) at
Weil, Gotshal & Manges, One South Place, London EC2M 2W@G
and any adjowmned such meeting.

1 Principal amount of the ouistanding 2023 Notes held or produced or representeﬂ: £3,000

il Total number of votes attributable to the 2023 Notes so held or preduced or represented (one vote in
respect of each £1,000 in aggregate face amount of the outstanding 2023 Notes produced or represented): 3

2 Number of votes cast FOR the special quorum Bxiraordinary Resolution to amend Condition 6 of Schadule
1 to the fiscal and paying agency agreement dated as of July 10, 2003 (as made among General Motors
Nova Scotia Finance Company, General Motors Corporation, Deutsche Bank Luxembourg S.A. (the
“Fiscal Agent”) and Banque Générale du Luxembourg S.A. (together with the Fiscal Agent, the “Paying
Agents”) {the “Fiscal and Paying Agency Agreement”)) (the “first special quorum Extraordinary
Regolution™); 0 ‘

3 Number of votes cast AGAINST the first special quorum Extraordinary Resolution: 3

4 Number of votes cast FOR the special quorum Extmordinary Resolution to pay the Consent Fee (the
. “second special quorum Extraordinary Resolution™): 0

5 "Number of votes cast AGAINST the second special quorum Extraordinary Resolution: 3

6 Number of votes cast FOR the ordinary quorum Extraordinary Resolution; 0

7 Number of votes cast AGAINST the ordinary quorum Extraordinary Resolution: 3

Signed (Teller)




CIBC Vidier it Company

328 Bay Street, P.O. Box 1
Toronto, ON M3H 446
Attention: Execufive Director,
Cerporate Trust Sexrviees

Fax No.: 416-643-5576

To:

Scrutineer’s Report-of passing of Exiraordinary Resolution

CIBC MELLON TRUST COMPANY

GMNS has issued £350,000,000 principal amount of 8.375% guarantéed notes, due
December 7, 2015 (the “2015 Notes™) aind £250,000,000 principal amount of 8.875%
guaranteed notes, due July 10, 2023 (the “2023 Notes” and together with the 20135 Notes,

. the *Notes”) to certain beneficial owners (the “Notehslders™). Bach series of Notes are

governgd by a fiseal and paying agenoy agresment (the “Fiscal and Paying Agency
Agreement™), dated as of Jyly 10, 2003, among GMNS, General Motors Corparation, a
Delaware corporation ("GMC"), Deutsche Bank Luxembourg $;A. {the “Fiscal Paying
Agent™ and Basque Générale du Luxembourg S.A.

‘Certain Noteholders, including Aurelins Capital Pavtners, LP, Aurelius Capital Master,

Ltd, Drawbridge DSO Secwrities LLC, Drawbridge 080 Secunt:es LLE, FCOE UB
Securities LLC, Appateosa Investment Uimited Parinership I, Palomino Fund Lid,
Thoreughbred Master Ltd., Thoroughbred Fund LF, Elliot Interpational, L.P. gnd The

‘Liverpool Partnersliip {the * ‘Holders”). have agreed, pursuant to the ternis of a kick up
. agreement (the “Loek. Up Agreement”), dated-as of June 1, 2009, among GMNS, GMC,
',(zMCL GM Nova Scotia Iuvestments Ltd, and the Hoidexs, 1o vote in. favour of certain

extracrdinary Tesolutions (the “Extravrdinary Resolutions™), 10 be considered at a

- meeting (the “2015 Meeting”) of the holders of the oufstanding 2015 Nptes and a

meeting ({he “2023 Meeting™) of the holders of the utbtanding 2023 Notes, to ameénd the
Fiscal and Paying Agency Agreement and the global seourities representing the Notes in
oxchange for certain cash payments, including the Escrow Amount (as defined herein}.

The 2015 Meeting and the 2023 Meetifig were ‘%igld today and the Extraordinary
Resolutions were passed by te Noteholders,
Dated the 25" day of June, 2000.

@L)LA/L

Serutineer of Mt:enng

123062102




EXHIBIT C

SCHEDULE OF INDIVIDUAL PROOFS OF CLAIM




Exhibit C

Claimant Amount of Proof of Claim'
Aurelius Investment, LLC $ 138,250,962.36
Appaloosa Investment Limited Partnership | $ 74,182,199.51
Palomino Fund Ltd. $ 108,415,614.15

Thoroughbred Fund LP
Thoroughbred Master Ltd.
Drawbridge OSO Securities LLC
Drawbridge DSO Securities LLC 27,466,464.50
FCOF UB Securities LLC 4,562,092.98

$ 55,652,599.76
$
$
$
$
Perry Partners LP $ 33,208,985.63
$
$
$
$
$

58,112,123.95
4,443,560.05

102,691,204.67
85,698,820.86
39,532,082.73
14,056,804.16
12,212,592.33

Perry Partners International, Inc.
Elliott International, L.P.

The Liverpool Limited Partnership
Redwood Master Fund, Ltd.

Onex Debt Opportunity Fund, Ltd.

! Exhibit C references the amended proofs of claim filed on November 30, 2009 by each of the listed Claimants. All
amounts listed herein are subject to such amended proofs of claim.

NY 239,962,760v2



EXHIBIT C




IN THE MATTER OF THE
. BANKRUPTCY OF
GENERAL MOTORS NOVA SCOTIA
FINANCE COMPANY
OF THE CITY OF HALJFAX,
PROVINCE OF NOVA SCOTIA

AND THE CLAIM OF GENERAL
MOTORS LLC, CREDITOR

PROOY OF CLAIM

(Section 50.1, subsections 65.2(4), 81.2(1), 102(2), 124(2), 128(1), and paragraphs
S1(1)e) and 66.14(b) of the Act)

All notices or correspondence regarding this claim must be forwarded to the following
address:

General Motors LLC

400 Renaissance Center
Detroit, MI 48265

Attn: Lawrence S. Buonomo

~

" And copied to:

Osler, Hoskin & Harcourt LLP

Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 188
Attn: Steven G. Golick

IN THE MATTER of the bankruptcy of General Motors Nova Scotia Finance Company
of the City of Halifax in the Province of Nova Scotia (“Debtor”) and the claim of General
Motors. LLC, formerly known as General ‘Motors Company and NGMCo, Inc.,
(“Creditor™).

1, Lawrence S. Buonomo, of the City of Detroit in the State of Michigan, do hereby
certify;

1. I 'am an attorney employed by General Motors LLC.

2. .That I have knowicdge of all the circumstances connected with the claim
- referred to below. '



3. That the Debtor was, at the date of bankruptcy, namely the Sth day of
October, 2009, and still is, indebted to the Creditor in the sum of US$ 564,493,957 as
specified in the statement of account attached and marked Schedule “A”, after deducting
any counterclaims to which the Debtor is entitled. General Motors LLC acquired rights in
the account as of July 10, 2009 pursuant to its acquisition of substantially all of the assets
of Motors Liquidation Company, formerly known as General Motors Corporation, as
approved by the United States Bankruptcy Court for the Southem District of New York
(“Bankruptcy Court™) in its Sale Approval Order dated July 5, 2009. The Sale Approval
Order is voluminous and is therefore not attached to this Proof of Claim. However, it is
publicly available in the docket of the Bankruptcy Court and on the internet at
httpu'ldocs.motorsliquidationdockct.comlpdﬂiblz%Smorder.pdf. MLC was, and on
information and belief still is, the 100% shareholder in the Debtor.

4,

A. UNSECURED CLAIM OF US$ 564,493,957.
That in respect of this debt, the Creditor does not hold any assets of the
Debtor as security and

Regarding the amount of US$ 564,493,957, the Creditor does not
claim aright to a priority.

a Regarding the amount of $@, the Creditor claims a right to a
priority under section 136 of the Act.

O B CLAIM OF LANDLORD FOR DISCLAIMER OF A LEASE
$e
The Creditor hereby makes a claim under subsection 65.2(4) of the Act,
particulars of which are as follows:

3 ¢ SECURED CLAIMOF $e
That in respect of this debt, the Creditor holds assets of the Debtor valued
at $@ as security, particulars of which are as follows:

Q D. CLAIM BY FARMER, FISHERMAN OR AQUACULTURIST OF
3e
The Creditor hereby makes a claim under subsection 81.2(1) of the Act for
the unpaid amount of $@

{J  E CLAIM AGAINST DIRECTOR $e
The Creditor hereby makes a claim under subsection 50(13} of the Act,
particulars of which are as follows: :

T T P



5. That, to the best of my knowledge, the Creditor is not related to the Debtor within
the meaning of section 4 of the Act.

6. That the following are the payments that the Creditor has received from, and the
credits that the Creditor has allowed to, the Debtor within three months immediately
before the date of the initial bankruptcy event within the meaning of Section 2 of the Act:
None

DATED at Detroit, Michigan, USA, this 9th day of November, 2009.

N ﬁwo,m D

Name: Sheila White

Phone Number: 313-665-7370 ;'f:l"f’ﬁfm S. BUONOMO

Fax Number: 313-665-7395 itle: ey
GENERAL MOTORS LLC -
Phone Number: 313-665-73%90
Fax Number: 248-267-4291

E-mail: Lawrence.S.Buonomo@GM.com




‘Schedule A
Statement of Account — Proof of Claim

Claims of General Motors LLC, Representing Amounts Outstanding Under Currency
Swap Contracts as of October 9, 2009

1. GBP 250,000/ CAD $555.860,000 Currency Swap (Confirmation Attached)

2. GBP 350,000/ CAD $778,204,000 Currency Swap (Cdnﬁunation Attached)

Mark to Market Value
10/09/2009
aluea In US Dollars) Valuation
| 250MM Swap 264,521,957
350MM Swap 288,972,000
Llaim | 564,493,957

See detailed calculations attached.
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Currency
Swaps Confirmation

July 10, 2003

General Motors Nova Scotia Finance Company
1908 Colonel Sam Dr.
Oshawa, Ontario, L1H 8P7

SUBJECT: GBP 250,000,000/CAD $555,860,000 Currency Swaps
Ladies and Gentlemen:

The purpose of this letter agreement is to confinm the ferms and conditions of the
Transaction entered into between General Motors Nova Scotia Finance Company
("Party A") and General Motors Corporation ("Party B") on the Trade Dats listed below
{the "Swap Transaction”). This letter constitutes a "Confirmation” as referred io in the
ISDA Agreement specified below.

1. The definitions and provisions contained in the 1991 Definitions (the
"Definitions"), as published by the Intemational Swap Dealers Association, Inc,
("ISDA*), are incorporated into this Confirmation. In the event of any
inconsistency between those definitions and provisions and this Confirmation,
this Confirmation will govern. The parties agree that this transaction is a
Transaction under the Master Agreement of the parties dated October 15, 2001.
The master agreement is comprised of the printed form of such agreement as
published by ISDA, as supplemented and modified by a Schedule (the "ISDA
Agreernent”), :

With regards to clause (f) on Payments on Early Termination of the Schedule to
the Master Agreement, section (i) the Market Quotation Method will not hoid, but
instead the parties will pay each other the amounts of the Final Exchange plus
any accrued and unpaid amounts.

This Confirmation constitutes a binding agreement between you and us and wilt
supplement, form part of, and be subject to the ISDA Agreement described
above.

2. The particuiar terms of the Underlying Transaction are as follows:

Transaction Type: Currency Swap




Notional Amount:

Trade Date:
Effective Date:
Termination Date:

Fixed Amounts:

GBP 250,000,000

July 10, 2003
July 10, 2003
July 10, 2023

Fixed Rate Payer:
Fixed Rate Payer

Currency Amount:

Fixed Rate Payer
Payment Dates:

Fixed Rate:

Fixed Rate Day
Count Fraction:

Fixed Amounts;

Fixed Rate Payer:

Fixed Rate Payer

Currency Amount;

Fixed Rate Payer
Payment Dates:

Fixed Rate:

Pariy B

GBP 250,000,000.

Each ysar, beginning on July 10, 2003 and

-ending on July 10, 2023 subject to adjustment

in accordance with foilowing Business Day
convention. Business Days: New York, London,
Toronto

8.875%

Actual/365

Party A

CAD 555,860,000

Each year, beginning on Juty 10, 2004, and
ending on July 10, 2023, subject to adjustment
in accordance with following Business Day
convention. Business Days: New York,
London, Toronto

9.85%

L R P PR POV



Fixed Rate Day
Count Fraction:

Initial Exchange:

Party A Initial
Exchange Amount:

Party B Initial
Exchange Amount:

Final Exchange:

Party A Final
Exchange Amount:

Party B Final

Exchange Amount:

Business Days:
Default Rate:

Account Details:

Payments to Party A:

Account for GBP payments:

Bank:
Swift Code:

Account No;

Comresponding Bank:

Beneficiary:
For Further Credit;

Actual/365

GBP 248,230,000

CAD 551,924,511

CAD 555,860,000.

GBP 250,000,000

New York, London, Toronto

The rate determined under the option entitied
"USD Federal Funds - H.15" plus 1% using
daily Reset Dates. The Default Rate will be
applied on the basis of Compounding as if the
overdue amount were a Notional Amount and
using daily Compounding Dates, and interest
will accrue and be payable before as well as
after judgment.

Deutsche Bank Frankfurt
DEUTDEFF

961577400
Deutsche Bank London DEUTGB2L

General Motors Coordination Center
General Motors Nova Scotia Finance Company



Account for CAD payments:

General Motors Nova Scotia Finance Company

Beneficiary:
Oshawa, Ontario, Canada
For Credit; Toronto-Dominion Bank
King Street at Simcoe Street — Transit 31842
Oshawa, Ontario, Canada
CDN Account No. 0395-5200772
Bank 1D: SWIFT Code TDOMCATTIOR
Payments to Party B:
Account for GBP payments; Midland Bank PLC
London, England
Sort Code No. 40-50-20
Seift MIDLGB21
Account of: Bank One, London
Acct. # 00494580
Favor of General Motors Corporation
Account for CAD payments: '
Beneficiary: Generai-M-otors Corporation
For Credit: Bank of Nova Scotia
Toronto, Canada
Account Of - Bank One N.A., London
Account No,: 3174-11
Bank ID: SWIFT Code NOSCCATT

5. Calculation Agent;

Party B




Please confirm that the foregoing caorrectly sets forth the ferms of our agreement by
executing one enclosed copy of this Confirmation and retumning it fo us.

GENERAL MOTORS CORPORATION

eI
By: :

Sanjiv Khattri
Assistant Treasurer

Accepted and confirmed as of the date first written:

General Motors tia Finance Company

*

By:

Arthur Lim
Assistant Secretary




Currency

. Swaps.Confimmation.............. ... ..

July 10, 2003

General Motors Nova Scotia Finance Company
1908 Colonel Sam Dr.
Oshawa, Ontario, L1H 8P7

SUBJECT: GBP 350,000,000/CAD $778,204,000 Currency Swaps
Ladies and Gentlemen:

The purpose of this letter agreement is to confirm the terms and conditions of the
Transaction entered into between General Motors Nova Scotia Finance Company
{"Party A") and General Motors Corporation ("Party B") on the Trade Date listed below
{the "Swap Transaction™). This letter constitutes a "Confimnation” as referred to in the
ISDA Agreement specified below.

1. The definitions and provisions contained in the 1991 Definitions {the
"Definitions"), as published by the International Swap Dealers Association, Inc.
("ISDA™), are incorporated into this Confirmation. In the event of any
inconsistency between those definitions and provisions and this Confirmation,
this Confirmation will govern. The parties agree that this transaction is a
Transaction under the Master Agreement of the parties dated October 15, 2001.
The masfer agreement is comprised of the printed form of such agreement as
published by ISDA, as supplemented and modified by a Schedule (the "ISDA
Agreement").

With regards to clause (f) on Payments on Early Termination of the Schedule to
. the Master Agreement, section (i) the Market Quotation Method will not hold, but

instead the parties will pay each other the amounts of the Final Exchange plus
any sccrued and unpalid amounts.
This Confirmation constitutes a binding agreement between you and us and will
supplement, form part of, and be subject to the ISDA Agreement described
above. .

2. The particular terms of the Underlying Transaction are as follows:

Transaction Type: Curmency Swap




Trade Date:
Effective Date:
Termination Date:
Fixed Amounts:
Fixed Rate Payer:

Fixed Rate Payer
Currency Amount:

Fixed Rate Payer
Payment Dates:

Fixed Rate:

Fixed Rate Day
Count Fraction:

Fixed Amounts:
Fixed Rate Payer:

Fixed Rate Payer
Currency Amount:

Fixed Rate Payer
Payment Dates;

Fixed Rate:

Notionat Amount: GBP 350,000,000 - ‘

July 10, 2003
July 10, 2003
December 7, 2015

Party B
GBP 350,000,000.

Each year, beginning on December 7, 2003 and
ending on December 7, 2015 subject 10
adjustment in accordance with following
Business Day convention. Business Days: New
York, London, Toronto

8.375%

Actual/365

Parly A
CAD 778,204,000

Each year, beginning on December 7, 2003,
and ending on December 7, 2015, subject to
adjustment in accordance with following
Business Day convention. Business Days:
New York, London, Toronto

9.07%

e e 2 b



-§

Fixed Rate Day

Initial Exchange:

Pariy A titial
Exchange Amount:

Party B !nitial
Exchange Amount:

Final Exchange:
Party A Final

Exchange Amount:

Party B Final

Exchange Amount:

Business Days:
Default Rate:

Account Detalls:

Payments to Party A:

“Account for GBP payments:

Bank:
Swift Code:

Account No:

‘Corresponding Bank:

Beneficiary:
For Further Credit:

GBP 346,871,000

CAD 771,246,856

CAD 778,204,000.

GBP 350,000,000

New York, London, Toronto

The rate determined under the option entitled
"USD Federal Funds - H.15" plus 1% using
daily Reset Dates, The Default Rate will be
applied on the basis of Compounding as if the
overdue amount were a Notional Amount and
using daily Compounding Dates, and interest
will accrue and-be payable before as well as
after judgment. :

Deutsche Bank Frankfurt
DEUTDEFF

881577400
Deutsche Bank London DEUTGB2L

General Motors Coordination Center

General Motors Nova Scotia Finance Company



(.m et s+ - NGCOUMAEFOR-CAL. PAYIREIIS . o e e e s et b e+ e -

Beneficiary: General Motors Nova Scotia Finance Company
Oshawa, Ontario, Canada

- For Credit: Toronto-Dominion Bank
King Street at Simcoe Street — Transit 31842
Oshawa, Ontario, Canada
CDN Account No. 0385-5200772

"Bank ID: SWIFT Code TDOMCATTTOR
Payments to Party B: .
Account for GBP payments: Midland Bank PLC
‘London, England
Sort Code No. 40-50-20
Seift MIDLGB21
Account of: Bank One, London
oL Acct. # 00494580
NG Favor of General Motors Corporation
Account for CAD payments:
Beneficiary: General Motors Corporation
For Credit: Bank of Nova Scofia
.Torento, Canada
Account Of: Bank One N.A., London -
Account No.: . 3174-11
Bank ID: SWIFT Code NOSCCATT
5. Calculation Agent: PartyB




Please confirm that the foregoing correctly sets forih the terms of our agreement by
executing one enclosed copy of this Confirmation and retuming it to us.

GENERAL MOTORS CORPORATION

Sanjiv Khattri
Assistant Treasurer

Accepted and confirmed as of the date first written:

General Mo ia Finance Company
By:
Arthur Lim

Assistant Secretary

U



EXHIBIT D




An Act Respecting Joint Stock Companies
LIABILITY OF MEMBERS
Limits of liability

135 In the event of a company being wound up, every present and
past member shall, subject to this Section, be liable to contribute to
the assets of the company to an amount sufficient for payment of its
debts and liabilities and the costs, charges, and expenses of the
winding up and for the adjustments of the rights of the
contributories among themselves, with the qualifications following:

(a) a past member shall not be liable to contribute if he has ceased
to be a member for one year or upwards before the commencement
of the winding up;

(b) a past member shall not be liable to contribute in respect of any
debt or liability of the company contracted after he ceased to be a
member;

(c) a past member shall not be liable to contribute unless it app'ears
to the court that the existing members are unable to satisfy the
contributions required to be made by them in pursuance of this Act;

(d) in the case of a company limited by shares, no contribution shall
be required from any member exceeding the amount, if any, unpaid
on the shares in respect of which he is liable as a present or past
member;

(e) in the case of a company limited by guarantee, no contribution
shall be required from any member exceeding the amount
undertaken to be contributed by him to the assets of the company in
the event of its being wound up;

(ea) in the case of an unlimited company, no contribution exceeding
the amount, if any, unpaid on the shares in respect of which the
member is liable as a past member, shall be required from a past
member who was not a member of the company at any time on or
after the time the company became unlimited;

(f) nothing in this Act shall invalidate any provision contained in any
contract whereby the liability of the individual members of the




contract is restricted, or whereby the funds of the company are
alone made liable in respect of the policy or contract;

(g) a sum due to any member of a company, in his character of a
member, by way of dividends, profits or otherwise, shall not be
deemed to be a debt of the company, payable to that member in a
case of competition between himself and any other creditor not a
member of the company, but any such sum may be taken into
‘account for the purpose of the final adjustment of the rights of the
contributories among themselves. R.S., c. 81, s. 135; 2007, c. 34, s.
40.




EXHIBIT E




Hfx No. 30?06*9 |

Supreme Court of Nova Scotia Court Administration

" Between:
_ MAR 0 2 2008
Aurelius Capital Partners, LP, Aurelius Capital Master, Ltd., Drawbridge DSO $ecurities LLC,
Drawbridge OSO Securities LLC, FCOF UB Securities LLC, Appaloosa Investient %%‘x NS
Partnership I, Palomino Fund Ltd., Thoroughbred Master Ltd. and Thoroughbred-Eund L P

Plaintiffs

-and -

s General Motors Corporation, General Motors Nova Scotia Finance Company, General Motors

Nova Scotia Investments Ltd., General Motors of Canada Limited, Neil J. Macdonald,
Mercedes Miche! and John P, Staplefon

Defendants

Notice of Action

. To: . General Motors Corporation

General Motors Nova Scotia Finance Company
General Motors Nova Scotia Investments Ltd.
General Motors of Canada Limited

Neil J. Macdonald

Mercedes Michel

John P. Stapleton

- Action has been started against you

. The plaintiffs take action against you,

“The plaintiffs staﬁéd,the action by filing this notice with the court on the date certified by the
prothonotary.

“The plaintiffs claim the relief described in the attached statement of claim. The claim is based on
the grounds stated in the statement of claim.

Deadline for defending the action

To defend the action, you or your counsel must file a notice of defence with the court no more
“than the following number of days after the day this notice of action is delivered to yow:

. 15 days if delivery is made in Nova Scotia
¢ 30 days if delivery is made elsewhere in Canada

. 45 days if delivery is made anywhere else
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Judgment against you if you do not defend

. The court may grant an order for the relief claimed without further notice, unless you file the

.- notice of defence before the deadline.

- You may demand notice of steps in the action

If you do not have a defence to the clajm or you do not choose to defend it you may, if you wish
to have further notice, file a demand for notice.

- H'you file a demand for notice, the plaintiffs must notify you before obtaining an order for the
;. -relief claimed and, unless the court orders otherwise, you will be entitled to notice of each other
_step in the action,

" Rule 57— Action for Damages Under $100,000

Civil Procedure Rule 57 limits pretrial and trial procedures in a defended action so it will be
more economical. The Rule applies if the plaintiffs state the action is within the Rule,
Otherwise, the Rule does not apply, except as a possible basis for costs against the plaintiffs.

This action is not within Rule 57.

L ."Fi'ling and delivering documents

- Any documents you file with the court must be filed at the office of the prothonotary:
1815 Upper Water Street, Halifax, Nova Scotia (telephone # 902-424-4900)

When you file a document you must immediately deliver a copy of it to each other party entitled
to notice, unless the document is part of an ex parte motion, the parties agree delivery is not
. required, or a judge orders it is not required.

~ Contact information
“The plaintiffs designate the following address:

Cox, Palmer

Purdy’s Wharf

1100-1959 Upper Water Street

Halifax, Nova Scotia B3J 3N2

' ‘Attention: John A. Keith,

- Docurnents delivered to this address are considered received by the plaintiffs on delivery.

Further contact information is available from the prothonotary.




" - Proposed place of trial

- The plaintiffs propose that, if you defend this action, the frial will be held in Halifax, Nova

Scotia.

Signature
Signed March 2, 2009

. Prothonotary’s certificate

Blakg, Cassels & Gfaydon LLP
199 Bay Street, Suite 2800
Commerce Court West
Toronto, ON MS5L 1A9

Tel: 416-863-3859
Fax: 416-863-2653

E-mail: jeff.galwav@blakes.com

’—‘-ﬂ-—-——n—_—-&_‘-—‘

L\

Johh A. Keith '
& Palmer
Purdy’s Whart, Tower 1

1100-1959 Upper Water Street
Halifax, NS B3J 3E5

Tel: 902-491-4217
Fax: 902-421-3130 -

E-mail: JKeith@coxandpalmer.com

Counsel for the Plaintiffs

I certify that this notice of action, including the attached statement of claim, was filed with the

court on March 2, 2009,

Prothonotary
Deputy




STATEMENT OF CLAIM
R - The Plaintiffs

1. Aurelius Capital Partners, LP is a limited partnership organized under the laws of
the State of Delaware.

2 Aurelius Capital Master, Ltd. is an exempted company organized under the laws

- . ofthe Cayman Islands.

3. Drawbndge DSO Securities LLC is a limijted liability company organized under
the laws of the State of Delaware.

4. Drawbridge OSO Securities LLC is a limited liability company organized under
the laws of the State of Delaware,

s, FCOF UB Securities LLC, s  limited liability company organized under the laws

of the State of Delaware.

6. Appaloosa Investment Limited Partnership [ is a limited partnership organized

under the laws of the State of Delaware.
_ A Palomino Fund Ltd. is a corporation organized under the laws of the British
" Virgin Islands.
8. Thoroughbred Master Ltd. is a corporation organized under the laws of the British

Virgin Islands.

9. Thoroughbred Fund LP is a limited partnership organized under the laws of the

State of Delaware.,
The Defendants

10. General Motors Corporation (“GM US") is a publicly traded corporation

_ incorporated under the laws of Delaware that manufactures and sells automobiles and trucks.
GM US’s head office is in Detroit, Michigan. GM US is insolvent ahsent a government bailout
and debt restructuring, and thus on the brink of bankruptcy.
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11. General Motors Nova Scotia Finance Company (“Finance”) is an unlimited

oompany incorporated under the Nova Scotia Companies Act. The sole shareholder of Finance is
~ GMUS.

12. General Motors Nova Scotia Investments Ltd. (“Investments™) is a limited
company incorporated under the Nova Scotia Companies Act. The sole shareholder of

- Investments is GM US.

13 Finance and Investments were incorporated by GM US for the purpose of making
loans to related parties and issuing debt instruments.

- 14 General Motors of Canada Limited (“GM Canada”) is a corporation incorporated
. under the Canada Business Corporations Act (“CBCA™) that manufactures and sells antomobiles
o ‘and trucks. GM Canada’s head office is Oshawa, Ontardo. The sole sharehelder of GM Canada

. is GM US. GM Canada is approaching the minimum cash reserve levels required to meet its

;. obligations.

15. GM US, Investments and GM Canada are all affiliates of Finance for the purposes
of the Companies Act and the CBCA.

ST 1 6. Neil J, Macdonald (“Macdonald”) resides in Oshawa, Ontario and is the Vice

- President, General Counsel and Secretary of GM Canada. At all material times Macdonald was
an officer and director of Finance, Investments and GM Canada.

17. Mercedes Michel (“Michel”) resides in New York New York, and is a Director of
. the Treasurer s Office of GM US. At all material times Michel was an officer and director of
- Finance and Investments and an executive of GM US.

18. John P. Stapleton (“Stapleton™) resides in Oshawa, Ontario and is Vice President
Finance, Treasurer and Chief Financial Officer of GM Canada. At all material times, Stapleton

was an officer and director of Finance, Investments and GM Canada.




~ Finance’s Indebtedness to the Plaintiffy

19, In 2003, Finance issued two series of notes (the “Notes™) as follows:

(@) notes in the aggregate amount of £350,000,000 with an interest rate of 8.375%
which are repayable in 2015 (the “2015 Notes™); and

(d)  notes in the aggregate amount of £250,000,000 with an interest rate of 8.875%,
which are repayable in 2023 (the “2023 Notes™),

20. GM US guaranteed Finance’s obligations under both the 2015 Notes and the 2023

Notes.
- 21 The Plaintiffs are the holders of £216,248,000 (approximately 62%) of the

‘, _outstanding principal amount of the 2015 Notes and £1 60,450,000 (approximately 64%) of the
- outstanding principal amount of the 2023 Notes,

22. As a result of their status as holders of Notes issued by Finance, the Plaintiffs are
“complainants” within the meaning of section 7 of the Third Schedule of the Companies Act in
respect of oppression claims concerning Finance or its affiliates commenced under section 5 of
‘:?'the said Schedule and are “complainants™ within the meaning of section 238 of the CBCA in i
" - respect of oppression claims concerning GM Canada and its affiliates commenced under section ;
“ 241 of the CBCA.

The Inter-Corporate QOblisations

23. At all material times Finance was a major creditor of both Investments and
'(d1rect1y or indirectly) GM Canada.

24, The ability of Finance to satisfy its obligations under the Notes has been and
remains dependent upon the receipt by Finance of amounts owing to it by Investments and GM
Canada,

- Finance Reduces Paid Up Capital - May 2008
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- 25, In or about May 2008 Macdonald, Miche! and Stapleton, as directors of Finance,
: purported to determine that a portion of the paid up capital of the issued and outstanding

- common shares of Finance in the amount of $16 million Canadian and $500,000 U.S. was “in
excess of the wants™ of Finance and that it would be desirable to reduce the paid up capital on
the issued and outstanding common shares of Finance by the aggregate amount of $16 million
‘Canadian and $500,000 U.S. and to pay such amounts to GM US in cash as a repayment of

. capital.

' 26, In reliance on this purported determination by Macdonald, Michel and Stapleton,
GM US as the sole shareholder of Finance resolved on May 22, 2008 that the paid up capital of -
Finance be reduced by $16 million Canadian and by $500,000 U.S. and that such amounts be
- paid to GM US. The paid up capital of Finance was subsequently so reduced and Finance paid

- . GM US $16 million Canadian and $500,000 U.S. At this time GM US was to the knowledge of
- . Macc-lonald, Michel and Stapleton either insolvent or on the brink of insolvency.

27. At the time that Macdonald, Michel and Stapleton purported to determine that it

would be desirable for Finance to reduce its paid up capital as referred to in paragraph 25 above,

and at the time the payments referred to in Pparagraph 26 were in fact made, Macdonald, Michel,

Stapleton, Finance and GM US knew that Finance was indebted to the holders of the Notes, that
. GM US would not be able to honour its guarantee oblj gations to the holders of the Notes in full
and that any return of capital to GM US would prejudice Finance’s ability to repay its obligations
under the Notes and thus be prejudicial to the interests of Finance’s creditors including the
Plaintiffs.

- 28, By recommending and supporting a repayment of capital by Finance to GM USs,

- ‘__Macdonald Michel and Stapleton breached the fiduciary duties and duties of care they, as

directors, owed to Finance.

29, By recommiending and supporting a repayment of capital by Finance to GM uUs,
Michel bad an irreconcilable conflict of interest between her role as director of Finance and her
. role as an executive in GM US’s Treasury since GM US controls Finance and was the

- beneficiary of the repayment of capital.
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.30, The acts of Macdonald, Michel and Stapleton in recommending and supporting a

' payment by Finance to GM US of $16 million Canadian and $500,000 U.S. as a purported return
" of capital, the payment of such amounts by Finance, and the receipt of such amounts by GM US.

has prejudiced the ability of Finance o repay its obligations under the Notes. Such acts by

Macdonald, Michel, Stapleton, Finance and GM US were oppressive, unfairly prejudicial to and
 unfairly disregarded the interests of Finance and its creditors including the Plaintiffs.

31 As a result of the facts set out in paragraphs 25-30 above, GM US has been or will
* be unjustly enriched at the expense of Finance and its creditors, there having been an enrichment,

a corresponding deprivation and the absénce of any juristic reason for the enrichment.

Investments Reduces Paid Up Capital - May 2008

: - 32, In or about May 2008 Macdonald, Michel and Stapleton also purported to
. determine that a portion of the paid up capital of the issued and outstanding common shares of
Investments in the amount of $576,672,670 Canadian was “in excess of the wants” of
Investments and that it would be desirable to reduce the paid up capital on the issued and
.. outstanding common shares of Investments by the $576,672,670 Canadian and to pay such

+ . amount to GM US in cash as a repayment of capital.

E 33. In reliance on this purported determination by Macdonald, Michel and Stapleton,
GM US as the sole shareholder of Investments resolved on May 22, 2008 that the paid up capital
of Investments be reduced by $576,672,670 Canadian and that such amounts be paid to GM US,
The paid up capital of Investments was subsequently so reduced and Investments paid GM US
. $576,672,670 Canadian, At this time GM US was fo the knowledge of Macdonald, Michel aad

" Stapleton either insolvent or on the brink of insolvency,

34. Following the above payment by Investments to GM US, the paid up capital of
Investments was reduced from $576,672,770 Canadian to $100 Canadian.

- 35, At the time that Macdonald, Michel and Stapleton purported to determine that it
. would be desirable for Investments to reduce its paid up capital as referred to in paragraph 32

R -Vabove and at the time the payment referred to in paragraph 33 was in fact made, Macdonald,

Michel, Stapleton, Finance, Investments and GM US knew that (i) Investments was indebted to

s e e e
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Finance, (ii) Finance was indebted o the holders of the Notes (iii) GM US would not be able to

~ honour its guarantee obligations to the holders of the Notes in full and (iv) any refurn of capital
by Investments to GM US would prejudice Investments® ability to repay Finance and in turn
prejudice Finance's ability to repay its obligations under the Notes and thus be prejudicial to the
interests of Finance’s creditors including the Plaintiffs,

. 36. By recommending and supporting a repayment of capital by Investments to GM

- - US, Macdonald, Michel and Stapleton had an irreconcilable conflict of interest between the

- duttes they owed as officers and directors to Finance and the duties they owed to Investments,
Michel’s role as an executive in GM US’s Treasury posed an additional conflict of interest since
GM US conirols Finance and was the beneficiary of the repayment of capital.

37. As directors of Finance, a creditor of Investments, Macdonald’s, Michel’s and

- Stapleton’s duty was to protect the inferests of Finance, Instead of causing Finance, as a creditor

- of Investments, to object to the proposed reduction by Investments of its paid up capital,

Macdonald, Michel and Stapleton not only recommended such course of action but caused
Investments to implement it. Macdonald, in fact, swore an affidavit in support of a court order
- pursuant to sections 59 and 60 of the Companies Act in which he failed to disclose the extent of
'~ lavestments’ obligations to Finance, failed to disclose Finance’s obligation to the holders of the
E ~iﬁ'c::tes, and swore that no creditor would be adversely affected or prejudiced by the proposed
‘Teduction in the paid up capital of Investments. The plaintiffs plead that Macdonald, Miche! and
Stapleton breached the fiduciary duty and duty of care they, as directors, owed to Finance.

38. The acts of Macdonald, Michel and Stapleton in recommending, supporting and
:; ‘-implementing a payment by Investments to GM US of $576,672,670 Canadian as a purported

' retum of capital, the failure of Finance to object to the proposed reduction in Investments’ paid

up capital, the payment of such amount by Investments, and the receipt of such amount by GM
US has prejudiced the ability of Investments to repay its obligations to Finance and in turn
prejudiced the ability of Finance to repay its obligations under the Notes. Such acts by

. Macdonald, Michel, Stapleton, Finance, Investments and GM US were oppressive, unfairly

7_ prejudicial to and unfairly disregarded the interests of Finance and its creditors including the
 Plaintiffs.

4 i A



- 39. As a result of the facts set ont in paragraphs 32-38 above, GM US has been or will

;: be unjustly enriched at the expense of Finance and its creditors, there having been an enrichment,

-7-

a corresponding deprivation and the absence of any juristic reason for the enrichment.

GM Canada Undermines Value of its Obligations to Finance

40, On February 11, 2009, at a time that GM Canada was indebted (directly or

B  indirectly) to Finance, at a time when GM US was insolvent and at a time when GM Canada was

- other entifies and provide its assets as collateral security for indebtedness regardless of whether

approaching the minimum cash reserve levels required to meet its obligations, GM US and GM
Canada amended their July 20, 2006 Credit Agreement with a syndicate of lenders. Among
other things, the amended Credit Agreement allows GM Canada to guarantee the indebtedness of

o _‘~such indebtedness is that of GM Canada or of other entities and regardless of whether such
indebtedness is new or pre-existing. By agreeing to the amendment to the Credit Agreement
GM Canada made possible the i impairment of its ability to repay the obligations it owes (dxrectly

or indirectly) to Finance.

41, As afficers and directors of GM Canada, Macdonald and Stapleton were

E lnstrumental in conceiving, approving and implementing the course of conduct referred fo in
paragraph 40 above. Macdonald and Stapleton had an irreconcilable conflict of interest between
the duties they owed as officers and directors of Finance and the duties they owed to GM
Canada. By supporting and failing to object to the above course of action, Macdonald and
Stapleton breached the fiduciary duties and duties of carc they, as directors, owed to Finance.

B "42.' ' The course of conduct undertaken by Macdonald, Stapleton and GM Canada and
referred to in paragraphs 40-41 is oppressive, unfairly prejudicial to, and unfairly disregards the
* inferests of Finance and its creditors including the Plaintiffs,

Claim for Relief

_ f 43. These parties claim an order providing the following remedies;



(@)

®

()

(@

R (e)

O

®

- Investments purported to reduce its paid up capital and paid $576,672,670

-8-

a declaration that the conduct of Finance, Macdonald, Michel, Stapleton and GM
US as set out in paragraphs 25-30 above was oppressive, unfairly prejudicial to
and unfairly disregarded the interests of the creditors of Finance including the
Plaintiffs;

a declaration that the conduct of Finance, Investments, Macdonald, Michel,
Stapleton and GM US as set out in paragraphs 32-38 above was oppressive,
unfairly prejudicial to and unfairly disregarded the interests of the creditors of
Finance including the Plaintiffs;

a declaration that the conduct of GM Canada, Macdonald and Stapleton set out in
paragraphs 40-42 above is oppressive,  unfairly prejudicial to and unfairly
disregards the interests of the creditors of Finance including the Plamnﬁ’s,

an order pursuant to section 3(3)(h) of the Third Schedule to the Companies det
setting aside the transaction referred to in paragraphs 25-26 above wherein

e b s e

Finance purported to reduce its paid up capital and paid $16 million Canadian and
$500,000 U.S. to GM US;

an order pursuant to section 5(3)(h) of the Third Schedule to the Companies Act
setting aside the transaction referred o in paragraphs 32-33 above wherein

ey s s

Canadian to GM US;

an interlocutory and permanent order pursuant to section 241(a) of the CBCA
restraining GM Canada from guaranteeing the obligations of any other entity or
from pledging its assets or granting secunty m respect of the indebtedness of any
other entity.

a declaration that GM US has been unjustly enriched as a result of its receipt of
the $16 million Canadian and $500,000 U.S, referred to in paragraphs 25-30
above and an order requiring GM US to disgorge such amounts to Finance;



- .Signed March 2, 2009

-9.

() adeclaration that GM US has been unjusily enriched as a result of its receipt of
the $576,672,670 Canadian referred to in paragraphs 32-38 above and an order
requiring GM US to disgorge such amount to Investments;

()  judgment jointly and severally against all of the defendants pursuant to
section 5(3)(h) and/or (j) of the Third Schedule to the Companies Act and /or
section 241(j) of the CBCA for damages and compensation in an amount to be
determined plus interest at the rates prescribed by the Notes;

() costs of this action; and

(k)  such further and other relief as counsel may advise and the court permit.

B 'Signature

\\’;’j

e, Cassels & Graydon LLP
199 Bay Street, Suite 2300
Commerce Court West
Toronto, ON MS5L, 1A9

Tel; 416-863-3859
Fax: 416-863-2653

E-mail: ieff. galway@hlakes.com
m
‘/M\'
<g) A. Keith
00X & Palmer
Purdy’s Wharf, Tower 1

1100-1959 Upper Water Strect
Halifax, NS B3J 3E5

Tel: 902-491-4217
Fax: 902-421-3130

E-mail: J Keith@coxandpalmer.com

Counsel for the Plaintiffs
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I - EXHIBIT A S
. 2009 CHifx No, 318069

| Hix No. 318077

Hfx No. 318078

SRR SUPREME COURT OF NOVA SCOTIA.
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
VENERAL MOTORS NOVA SCOTIA FINANCE. COMPANY

BANKRUPTCY ORDER

- 8gd. - . .
. GRPM, J. BEFORE THE HONOURABLE YUSTICE GERALD R.P. MOIR IN CHAMBERS:

. ON THE APPLICATIONS of Aurélius fnvestment, LLC, Drawbridge DSO
T Sccuntzes LLC, Drawbridge OSO Securities LLC, FCOF UB Securifies LLC, Appaloosa

_'_Invesunent Limited Partnership i, Palomino Fund Ltd., Thoroughbred Master Lid, and
Thoroughbred Fund LP (collectively the “Applicants™), each a creditor of General Motors Nova
Scotia Finance Company, of the City of Halifax, in the Province of Nova Scotia, filed on
. Qotober 8, 2009,

) UPON READING the Applications for Banlauptcy Order of the Applicants, the
Aﬂidfmts of Truth of Statements in Application swomn by Dan Gropper, Constantine M.
Dakolias, and James E. Bolin, the Affidavit of Nathan Cheifetz, the Consent of Green Hunt
. Wedlake Inc and the Consent of General Motors Nova Scotia Finance Company, and upon

s hearing counsel for the Applicants, and it appearing to fhe Court that the following acts of

- :,'ban!cmptcy have been committed within the six months pext preceding the filing of this
 Application:

(@  General Motors Nova Scotia Finance Company has ceased to meet its Habilities
generally as thc)} become due.

S THE COURT ORDERS that the time for giving notice of the applications
- brought by the Applicants be and is hereby abridged so that each such application is properly

refurnable today.

*00396/0196/1072344v5




2 THIS COURT FURTHER ORDERS that each of the applications brought by
the Applicants be and is hereby consolidated into one application pursuant to Section 43(4) of
_thﬁ Ban]n-@rcy and Insolvency Act.

3 THIS COURT FURTHER ORDERS that General Motors Nova Scotia Finance
) -Company, carrying on business at Purdy’s Wharf Tower 10, 1300-1969 Upper Water Street, in

" the City of Halifax, in the Province of Nova Scotie, be adjudged bankrupt by virtue of 2

| . Bankruptey Order hereby made on this date.

. THIS COURT FURTHER ORDERS that Green Hunt Wedlake Tnc. of

7001 Mumford Road, Suite 315, Tower 1, Halifux, Nova Scotia, B3L 4N9, be appointed a5

~ Trustee of the estate of the bankrupt.

s THIS COURT FURTHER ORDERS thet the costs of the Applicant be paid out
" of the estate of the bankrupt on taxation of the estate.

6. THIS COURT FURTHER ORDERS that the Trustes give security in cash or
- by bond without delay in accordance with Section 16(1) of the Barkruptcy and Insolvency Act.

' DATED at Halifax, this 9 day of October, 2009.

St 0,

Sally LeRue
- Deputy Registrar

IN THE SUPREME COURT
COUNTY OF HALIFAX, N.S.

{ hereby cen‘lfy that the foregoing is a
rrue copy of the ongma! order on file

Da?ec? the

_ ADEOU'-}‘ (jigga
: DEPUTY REGISTRAR
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LUNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW VORK

PROOF OF CLAIM

Nam;ochbm: (Check Only One); Cass No.

SdMotors Liquidation Compeny {8i/a Gonerel Motors Comoration 09-50026
OMLCS, £L0 (s St L) s Comparadon) 03-56037
DMLCS Distribution Corporstion (Bik/a Saturn Distribution Corporation) 0550028
' OIMLC of Harlern, Ine. (f7i/a Chevsolet Seium of Haslem, Ine) 09-13558

fow

e

i |pn administrative expense should be filsd pursvant ta 11 US.C. § 503,

- NG‘TE mzs-jorm should rot be used 1o make a claitt for ent adminisirghve Sxpenss arising nﬂer-the commencement of the cass,
" Vot may be used for purposes of asserting @ clatm under 11 US.C. § 503 (8] (9) (soe Jtom 551 All offer requests for pryment of

7 Dm%MWWM@M%WNM%&WMMMWﬁ
ftemized statemats of aring ectoumts, contracty, jdgronts, morgrges, and seowity 2greaments, You may slso dttach &
ummary, Attach tedacted copits of documents providing evidente of perfoction of 2 security imesst. You may alse
asummaxy. (Sze fasruction 7 and definition of “reducted™ onreverse side.) ]
MWW&W.AWMWWYBEDWWMW.

£ the deceroents are not gvaitable, please explzin in an attachment.

- Mame of Crediter (the person of other eatity 1¢ whom the debtor owes moncy or
| property): Green Hunt Wedlake Inc., Trustee
t Hame and address where notices should be seniz
i| Groen Hunt Wodtake Inc, Trustes Cox & Pabmer X Checkiishaxioidabtettis
Suitc 315, Tower 1 Purdy’s Warf Tower I Sem eends aprevionaly ed
7001 Mumford Road 1100-1959 Upper Water Swreet
Balifax, Nova Seotia B3L 49 Halifiwr, Nova Scotia B2J 3N2 Couart Claim Number:
Attn’ Petey Wedisko, FCIRP Attt: Robert G, MacKeigan, QC. Fknown)
" -f Tel: (902) 452-6600 Tel: B2} 4914121 .
: Filed on: %ﬁ.bl:{g&_
INeme el address whene payrment should be sert (Fdifftrent fom above): 0 Chxkehisbox i t;!heruhCI
. et s fled apreofofchaim )
selating o yous claigy Atlach | EXCEPT
copy of statemant giving ML |
particalars.
0 Chekifsiacfyousetoddor
[l‘elephme sumber: - . . | of trustee in this case. Eatractions e et
Lli.m,er_aanugéommaemmm: USSLEVENNA Susttotheatizchment -
all of part o yorr elaf s secured, eomplete em 4 bolow; however el of your cladm if unsceured, dnot complete iem A Wil or pactofyoor clalm is s & of Claim Eagittcd o
it to priosly, complete tern 5. Il or parl of your clais b asserted pursuat 1o 11 US.C. § SOXbYS), complete item 5. - Prlority vader 11 US.C %iw x
2 Check s box i clalm Includes interess or other chiarges in addition to the printipst smount of claim. Attach - " fany portian of sour claim
- Wemized statement oF fnteaest or charges. iy g “aﬁsmﬁg
. Basis for Clsim:_Ste Attechiment . amomt. )
- {See instmiction #2 onteverse sides) - Specify the Prioﬁty of the claim,
- B. Last four digits of any number by which creditor identifics debtor: 0 Domestic D‘ﬁ%ﬁo‘ﬂm
32, Debtor may have sehrduftd acconnt as: %&ﬂﬁ_ gmsw}
(§or strestion #3a on rwvwse side.) 310,957 tamed witin 180 day5
- bc!bmﬁlmgofﬂwbanhuﬁ
. i, - . . . . elition or cessation of the debiads
4. Sedured Clatm (Sec instruction #4 on voverse side) ! . i} . e, whichever Is carlier~ L]
Cruick the epropriate box if your claim & secured by 5 fen on property or aright of setoffend provide the reeuested information, . US.C. § 507(a)a).
Nature gt propertyor phtofesi O Pelfe O MérViiks O Buprex 0 O . mﬂ% ; sm(&g
eserilier G § 3L
. (] p 10 52425* of deposits towand
Valweo Broperiy$ AtmmifiverestRale % purchase, lease; orrendsd of)
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. Attachment to Amended Proof of Claim of Green Hunt Wediake Inc., Trustee of
‘ General Motors Nova Scotia Finance Company, in bankruptcy
Against Motors Liquidation Company f/k/a General Motors Corp., Debtor,

Chapter 11 Case No. 09-50026 (REG)

1. Green Hunt Wediake Inc. (“Claimant”) holds a trustee's license under

' the Bankruptcy and Insolvency Act (Canada) ("BIA"). On October 9, 2009 the

' Supreme Court of Nova Scotia adjudged General Motors Nova Scotia Finance

Company (“Finance”} bankrupt and issued a Bankruptcy Order on that date pursuant

to the BIA appointing the Claimant as trustee of the estate of Finance. A copy of the

- order issued by the Supreme Court of Nova Scotia on October 9, 2009 is annexed

" hereto as Exhibit A.

2, As trustee of Finance, the Claimant is an officer of the Supreme Court
of Nova Scotia and the legal representative of Finance. It has certain duties pursuant
- to the BIA including the duty to realize on the assets of Finance as much as possible
A -for the benefit of its creditors. Prior to any distribution, a trustee under the BIA
reviews proofs of claim filed in the bankruptey, obtains further information .and
evidence where required with a view to allowing or disallowing such claims.

3. Finance, incorporated on September 28, 2001 under the Companies
"~ Act of Nova Scotia, Canada as an unlimited company, is a direct, whoily-owned
rsubsidiary of Mators Liquidation Company f/k/a General Motors Corporation {the

“Debtor™), As an “unlimited company” under Nova Scotia corporate law the Debtor,

- as the sole member of Finance, is liable to contribute to the assets of Finance an

amount sufficient for the payment of Finance's debts and liabilities and the costs,

- charges and expenses of the bankruptcy. See s. 135 of the Companies Act (Nova

*28913/0001/1109073v11
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e -Scotia), being Chapter 81 of the Revised Statutes of Nova Scotia, 1989, as amended

-(the “Nova Scotia Companies Act”). Pursuant to the provisions of section 77 of the

- BIA, tﬁe amount which the Debtor is iiat-)Ie to contribute is deemed to be an asset of

Finance and a debt payable to the Claimant as Trustee forthwith on the bankrupicy of
Finance.

4. As required by the BIA, a representative of Finance has filed with the

l Claimant a sworn Statement of Affairs showing the particulars of the assets and

* liabilities of Finance and certain other information required. A copy of the said

Statement of Affairs is attached as Exhibit B. Exhibit B shows the tota! liabilities of

" - Finance as at October 9, 2009 as CDN $1,678,270,910,68. Exhibit B also shows

the total assets estimated by Finance to produce CDN $1.75,887.35 but the Claimant
has not as yet determined what amount, if any, net of costs will be realized from
- _these assets,

5. Exhibit B refers to Noteholders having an unsecured claim of CDN
$i,088,542,512.01 as at October 9, 2009. These constitute holders of Series
8.375% and 8.875% Notes due 2015 and 2023. According to the records of
Finance, these notes were issued pursuant fo the terms and conditions of that
certain Fiscal and Paying Agency Agreement, dated as of July 10, 2003, among
Finance, the Debtor, Deutsche Bank Luxembourg S.A., as fiscal agent, and Banque

Général du Luxembourg S.A, as paying agent, (the “Fiscal and Paving Agency

Agreement™), pursuant to which Finance issued £350,000,000 in principal amount
- of 8.375% Guaranteed Notes due December 7, 2015 (the “2015 Notes"), and
£250,000,000 in principal amount of 8.875% Guaranteed Notes due Jjuly 10, 2023

(the “2023 Notes” and together with the 2015 Notes, the “Notes™). As at October 9,



L 2009, there is outstanding a total of £374,649,137.75 on the 2015 Notes and

£277,750,900.61 on the 2023 Notes. The total outstanding on these notes, when

converted at the exchange rate on October 8, 2009 of 1.66852 results in there being |

ouistanding CON $1,088,542,512.01 as shown on Exhibit B. A copy of the Fiscal

i -7 and Paying Agency Agreement is annexed hereto as Exhibit C. Certain provisions of
A .the Fiscal and Paying Agency Agreement were amended at a meeting 61‘ the holders
of each series of the Notes held on June 25, 2009. Annexed as Exhibit D are: the
Notice of Meetings of the holders of each series of the Notes; the Extraordinary
_ Resolution containing certain amendments te the Fiscal and Paying Agency
Agreement; the Voting Record of the June 25, 2009 meeting of the holders of the
2015 Notes; the Voting Record of the June 25, 2008 meeting of the holders of the

2023 Notes; copies of the voting cards (Voting Card 1 for the holders of the 2015

~ . Notes, Voting Card 2 for the holders of the 2015 Notes, Voting Card 1 for the holders

| of the 2023 Notes and Voting Card 2 for the holders of the 2023 Notes) evidencing
the votes taken at the June 25, 2002 meeling; and the Scrutineer's Report 6f
Passing of Extraordinary Resolution.

6. Finance and the Debtor entered into certain currency swap
~arrangements which give rise to certain liabilities of Finance (the "Swap Liability").
General Motors LLC, as successer to the Debior, has filed a ¢laim in the hankruptcy
of Finance claiming a Swap Liability of US $564,493957.00 or CDN

$689,292,176.53, which is the amount shown in Exhibit B, converted at the

N exchange rate of 1.04393. Copies of the swap agreements received by the Claimant

" from General Motors LLC are attached as Exhibit E.




7. As a result of the foregoing, the Claimant ¢laims payment from the
Debtor the full amount of the liabilities of Finance disclosed in Exhibit B, namely CDN
$1,678,270,910.68 which, when converied to US Dollars at the date of the

. bankruptcy of Finance at the exchange rate of 0.857912, amounts to US

- $1,607,647,592.49.

8. This Proof of Claim also makes claim to all other amounts due under or
relating to any other liabilities of Finance for which the Debtor is lighle under the
‘ _ Nova Scotia Companies Act and BIA including, without limitation, any additional or

- increased amounts under or in connection with the 2015 Notes and the 2023 Notes
and/or the Swap Liability (such other amounts together with the claims related to the
2015 Notes and the 2023 Notes and the Swap Liability are collectively referred to as
the “Claims”).

9. In addition to the foregoing, the Debtor was and is now indebted and
liable to the Claimant for the following unliguidated amounts:

a. Ali other amounts due or relating {o the Claims, in¢luding, but not
limited to principal, premiums, interest, and interest accruing after
June 1, 2009 (the “Petition Date");

b. Claimant’s fees, costs, expenses, disbursements, and aﬁvances
{(including without limitation, compensation, fees, expenses and
disbursements of Claimant’s agents and counsel);

¢. the amount of interest, defauit interest or defaulted interest, and
interest payable on overdue installments of interest at the rates

provided in the governing documents; and
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d. damages for breach of any covenant representation, warranty or other
provision of the Fiscal and Paying Agént Agreement or other contract
evidencing the applicable liability of Finance.

10.  Notices regarding this Proof of Claim should be sent to:

Green Hunt Wedlake Inc., Trustee

Suite 315, Tower 1

- 7001 Mumford Road

Halifax, Nova Scotia B3L 4N9

Atin: Peter Wedlake

Cox & Palmer

Purdy's Warf Tower |

1160-1959 Upper Water Street

Halifax, Nova Scotia B3J 3N2

Attn: Robert G. MacKeigan, Q.C.

Greenberg Traurig, LLP

200 Park Avenue

New York, NY 10166 USA

Attn: Bruce Zirinsky, Esq.
Nancy A. Mitchetl, Esq.

11. Claimant reserves the right to attach or bring forth additional
documents supporting this Proof of Claim and additional documents that may
become available after further investigation and discovery.

12. To the extent that Claimant has or may have a righi to subrogation
under 11 U.5.C. § 509 or any other equitable claim under common law against the
Debtor, Claimant expressly preserves such right.

13. This Proof of Claim is secured to the extent of any right of setoff,
recoupment or other enlitlement to security, and except to the extent entifled to
-:' administrative priority, this Proof of Claim is a general unsecured claim.

14. Claimant expressly reserves its right to (8) amend, clarify, modify,

update and/or supplement this Proof of Claim at any time and in any respect,
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- -including, without limitation, to assert additional claims at law or in equity or

additional grounds for its claim and/or to specify the amount of any contingent,
unmatured or unliguidated claim as they become non-contingent, matured and/or

liquidated, and (b} file additional proofs of claim at any time and in any respect, and

" replace, amend or supplement this Proof of Claim to include any claim at law or in

" equity. The filing of this Proof of Claim shall not be deemed a waiver of any other
claim in law or in equity that Claimant may have against the Debtor, its affiliates,
General Motors of Canada Limited or General Motors Nova Scotia Investments Ltd.,
including, but not limited to, administrative or other priority claimé, constructive frust

- claims, claims for reimbursement of attorneys’ fees and expenses or the right to

assert claims that are otherwise warranted in any reiéted action,

15.  The filing of this Proof of Claim is not infended to be énd should not be

' qonstruéd as (a) a consent by Claimant to the jurisdiction of this Court with respect to

tﬁe subject matter of this claim, any objection or other proceeding commenced in this

case or otherwise involving Claimant; (b) a waiver of the rights and remedies against
any other person or entity who may be fiable for all or part of the claims set forth

- . herein, whether an affiliate or guarantor 6f the Debtor or otherwise; {¢) a waiver or

release of Claimant’s right to trial by jury, or a consent to trial by jury, in this or any

other courf; (d) a waiver of Claimant’s right to have final orders in non-core matters

entered only after de novo review by a United States District Court Judge; or (e) a

waiver of any right to (i) withdraw the reference, or otherwise challenge the

an’sdiction of this court, with respect to the subject matter of this claim, any
objection or other proceeding cormmenced in this case against or otherwise involving

Claimant; or (ji) assert that the reference has already been withdrawn with respect to

J P T




the_ subject matier of this claim, any objection or other proceeding commenced with
: re'spect thereto or any other proceeding commenced in this case against or otherwise
involving Claimant.
16. The Claimant specifically reserves all of its procedural and substantive
_-defenses and rights with respect to any ctaim that may be asserted against Claimant.
17. The creditors of Finance may have separate direct and indirect claims
against the Debtor, its affiliates or others which are not included in this Proof of
~ Claim, and nothing contained herein shali prejudice such claims.
18. This Proof of Claim does not encompass claims that the Claimant may
| have that arise after the Petition Date and are entitled to administrative pricrity, and
the Claimant expressly reserves its right to file such claim or any similar claim at the-

appropriate time.
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GM Statement on Auto Industry Restructuring
2009-03-30

¢« Back

Add This

Today’ s announcement by President Obama begins anew erafor the U.S. auto industry. It also marks a
defining moment in the history of General Motors.

The U.S. Treasury will provide working capital financing for GM for 60 days while GM completes a
more accelerated and aggressive restructuring to put the company on sound long-term financial footing.
We understand the historic opportunity this presents, and we are fully committed to successfully
completing the reinvention of GM.

http://media.gm.com/content/medi a/us/en/news/news detail.brand gm.html/content/Pages/... 12/9/2010
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As President Obama said today, the success of this reinvention isvital for GM, for the U.S. and global
economies, and for the millions of employees, suppliers, deaers, retirees and others who depend on the
company.

During the next 60 days, GM will address the tough issues to improve the long-term viability of the
company, including the restructuring of the financial obligations to the bond holders, unions and other
stakeholders. Our strong preference isto complete this restructuring out of court. However, GM will
take whatever steps are necessary to successfully restructure the company, which could include a court-
supervised process.

The men and women of GM, including our dealers, suppliers and other key partners, know what we
must do to accomplish thistask. We are fully committed to making this successful. We owe that to the
GM community, to our customers, and to the U.S. taxpayers, who are providing support during this
exceptionally challenging time.

Quotes attributableto Fritz Henderson, GM CEO

“The U.S. Treasury has said that it strongly believes that a substantial restructuring will lead to aviable
GM. Over the next 60 days, we will work around the clock, with all parties, to meet the aggressive
requirements that have been set by the Task Force, and to make the fundamental and lasting changes
necessary to reinvent GM for the long-term.”

“We have significant challenges ahead of us, and a very tight timeline. | am confident that the GM team
will succeed, and that a stronger, healthier GM will play an important role in revitalizing America's
economy and re-establishing its technology leadership and energy independence.”

“The administration has made it clear that it expects GM to expand and accel erate its restructuring
efforts. | want the American people to know that we understand and accept this guidance. Theroad is
tough, but the ultimate goal — aleaner, stronger, viable GM —is one we share.”

Genera Motors Corp. (NY SE: GM), one of the world’ s largest automakers, was founded in 1908, and
today manufactures cars and trucks in 34 countries. With its global headquarters in Detroit, GM employs
243,000 people in every maor region of the world, and sells and services vehiclesin some 140
countries. In 2008, GM sold 8.35 million cars and trucks globally under the following brands: Buick,
Cadillac, Chevrolet, GMC, GM Daewoo, Holden, Hummer, Opel, Pontiac, Saab, Saturn, Vauxhall and
Wuling. GM’ slargest national market is the United States, followed by China, Brazil, the United
Kingdom, Canada, Russiaand Germany. GM’s OnStar subsidiary is the industry leader in vehicle
safety, security and information services. More information on GM can be found at www.gm.com.

GM isthe mgjority shareholder in GM Daewoo Auto & Technology Co. of South Korea, and has
product, powertrain and purchasing collaborations with Suzuki Motor Corp. and Isuzu Motors Ltd. of
Japan. GM also has advanced technology collaborations with Chrysler LLC, Daimler AG, BMW AG
and Toyota Motor Corp. and vehicle manufacturing ventures with several automakers around the world,
including Toyota, Suzuki, Shanghai Automotive Industry Corp. of China, AVTOVAZ of Russiaand
Renault SA of France.

Genuine GM Parts and accessories are sold under the GM, GM Performance Parts, GM Goodwrench

and ACDelco brands through GM Service and Parts Operations, which supplies GM deal erships and
distributors worldwide. GM engines and transmissions are marketed through GM Powertrain.
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Tany Ptak of the United Autemobile Workers voted Thursday in Warren, Mich., an G.M.'s coneesslen plan as the
automaker's bondholders were offered a targer cwner stake than the union.
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Auto Parts Makers File for Chapter

deadline for other hondholders to support the plan. In
addition to an ad hoe committee that supports the G.M,
plan, which represents about 20 percent of G.M.’s debt,

11 (May 29, 2009) people with knowledge of the discussions said a second

Times Topics: General Motors

group, with about 30 percent of G.M.’s debt, was in talks
Corporation

Add to Portfolio

General Motors Garp

Administration officials said they considered the
Goto your Portiofio » specific threshold for approval by the bondholders, a
person briefed on the matter said that G.M. was seeking
support from investors holding about 50 percent of G.M.’s $27 billion in bond debt.

G.M. and the Treasury will re-examine the results after 5 p.m. on Saturday to gauge
support before deciding how to proceed. Administration officials said Thursday that 15
percent of bondholders approved the first debt-for-equity swap. (G.M. had wanted go
percent.) With that group added to the 20 percent represented by the ad hoc committee,
which had opposed the earlier offer, officials believe they have a good starting point.

completed its reorganization, devised under the eye of the Treasury Department. G.M.
said the government, which is to provide bankrupicy financing of about $50 biltion,

receiving 17.5 percent, and bondholders receiving 10 percent.

But the percentages held by the bondholders and the wnion could conceivably be larger
because each are being offered warrants in the new G.M., which would be created in
‘bankruptcy.

Under the terms of the plan, hondholders would initially receive 10 percent. They could

then exercise their warrants for an additional 7.5 percent when the new G.M. rises to

about $15 billion in value. The second set of warrants for the final 7.5 percent would be
_exercisable when new G.M. rises to $3o hillioninvalwe. ... ...

The union would initially receive a 17.5 percent stake to finance a health care trust for its
retirees. It has also received warrants to raise that holding to 20 percent — but those
warrants are exercisable only if new G.M.’s value hits $75 billion.

Once the union and bondhoelders achieve their full stakes, the government's share would
drop to 55 percent.

The hope is to create a new G.M. by late August, people with knowledge of the matter
said.

During a briefing on Thursday, administration officials said they expected that G.M.

would emerge from bankruptcy in 60 to 90 days, but would probably not be a publicly
traded company until sometime later, possibly after a public offering. Until then, there
would not be a ready market for the equity holdings of former bondholders and others.

The administration officials said that G.M.'s balance sheet going forward could make a
$15 billion market capitalization possible within a relatively short period of time, but did
not offer details on how its value would rise to that level. The current market
capitalization, said an administration official close to the negotiations, reflected a capital
structure that was unacceptable.

http://www.nytimes.com/2009/05/29/business/29auto.html? =1

development positive. While the officials said there was no
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Michael J. de la Merced reported from New York, and Micheline Maynard from Detroit.
David E. Sunger contributed reporting from Washington, and Bill Vlasic from New
York.

A version of 1his article appeared in print on May 29, 2009, on page More Articles in Business »
B1 af the New York edilion.
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Choose: Canada : English

Select a Country:

United States | English
Europe | English

Middle East | English
Ayl ) | da ) (5,80
Albania| English

Armenia| Pycckuii | English
Argentina | Espanol
Australia | English
Azerbaijan | Pycckuii | English
Bahrain | English

A ol G | yalll

Benapyces | Pyccknit | English
Belgium | Deutsch

Belgium | Francais

Belgium | Nederlands
Bosnia and Herzegovina | English
Brasil | Portugues
Boiarapus | Bearapcku
Canada | English

Canada | Francais

Chile | Espanol

China| English

China| Chinese

Colombia | Espanol

Croatia | Croatian

Czech Republic | Czech
Danmark | Dansk
Deutschland | Deutsch
Ecuador | Espanol

EALdda | EMAnvika

Egypt | English

Espafia | Espariol

Eesti | Eesti keel

France | Francais

Georgia | Pycckuii | English
India | English

Iraq | English

dp ol dall) | sl )

Ireland | English

Italia | Italiano

Japan | Japanese

Jordan | Enqlis:h

Al aalll | )y
Kazakhstan | Pycckuii | English
Kuwait | English

< &IV | Arabic
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Kyrgyzstan | Pycckwuii | English
Latvija| Latviesu

Lebanon | English

Ay pall 430 | g

Lietuva| Lietuviu

Macedonia | English
Magyarorszag | Magyar
Mexico | Espanol

Moldova | Pycckuii | English
Montenegro | English
Nederland | Nederlands
Norge | Norsk

Oman | English

olee | Arabic

Osterreich | Deutsch

Polska | Polski

Portugal | Portugués

Qatar | English

Ay pall Gl | s

Romania | Roméana

Poccus | Pycckuit

Kingdom of Saudi Arabia| English
403 sl Ay yal) ASLadl) | 4w yall A1)
Serbia | Serbian

Slovakia | Slovakian
Slovenia | Slovenian

South Africa| English

South Korea | [][]]

Sverige | Svenska
Switzerland | Deutsch
Switzerland | Francais
Switzerland | Italiano

Syria| English

A ) G | L) g

Tajikistan | Pyccknii | English
Thailand | English

Thailand | lne

Turkey | Turkish
Turkmenistan | Pyccknii | English
U.A.E. | English

Ayl A | Sl

United Kingdom | English
Ukraine | Pycckuii | English
Uzbekistan | Pycckuii | English
Venezuela | Espanol

Bocrounas Espona u Llentpansnas Azus | English

Select a Brand:

Go!t

Page 2 of 4

http://media.gm.com/content/media/ca/en/news/news detail.brand gm.html/content/Pages/... 12/9/2010



GM Media- Canada - News & Information Page 3 of 4

7 Remember this Choice

Check this box, and we will remember your Country, Language and Brand the next time you visit
media.gm.com

e Brandsin Country
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e Help|
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e News & Information
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Photos

Videos

Company Information

GM Canada Statement

2009-05-22

¢« Back

Add This

Oshawa, ON, May 22, 2009 — GM Canada extends its sincere appreciation to the CAW leadership for
its forthright commitment and determination in reaching today's tentative agreement which was required
to meet competitive cost benchmarks and the expectations of the Ontario and Federal governments for
significant further reductions in the company's longer term liabilities.

The tentative agreement is a critical step forward toward ensuring GM's future in Canada and to further
the demonstrated industry leadership GM Canada's employees continue to demonstrate in manufacturing
quality, productivity, safety and environmental excellence. GM Canada will continue to work tirelessly
with the governments and our other key partners to complete our broader restructuring activitiesin
Canada and maintain our automotive sales |eadership in Canada.
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Genera Motors of Canada (GMCL) is headquartered in Oshawa Ontario and employs 12,000 people
nationwide. GM of Canada manufactures vehicles, vehicle powertrains, and markets the full range of
Genera Motors vehicles and related services through approximately 700 deal erships and retailers across
Canada.
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Financial Post

Washington, Ottawa bet US$60-billion GM will rise again
_inthisstory: | FUS§T297 iy 5905 | TMUSSEO.97 @y 5008 |

Lanadians could stay shareholgers in Genaral Motors Corp. until a8 long as 2018 in an unprecedented and risky cross-border rescue of the ailing automaker by political leaders wha Rautgrs
insist not helping the conpany would kave iriggerad an economic collapse of tmtold proportions.

Nicolas Van Praet, Financial Post - Monday, Jun. 1, 2008
Canadians could stay shareholders in General Motors Corp. until as long as 2018 in an unprecedented and risky cross-border rescue

of the ailing automaker by political leaders who insist not helping the company would have triggered an economic collapse of untold
proportions.

The governments of the United States, Canada and Ontario Monday announced they would collectively pledge US$60-billion in loans
to GM to help the bankrupt company reinvent itself over the next several years. Canadian taxpayers alone will contribute US$9.5-
billion to the manufacturer, split two-thirds federally and one-third provincially. Part of the money wil let GM pay its underfunded
pension liabilities.

“GM and its stakeholders have produced a viable, achievable plan that will give this iconic American company a chance to rise again,”
U.S. President Barack Obama said. “Executing this plan will require a substantial amount of money that only a government can
provide.”

The aid comes one month after Canadian lawmakers pledged $3.8-billion in a separate aid package for Chrysler L1C. Both
companies are now in bankruptey protection in the United States after going broke from years of mismanagement and a final
crippling blow dealt by the global finanecial meltdown.

“It’s not a normal call,” Prime Minister Stephen Harper said in justifying the aid. “It's not just that the companies are huge. It’s that
we are faced with the unusual situation where for a huge part of the industry it’s all or nothing. We either save our part of it or we
have zero.”

The U.8. government of George W. Bush first decided to help GM and Chrysler, Mr. Harper noted. He said Canada’s choice was to
join the United States in offering aid to the companies or see their Canadian manwufacturing presence pulled out of the country.

“Without Canadian money in the game, we would be out of the game,” Ontario Premier Dalton McGuinty said. “If you think this

http://www.financialpost.com/news/Washington+Ottawa-+billion+will-+risetagain/165216...  7/29/2010
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side’s dark, take a look at the other side and understand the full economic consequences of that.”

Letting GM fail in Canada and leave the country would trigger six-figure job losses very quickly as suppliers and every company tied
to GM absorbed the effects, Mr. Harper said. “That is just not feasible for our economy.”

It would flatten auto cities like Oshawa, St. Catharines and Ingersoll, Mr. McGuinty added. And it would hurt Canada’s other three
automakers not asking for aid.

Crities countered that taxpayers are the biggest losers in the rescue, a third of whom don’t even have company or union pensions of
their own.

The cost of helping the two automakers to every Canadian who will likely buy a new vehicle other than a GM or Chrysler this year
would in fact be about $14,705 per person, enough to buy new small car, according to the Frontier Centre, a think-tank based in
Winnipeg, Seen another way, the money spent on GM and Chrysler represents half of all the tax profitable businesses will pay in
Canada in 20009, said Frontier research director Mark Milke.

“In the bizarre new world created by Ottawa and Washington D.C., healthy companies — hello Ford, Toyota, and other non-troubled
automakers and their employees — are punished due to General Motors and Chrysler,” Mr. Milke said. “The latter gave away the farm
on pay, pensions and health benefits and apparently have managers, employees, and retirees who now expect others to pay for such
profligacy... As if there exists a right to the paycheques of others.”

Never before have the Canadian and U.S. governments staged an industrial intervention of this size.

Under the plan, Ottawa and Queen’s Park would receive 12% of the common shares of a revamped GM as well as about US$1.7-
billien in debt and preferred stock. It will have the right to name one director on GM’s 13-member board.

The governments will sell their stake over time under favourable market conditions.

After a period of private ownership that would stabilize GM with state aid, the automaker will become a public company again in
2010, a senior government official said. The federal and Ontario governments will sell a minimum of 5% of their GM shares per year
with a goal of shedding its ownership stake completely by 2018.

Federal officials acknowledged it is a massive bet on an auto company that has been shedding market share for years. But they said
the government is not looking at it in strict profit-loss terms.

“We're not going into the deal because we want to play the stock market with taxpayer money,” a senior federal official said. “We
think there are very important benefits.”

Under the deal hammered out with GM's Canadian arm, the automaker must maintain a 19% share of GM's combined Canada-
United States production capacity. GM will also commit to invest in a new engine module for its St. Catharines motor factory, spend
$2.2-billion through 2016 on capital investments in its Canadian plants, and another $1-billion on research and development.

No specific job level requirements were set. GM has said it will employ barely 5,500 people in Canada by 2014.

GM’s Canadian and U.S. unions have both agreed to concessions to help the automaker cut costs, a key condition of the government
aid. A slight majority of GM’s U.S. bondholders have also agreed to a sweetened offer that would give them a 10% initial stake in the
company, plus warrants for another 15%.

A last-minute deal was struck with a group of bondholders suing GM Canada that helped the automaker avoid a bankruptey
protection filing in Canada. Some 84% of 240 GM dealers in Canada whose franchise agreements are being terminated also agreed to
payout terms, GM said.

“This is a turnaround story,” GM North America President Troy Clarke said in an interview with the National Post. “And it’s got that
drama with it.”

Get the National Post newspaper delivered to your home
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GM Canada bondholders feared public reprisal - The Globe and Mail

Report on Business
GM Canada bondholders feared public reprisal

~ JACQUIE McNISH AND SHAWN McCARTHY
OTTAWA ~— From Tuesday's Globe and Mall Published on Tuesday, Jun. 02, 2008 12:00AM EDT Last updated on Wednesday, Jun. 03, 2009
4:06AM EDT

It took the threat of public criticism by the Prime Minister to convince bondholders to approve an early morning deal
yesterday that allowed General Motors®, of Canada Ltd. GM-N to avoid the expense and uncertainty of a Canadian
court proceeding.

According to people familiar with the discussions, holders of about $1.3-billion of bonds issned by a Nova Scotia-
based finance arm of General Motors were the last holdouts to the company’s plan to restructure its Canadian
operations outside of court.

After weeks of what insiders deseribed as sometimes stormy negotiations in Toronto and over conference calls, a
majority of mostly U.5.-based funds were still refusing by Sunday to accept a company offer that sources said would
pay them about 33 cents for every dollar owed. Some of the largest investors included U.S. funds such as Aurelius
Capital Partners and Appaloosa Investment Ltd., which specialize in buying distressed company assets on the bet that
they can profit from corporate makeovers.

Unible to win over the recalcitrant investors, sources said GM Canada officials called for help. Theijr i)lea went to
Ottawa. Could the government help break the stalemate?

The answer came at shortly after 8 p.m. ET Sunday, when the government announced that Prime Minister Stephen
Harper®, Industry Minister Tony Clement and Ontario Premier Dalton McGuinty would be speaking at 1 p.m.
yesterday in Toronto. No public explanation was offered for the news conference. Privately, however, sources said
General Motors officials and their advisers worked the phones through the night to warn the investors that the notice
meant the Prime Minister was preparing to single out the bondholders for failing to support a bailout of the troubled
auto maker.

"We told the bondholders that the Prime Minister of Canada was going to stand up before the country and say that a
reasonable corporate solution had failed and the Canadian operations had landed in bankruptey proceedings because
of the bondholders," said one person involved in the discussions.

Adding pressure on the investors, GM Canada's lawyers arranged a hearing with a Superior Court of Ontario judge
yesterday morning for a potential filing to plaee the Canadian operations in bankruptey court protection under the
Companies’ Creditors Arrangement Act (CCAA). If the bondholders had not acquiesced by 6 a.m. ET yesterday, the
company would have filed for court protection in Toronto under the CCAA,

The deadline was set in stone because U.S. President Barack Obama was set to speak yesterday morning to announce
the details of GM's bankruptcy filing in Washington. '

"We went right to the 6 a.m. deadline before we had the support we needed,” said another person involved.

Last month, President Obama sent a cold blast through capital markets when he publicly remonstrated Chrysler Corp.

bondholders for failing to support a bailont of the auto maker that also called for the investors to give up about 67 per
cent of the value of their holdings. Since then, most of the Chrysler bondholders have agreed to approve the tough
terms. '

hittp://m.theglobeandmail.com/report-on-business/gm-canada-bondholders-feared-public-reprisal/articlel1...  7/23/2010

Page1of2

i e e




GM Canada bondholders feared public reprisal - The Globe and Mail Page 2 of 2

A spokesperson for the GM Canada bondholders declined to comment. According to an 8-K filing by General Motors
" to the Securities and Exchange Commission, a majority of holders of bonds issued by General Motors Nova Scotia
Finance Co. have agreed to a plan that will pay them 33 cents on the dollar for their bonds.

The bondholders’ approval is an important victory for General Motors and officials on Washington's auto task force
who are leading the ambitious strategy to overhaul the auto sector. 11.8. officials are seeking to quickly pull the Detroit
parent out of U.S. bankruptcy court. The aggressive timetable would not have been possible if the Canadian

" operations’had become entangled in court proceedings.

Undél_;‘i Canadian law, creditors can have more clout than their U.S. counterparts, which sometimes means that
bankruptcy proceedings take longer and are more unpredictable.
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EXECUTION COPY

LOCK UP AGREEMENT

_ This Lock Up Agreement (this “Agreement”™), dated as of June I, 2009, is entered -
into by and among General Motors Nova Scotia Finance Company, a Nova Scotia unlimited
company (the “Company”), General Motors of Canada Limited, a Canadian federal corporation
{“GM Canada” or “GMCL"), GM Nova Scotia Investments Ltd., a Nova Scotia company

{(“GM Investments” and, collectively with the Company and GM Canada, the “Canadian
Entities”}, General Motors Corporation, a Delaware corporation (the “Guarantor™), and each of
the undersigned beneficial owners (each a “Holder” and collectively, the “Holders™) of the

Company’s 8.375% Guaranteed Notes due December 7, 2015 (the “2015 Notes™) or the
‘. Company’s 8.875% Guaranteed Notes due July 10, 2023 (the “2023 Notes” and together with
- the 2015 Notes, the “Notes™). The Holders, the Canadian Entities, the Guarantor and any

subsequent person that becomes a party hereto in accordance with the terms hereof are referred
to herein as the “Partfies.” Each of the terms used herein not defined herein shall have the
meaning given such term in the Fiscal and Paying Agency Agreement, dated as of July 10, 2003
(the “Fiscal and Paying Agency Agreement”), among the Company, the Guarantor, Deutsche
Bank Luxembourg S.A., as fiscal agent {the “Fiscal Agent™) and Banque Générale du

- Luxembourg S.A. governing each series of Notes.

RECITALS

WHEREAS, the Guarantor and certain of its subsidiaries and affiliates who shall
be debtors in the Chapter 11 Cases (as defined below) intend to commence on or about June 1,

2009 jointly administered chapter 11 cases (the “Chapter 11 Cases™} by filing voluntary

petitions for relief under chapter 11, title 11 of the United States Code (the “Bankruptcy

- Code”), in the United States Bankruptcy Court for the Southern D1str1ct of New York (the
) “Bankruptcy Court”);

WHEREAS, the Holders, the Canadian Entities and the Guarantor desire to,

' among other things, take certain actions and consummate certain transactions contemplated

hereby to facilitate the resolution and settlement of various direct, indirect or derivative claims
and causes of action of the Holders against one or more of the Canadian Entities and the
Guarantor and fo facilitate the business and financial restructuring of the Guarantor, the other
debtors in the Chapter 11 Cases and certain of the Canadian Entities;

WHEREAS, the Company has requested and the Holders have agreed to vote to
amend the Fiscal and Paying Agency Agreement and the global securities representing the Notes

- as contemplated by this Agreement, in exchange for certain cash payments and the preservation

in the Chapter 11 Cases of certain direct, indirect or derivative claims and causes of action of the
Holders and the Company against the Guarantor;

WHEREAS, in furtherance of the foregoing, the Company shall, in accordance
with the terms of the Fiscal and Paying Agency Agreement, convene a meeting (the “Meeting™)

+ of holders of the Notes for the purpose of passing an extraordinary resolution to amend the Fiscal
. and Paying Agency Agreement and the global securities representing the Notes to provide for the
- waiver of certain rights of the holders of the Notes, the release and discharge of certain claims
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- and demands by such holders and the payment of certain amounts by the Company to the holders
- .. of'the Notes upon the terms set forth in the form of extraordinary resolution attached hereto as
"' Exhibit A (the “Extraordinary Resolution™).

. WHEREAS, in connection with the transactions contemplated by this Agreement
and in accordance with the terms and subject to the conditions hereof, Holders beneficially
owning at least two-thirds of the aggregate principal amount of the 2015 Notes and Holders

~ beneficially owning at least two-thirds of the aggregate principal amount of the 2023 Notes
intend to vote such Notes in favor of the Extraordinary Resolution;

_ NOW, THEREFORE, in consideration of the premises and the mutual covenants
_and agreements set forth herein, and for other good and valuable consideration, the receipt and
- sufficiency of which are hereby acknowledged, the Parties agree as follows:

i. Support of the Extraordinary Resolution; Additional Covenants.

(8)  Each Holder agrees (i) that the Extraordinary Resolution, when duly passed at a
Meeting, shall be binding on such Holder; (ii) to deliver or cause to be delivered
irrevocably within three Business Days after the date of this Agreement voting
instructions, in such form as specified by the Company, in favor of the
Extraordinary Resolution at the Meeting at which the Exfraordinary Resolution is
to be submitted in respect of the principal amount of each series of Notes held by
such Holder as set forth on the signature page of such Holder or over which such
Holder has voting power; provided such instruction shall cease to be irrevocable
and shall become void and of no further force and effect automatically upon
termination of this Agreement; {iii) to the extent permitted under the terms of the
Fiscal and Paying Agency Agreement, to waive compliance with all covenants
contained in the Fiscal and Paying Agency Agreement (other than those
applicable to the Company’s or the Guarantor’s obligations hereunder) and to
forebear from exercising their rights thereunder resulting from any default or
event of default so long as this Agreement is in effect; and (iv) to cooperate in
good faith in satisfying any other conditions required for the passage of the
Extraordinary Resolution and the consummation of the transactions contemplated
thereby (the “Transactions™), including effecting the voting commitments
hereunder and the negotiation of any documents or agreements to be executed or
implemented in connection therewith, or otherwise contemplated thereby, each of
which documents and agreements shalfl be consistent in all material respects with
this Agreement and the Extraordinary Resolution (all such proxies, instructions,
documents and agreements, collectively, the “Iransaction Documents”).

(b}  Each Holder agrees that it shall not (i} take any action that would cause the
acceleration of the payment of principal of or inferest on the Notes other than in
connection with the liquidation referred to in section 6(b) and except as a result of
the Chapter 11 Case of the Guarantor; (ii) propose, vote for, consent to, support or
participate in the formulation of any plan or resolution other than Transactions,
the Extraordinary Resolution and the Transaction Documents; (iii} other than as
provided in Section 6(b) below, directly or indirectly seek, solicit, support or
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encourage any plan or resolution, including but not limited to any decree or order
for relief in respect of any of the Company, the Guarantor or GM Canada in an L
involuntary case under any applicable bankruptcy, insolvency or other similar law
now or hereafter in effect, or appointing a receiver, liquidator, assignee,

custodian, trustee, sequestrator (or similar official) of the Company, the Guarantor
or GM Canada or for any substantial part of its property, or ordering the winding-
up or liguidation of its affairs, other than the Transactions, the Extraordinary
Resolution and the Transaction Documents, or any pian or resolution that
reasonably could be expected to prevent, delay or impede the successful passage
of the Extracrdinary Resolution or implementation of the Transactions; or (iv)
directly or indirectly sell, assign, pledge, hypothecate, grant an option on, or
otherwise dispose of (each, a “Transfer™) or permit to subsist any pledge or
security interest (save in the normal course of prime brokerage activity) over any
of the Notes held by such Holder on the date hereof; provided, however, that any
Holder may Transfer any of such Notes to any entity that executes and delivers to
the Company a duly exccuted counterpart of this Agreement. This Agreement
shall in no way be construed to preclude any Holder from acquiring additional
Notes; provided, however, that any such additional Notes shall automatically be
deemed to be subject to all of the terms of this Agreement.

(¢)  The Company agrees (i) following the giving of the notice in accordance with i
clause (ii} of this Section I{c), to convene the Meeting at the earliest time i
practicable under the terms of the Fiscal and Paying Agency Agreement for the !
purpose of passing the Extraordinary Resolution in accordance with the I
requirements of the Fiscal and Paying Agency Agreement, including, without
limitation, the requirements of Schedule 4 (Provisions for Meetings of
Noteholders) to the Fiscal and Paying Agency Agreement; (i) within three
Business Days after the date of this Agreement to give a notice in respect of the
Meeting to holders of the Notes for the purpose of passing the Extraordinary i
Resolution, which notice shall specify the place, day and hour of the Meeting in
accordance with the requirements of the Fiscal and Paying Agency Agreement;
(iii) to take, or cause fo be taken, all actions, and to do, or cause to be dene, all
things necessary, proper or advisable under applicable laws and regulations o
facilitate the compliance by the Holders with their obligations in Section 1(a) of
this Agreement; (iv) to otherwise take, or cause to be taken, all actions, and to do, ,
or cause fo be done, all things necessary, proper or advisable under applicable -
laws and regulations to satisfy all conditions required to be satisfied by the :
Company and the Paying Agent under the Fiscal and Paying Agency Agreement
(including the schedules thereto) for the passage of the Extraordinary Resolution
and the consummation of the Transactions, (v) to provide written confirmation to
the Holders in the event that the Company elects not to move forward with the
Transactions, and (vi) to cooperate in good faith in satisfying any other conditions
required for the passage of the Extraordinary Resolution and the conswmmation of
the Transactions, including the negotiation of the Transaction Documents, all of
which shall be consistent in all material respects with this Agreement and the
Extraordinary Resolution.
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{d) The Company, GMCL and the Holders agree within three Business Days after the
date of this Agrcement to establish an escrow account and enter into an escrow
agreement with an escrow agent mutually satisfactory to the Parties, which agreement
shall incorporate the terms of Exhibit B herefo (“Escrow Agreement”).

(e} The Holders agree not to object to the treatment of unsecured creditors previously
disclosed in the Current Report on Form 8-K filed by the Guarantor on May 28, 2009.

2. Amounts Payable. The Company agrees that upon approval of the Extraordinary
. Resolution, it shall pay the amounts specified therein in accordance therewith {the “Consent
- Fee”), The Company further agrees that within three business days after the approval of the
' " Exfraordinary Resolution, the Canadian Entities shall reimburse affiliates of Aurelius Capital
‘Management, LP, Appaloosa Management L.P. and Fortress Investment Group LLC for legal
fees and costs in the amount of US$2,000,000.

3. Termination of Agreement. This Agreement shall terminate or be terminable, as
follows (such date of termination, the “Termination Date™}: (i) by any Holder upon writien

_ notice to the Company on or after July 9, 2009, unless on or prior to such date the Meeting has

- been convened, the Extraordinary Resolution has been approved and the Company and the
" Paying Agent have paid of all amounts specified in the Exiraordinary Resolution to the holders
of the Notes in accordance therewith; (ii) by a Party not then in material breach of this
Agreement upon written notice to the other Parties, upon the material breach by any non-

. terminating Party of any of the representations, warranties or covenants contained in this
Agreement or the taking of any action by any non-terminating Party that is otherwise materially
inconsistent with this Agreement; (iii) automatically upon the commencement prior to the date
on which the Extraordinary Resolution is passed of any voluntary or involuntary case

- commenced under the Bankruptcy Code (or any proceedings therein), under any Canadian

insolvency statutes, the Companies’ Creditors Arrangement Act (Canada), the Bankrupicy and

Insolvency Act (Canada), or any statute, law, legislation, rule or regulation in respect of

corporate reorganization or which provides for the appointment of an interim receiver, receiver,

receiver and manager or liquidator, against or involving GM Canada or the Company or any of
their assets or propetties; or (iv) by any Holder upon written notice to the Company on or after
the Transactions contemplated in this Agreement shail have been enjoined or otherwise

- prohibited by law and such injunction or prohibition is not vacated or otherwise terminated on or

before the 10th day after the effectiveness of such injunction or prohibition. Upon termination of

this Agreement, all obligations under this Agreement shall terminate and shall be of no further

" - force and effect; provided, however, that (a) any claim for breach of this Agreement shall survive

termination and all rights and remedies with respect to such claims shall not be prejudiced in any
way; (b) all claims of the Holders with respect to the Consent Fee or any funds held in escrow
under the ferms of the Escrow Agreement as provided therein shall survive termination and all
rights and remedies with respect to such claims shall not be prejudiced in any way, and (c) all
rights and remedies set forth in Section 8 shall survive termination and shall not be prejudiced in
any way. (i) Upon termination of this Agreement other than as a result of a material breach by
the Holders prior to the date of payment of the Consent Fee to the Holders, or (i) if after the date
- on which the Extraordinary Resolution is passed the Holders are required to turnover the Consent
- Fee by reason of any legal proceeding or by reason of any order or judgment of any court or
‘governmental authority requiring such amounts be returned to the Company, all direct, indirect
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- -or derivative claims, causes of action, remedies, defenses, setoffs, rights or other benefits of the
. -Holders against or from one or more of the Canadian Entities and the Guarantor except in the
- - case of clause (ii) of this sentence the individual defendants in the Nova Scotia Proceeding shall
" be fully preserved without any estoppel, evidentiary or other effect of any kind or nature

whatsoever, including, without limitation, all claims and causes of action referred to in Section 5
of this Agreement and the full amount owing under the Loan Agreements as of the date hereof
shall be immediately due and payable according to their terms as they exist as of the date hereof.

4. Representations and Warranties. Each of the Parties represents and warrants to each

_ ' ‘of the other Parties that the following statements are true, correct and complete as of the date
.~ hereof:

(a) Power and Authority. It has all requisite power and authority to enter into this
Agreement and to carry out the transactions contemplated by, and perform its respective
obligations under, this Agreement.

(b) Authorization. The execution and delivery of this Agreement by it and the
performance of its obligations hereunder have been duly authorized by all necessary
action on its part.

(¢) Binding Obligation. Upon execution as set forth in Section 10, this
Agreement is the legally valid and binding obligation of it, enforceable against it in
accordance with its terms, except as enforcement may be limited by bankruptcy,
insolvency, reorganization, moratorium or other similar laws relating to or limiting
creditors’ rights generally or by equitable principles relating to enforceability.

(d) No Conflicts. The execution, delivery and performance by it of this
Agreement do not and shall not (i) violate any provision of law, rule or regulation
applicable to it or its certificate of incorporation, by-laws, unlimited company agreement
or other organizational document or (ii) conflict with, result in a breach of or constitute
{with due notice or lapse of time or both) a default under, or give rise to a right of, or
result in any termination, cancellation or acceleration of any obligation or to loss of a
material benefit under, any material contractual obligation, covenant or condition to
which it is a party or under its certificate of incorporation or by-taws (or other
organizational documents).

{¢) Governmental Consents. The execution, delivery and performance by it of
this Agreement do not and shall not require it to obtain or make any registration or filing
with, consent or approval of, or notice to, or other action to, with or by, any
supranational, national, Federal, state, local, municipal, foreign or provincial government
or any court of competent jurisdiction, tribunal, judicial or arbitral body, administrative
or regulatory agency (including any stock exchange), public anthority, commission or
board or other governmental depariment, bureaw, branch, agency, or any instrumentality
of any of the foregoing, including, without limitation, the United States Treasury, the
Bankruptcy Court or any other United States or Canadian court of competent jurisdiction,
or any other third party, which has not already been obtained.
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(f) No Proceedings. There is no civil, criminal, administrative or arbitral action,
suit, claim, hearing, investigation or proceeding pending or, to the knowledge of such
Party, threatened, against such Party or any of its affiliates or subsidiaries that questions
the validity of this Agreement or any action taken or fo be taken by such Party in
connection with the performance or consummation of any transactions contemplated by
this Agreement.

(g) Signing Holders. If the undersigned is a Holder, (i) the undersigned is either
(A) a “qualified institutional buyer” as defined in Rule 144A promulgated under the
. Sccurities Act of 1933, as amended or (B) if resident in Canada, an “accredited investor”
as defined in National Instrument 45-106 — Prospectus and Registration Exemptions;
{ii} the undersigned has such knowledge and experience in financial and business affairs
that the undersigned is capable of evaluating the merits and risks of the Transactions; (iii)
the undersigned represents and warrants that the principal amount of each series of Notes
held by such Holder as set forth on the signature page of such Helder is an accurate
amount and that it is the bencficial owner of such Notes free and clear of all liens or other
encumbrances, including any encumbrances on the right to vote such Notes under the
Fiscal and Paying Agency Agreement; and (iv) the undersigned has the requisite power
_and authority to vote and grant proxies to vote the aggregate principal amount of the
Notes represented as beneficially owned by it.

(h) No Other Creditors of the Company. The Company represents and warrants
to the Holders that other than the indebtedness evidenced by the Notes and the Swap
Liability {as defined below), the Company has no outstanding direct or indirect liability,
indebtedness, obligation, commitment, expense, claim, deficiency, guaranty or
endorsement of or by any person or entity of any type, whether accrued, absolute,

- contingent, matred, unmatured or otherwise in excess of an aggregate of US$2,000,000.

3. Certain Claims.

{a} Nova Scotia Proceeding. Upon the execution of this agreement by the Parties
all proceedings in the proceeding in the Supreme Court of Nova Scotia titled Aurelius
Capital Partners, LP et al. v. General Motors Corporation et al., Court File No. HFX No.
308066 (the “Nova Scotiz Proceeding™) shall be held in abeyance pending the approval

- of the Extraordinary Resolution by the Holders of the Notes at the Meeting. Upon the
approval of the Extraordinary Resolution at the Meeting and the payment by the
Company and the Paying Agent of the Consent Fee to each of the Holders in accordance
therewith, cach Holder hereby releases and discharges the defendants in the Nova Scotia
Proceeding (and the past and/or present directors, officers, employees, partners, insurers,
co-insurers, controlling shareholders, attorneys, advisers, consultants, accountants or
auditors, personzl or legal representatives, predecessors, successors, parents, subsidiaries,
divisions, joint ventures, assigns, spouses, heirs, related and/or affiliated entities of each
of them) from all claims and demands that are raised in the Nova Scotia Proceeding, and
agrees to discontinue the Nova Scotia Proceeding on a without costs basis. Nothing
contained in this Agreement shall preclude any Holder from pursuing any of the claims
raised in the Nova Scotia Proceeding against any. of the Canadian Entities or the
Guarantor or any of the other debtors in the Chapter 11 Cases in the event that the

ERROR! UNKNOWN DOCUMENT PROPERTY NAME. 6




payment of the Consent Fee is successfully challenged by any person in a future
proceeding and, as a result, an amount equal to the Consent Fee has been repaid provided,
that, this Agreement precludes each Noteholder from pursuing any of the claims raised in
the Nova Scotia Proceeding against any of Neil Macdonald, John Stapleton, Mercedes
Michel and Maurita Sutedja (and their respective heirs, administrators and assigns) in the
event that the payment of the Consent Fee is successfully challenged by any person in a
future proceeding.

(b} Intercompany Loan. Upon the approval of the Extraordinary Resolution at the
Meeting and the payment by the Company and the Paying Agent of the Consent Fee to
cach of the Holders in accordance therewith, each Holder waives all (and shall cease to
have any) rights and claims against the Company in respect of the Loan Agreements (as
defined below), including with respect to any compromise or setflement of the loans
thereunder, and such Holder’s rights in the Loan Agreements, and each Holder hereby
releases and discharges GM Canada (and its past and present officers, directors and !
employees), Neil Macdonald, John Stapleton, Mercedes Michel and Maurita Sutedja (and !
their respective heirs, administrators and assigns) from all claims and demands
whatsoever, presently known or unknown, which the Holders ever had, now have or may
hereafter have against them by reason of claims and demands arising from or in
connection with those certain loan agreements between the Company and GM Canada
each dated as of July 10, 2003 and pursuant to which GM Canada borrowed from the
Company the sum of five hundred fifty-five million, eight hundred sixty thousand
- Canadian dollars (C$555,860,000), and the sum of seven hundred seventy-eight million,
two hundred four thousand Canadian dollars (C$778,204,000), respectively (collectively,
the “Loan Agreements™), provided that nothing contained in this Agreement shall : ;
~ preclude the Holders from pursuing any claim in respect of the parties and claims ' 5
otherwise released in this paragraph in the event that the payment of the Consent Fee is ‘
successfully challenged by any person in a fisture proceeding. Furthermore, in the event
that the payment of the Consent Fee is successfully challenged by any person in a foture
proceeding and, as a result, an amount equal to the Consent Fee has been repaid, the
settlement between the Company and GM Canada of the amount owing under the Loan
Agreements as contemplated by this Transaction shall be nuil and void and the full
amount owing under the Loan Agreements as of the date hereof shall be immediately due
and payable according to their terms as they exist as of the date hercof.

(c) Other Claims. Upon the approval of the Extraordinary Resolution at the L
Meeting and the payment by the Company and the Paying Agent of the Consent Fee to ;
each of the Holders in accordance therewith, with respect to any other claim it may have
against the Canadian Entities or the Guarantor in its capacity as a holder of the Notes,
each Holder covenants and agrees not to pursue any claim it may have other than in
connection with the advancement of its claim under the Guarantee, the advancement of
its claim against GM Nova Scotia in respect of the Notes and the Deficiency Claim (each
as defined below). Nothing contained in this Agreement shall preclude the Holder from
pursuing any other claim it may have against the Canadian Entities or the Guarantor or
any of the other debtors in the Chapter 11 Cases in the event that the payment of the ]
Consent Fee is successfully challenged by amy person in a fitture proceeding. For i
purposcs of this Agreement, the “Guarantee” shall mean that certain guarantee of the ,
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~ Notes by the Guarantor included in the Fiscal and Paying Agency Agreement and the
Notes. '

{d) For purposes of clarity, it is understood and agreed that nothing confained in
this Apreement shall: (i) release in any respect whatsoever any claim against the
Company on the Notes or any claim against the Guarantor on the Guarantee, or (i)
preclude a Holder from pursuing any claim it may have against the Guarantor or any of
the other debtors in the Chapter 11 Cases or any other Party that is not based on such

- Holder’s ownership of Notes.

{¢) Legal Costs. The defendants in the Nova Scotia Proceeding release and waive
any claim against the Holders for fees and costs related to that proceeding.

6. Stipulations and Acknowledgements.

(a) Acknowledgement of Deficiency Claim and Guarantee Claim. Each of the i
Parties hereto hereby expressly acknowledges, agrees and confirms that nothing
contained in this Agreement is in any way intended to, nor shall it in any way operate to,
directly or indirectly, limit, waive, impair or restrict, any rights, interests, remedies or
claims (whether at law or in equity, and whether now or hereafter existing} which any
Holder may have against, or to which any Holder is due or owed from, the Company in
respect of the Notes or the Guarantor in respect of the Guarantee Claim or the Deficiency
Claim (as defined below). Each of the Company and the Guarantor hereby expressly
acknowledges, agrees and confirms that (i) the Deficiency Claim is a valid and
enforceable claim of the Company and shall be enforceable against the Guarantor as
allowed pre-petition general unsecured claims {the “Allowed Claims”) to the fullest :
extent permitted under applicable laws, (ii) the Notes are valid and enforceable claims of !
the Holders and shall be enforceable against the Company in their full amount, and (iii) i
i
)
}

.the Guarantee Claim is a valid and enforceable claim of the Holders and shall be
enforceable against the Guarantor in the Chapter 11 Cases as Allowed Claims to the
fullest extent permitted under applicable laws.

{b) Guarantor Insolvency Claims. The Company and Guarantor stipulate and
acknowledge as follows:

§)] forthwith afer execution of this Agreement, the Company shall
provide the Holders with a consent to a bankruptey order pursuant to the
Bankruptcy and Insolvency Act (Canada), which shall be executed by the duly
authorized officers and directors of the Company in form satisfactory io the
Holders. The Holders are hereby authorized for and on behalf of the Company to :
add to the executed consent the court file number for the application for the i
bankruptcy order once issued by the relevant court, and proceed to obtain the :
bankruptcy order. GMCL agrees to provide all necessary fanding to the trustee in
bankruptcy of the Company as may be required for it to administer the estate and
to fully advance the Deficiency Claim (defined below) in the bankruptey or
insolvency proceedings of the Guarantor, including the payment of a retainer in
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the amount not to exceed $100,000, on the date that the Extraordinary Resolution
is passed;

(ii)  holders of the 2015 Notes and the 2023 Notes would and shall be
entitled to a general unsecured claim in the bankruptcy or insolvency proceedings
of the Guarantor for the full amount of the outstanding principal, interest and
costs due on such Notes by virtue of the Guarantor’s Guarantee (the “Guarantee
Claim™);

{iii)  the trustee in bankruptcy of the Company would and shall be
entitled to a general unsecured claim for contribution for any amounts unpaid to
the Company’s creditors, namely the amount outstanding under the Notes, the
Swap Liability (defined below) and any other liabilities (collectively, a
“Deficiency Claim™), in the bankruptcy and insolvency proceedings of the
Guarantor;

(iv)  for greater certainty, the Consent Fee payment does not reduce,
limit or impair the Notes, the Guarantee Claim or the Deficiency Claim;

(v)  the Guarantor confirms that its only claim against the Company is
the Swap Liability. If for any reason any portion of the Deficiency Claim is
disaliowed, the Guarantor agrees that the Swap Liability is subordinated to the
prior, indefeasible payment in full of the Notes. In any event, any and all other
undisclosed indebtedness, claims, liabilities or obligations of the Company to the
Guarantor other than the Swap Liability are subordinated to the prior, indefeasible
payment in full of the Notes. To the extent of the subordination provided for
herein, the Guarantor agrees that should it receive any payments from the
Company or a trustee in bankruptcy of the Company, it will hold such payment in
trust and immediately pay over such amounts to the paying agent for the Notes;

(vi)  the Guaranior shall not assert any right of set-off in respect of the
Deficiency Claim; and

(vii) the Guarantor agrees and covenants that it will not take any action
or assert any position inconsistent with this Secticn 6 and, if called upon by the
Holders, will confirm its agreement with the positions confirmed herein in writing
or at a court hearing as reasonably requested by the Holders.

For purposes of this Agreement, “Svwap Liability’* shall mean the obligations of the
Company to the Guarantor, under currency swap arrangements between the Guarantor
and the Company.

T Non-Public Information, The Holders hereby acknowledge that: (i} each of the
Company and the Guarantor may be, and each Holder is proceeding on the assumption that the
‘Company and the Guarantor are, in possession of material, non-public information concerning
themselves and their respective direct and indirect subsidiaries (the “Information™) which is not
or may not be known to the Holders and that neither the Company nor the Guarantor has
disclosed to the Holders; (ii} each Holder is voluntarily assuming all risks associated with the
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Transactions and expressly warrants and represents that (x) neither the Company nor the
Guarantor has made, and except as expressly provided in this Agreement, each Holder disclaims
the existence of or its reliance on, any representation by the Company or the Guarantor
concerning the Company, the Guarantor or the Notes and (y) except as expressly provided in this

Agreement, it is not relying on any disclosure or non-disclosure made or not made, or the

completeness thereof, in connection with or arising out of the Transactions, and therefore has no

claims against the Company or the Guarantor with respect thereto; (iii} if any such claim may
* exist, each Holder, recognizing its disclaimer of reliance and reliance by the Company and the
* Guarantor on such disclaimer as a condition to enfering into the Transactions, covenants and
. agrees not to assert it against the Company, the Guarantor or any of their respective officers,

" .directors, sharcholders, partners, representatives, agents or affiliates; and (iv} neither the
Company nor the Guarantors shall have any liability, and each Holder waives and releases any
claim that such Holder might have against the Company, the Guarantor or any of their respective
officers, directors, shareholders, partners, representatives, agents and affiliates whether under
applicable securities law or otherwise, based on the knowledge, possession or nondisciosure by
- the Company or the Guarantors to each Helder of the Information. Each Holder further

" represents and acknowledges that is has received and reviewed (2) a copy of the prospectus,
dated April 27, 2009, as amended and supplemented to date (or if resident in Canada, a copy of
- the Canadian offering memorandum dated April 27, 2009 which incorporates the prospectus, as
amended and supplemented to date), relating to the offers by the Company and the Guarantor to
exchange certain series of securities, including the Notes, which includes and incorporates by
reference material public information concerning the Company and the Guarantors and (b) the
Form 8-K filed by the Guarantor on May 28, 2009 relating to the proposed sale by the Guarantor
 of substantially all of its assets pursuant to Section 363(b) of the U.S. Bankrupicy Code.

- 8. Specific Performance. Each of the Parties hereto recognizes and acknowledges that a
breach by any of the Parties hereto of any covenants or agreements contained in this Agreement
will cause the other Parties to sustain damages for which such Parties would not have an
adequate remedy at law for money damages, and therefore each Party hereto agrees that in the
event of any such breach the other Parties shall be entitled to the remedy of specific performance
of such covenants and agreements and injunctive and other equitable relief in addition to any

other remedy o which such Parties may be entitled, at law or in equity.

9. Remedies Cumulative. All rights, powers and remedies provided under this
Agreement or otherwise available in respect hereof at law or in equity shall be cunmulative and
pot alternative, and the exercise of any right, power or remedy thereof by any Party shall not
preclude the simultanecus or later exercise of any other such right, power or remedy by such

Party.

10. Effectiveness; Amendments. This Agreement shall not become effective and binding
on a Party unless and until a counterpart signature page to this Agreement has been executed and
delivered by such Party. Except as otherwise provided herein, once effective, this Agreement
© may not be modified, amended or supplemented except in a writing signed by each of the Parties
hereto.

11. No Waiver. The failure of any Party herefo to exercise any right, power or remedy
provided under this Agreement or otherwise available in respect hereof at law or in equity, or to
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insist upon compliance by any other Party hereto with its obligations hereunder, and any custom
-or practice of the Parties at variance with the terms hereof, shall not constitute a waiver by such
Party of its right to exercise any such or other right, power or remedy or to demand such
compliance.

12. No Admission. Neither this Agreement nor the settlement contained herein, nor any

- act performed or document executed pursuant to or in furtherance of this Agreement or the

. settlement: (a) is or may be deemed to be or may be used as an admission of, or evidence of, the

.. validity of any claims released pursuant to Section 5 above, or of any wrongdoing or Hability of

-or damage by any of the Parties hereto or their directors; or {b) is or may be deemed to be or may

‘be used as an admission of, or evidence of, any fault or omission of any of the Parties hereto or
their respective directors in any civil, criminal or administrative proceeding in any court,
administrative proceeding in any court, administrative agency or other tribunal. The Parties and

" the Released Persons may file this Agreement and Exhibits in any action that may be brought
against them in order to support a defense or counterclaim based on principles of res judicata,

. collateral estoppel, release, good faith settlement, judgment bar or reduction, or any other theory

~ ‘of claim preclusion or issue preclusion or similar defense or counterclaim.

13. Governing Law: Jurisdiction. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of New York, regardless of the laws that might otherwise
govern under applicable principles of conflict of laws of the State of New York, The Parties
hereby irrevocably and unconditionally submit to the jurisdiction of any federal or state court
located within the borough of Manhattan of the City, County and State of New York over any
- dispute for purposes of any action, suit or proceeding arising out of or relating to this Agreement
. -or any of the transactions contemplated hereby. Each party irtevocably waives any objection it

- may have to the venue of any action, suit or proceeding brought in such court or to the
convenience of the forum.

14. Notices. All notices and consents hereunder shall be in writing and shall be deemed
to have been duly given upon receipt if personally delivered by courier service, messenger,
facsimile, or by certified or registered mail, postage prepaid return receipt requested, to the
~ following addresses, or such other addresses as may be furnished hereafter by notice in writing,
_ to the following parties:

1If to any one Holder, to:

such Holder at the address shown for such Holder on the applicable signature
page hereto, to the attention of the person who has signed this Agreement on
behalf of such Holder

with copies to:
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Greenberg Traurig, LLP

200 Park Avenue

New York, NY 10166

Facsimile No.: {212) 801-9362

Attn:  Bruce R. Zirinsky
Clifford E. Neimeth
Anthony J. Marsico

And

Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza

New York, NY 10004

Facsimile No.: (212) 853-8583

Attn: Brian D. Pleiffer

If to the Company, to:

General Motors Nova Scotia Finance Company -
1300-196% Upper Water Street

Purdy’s Wharf Tower Tower II

Halifax, Nova Scotia, Canada B3J 3R7

Facsimile No.: (905) 644-7319
Attn: Chief Executive Offer, Chief Financial Officer and
Principal Accounting Officer

with a copy to:
Weil, Gotshal & Manges LLP

- 767 Fifth Avenue
New York, NY 10153
Facsimile No.: {(212) 310-3007
Attn: Todd R. Chandler

15. Representation by Counsel. Each Party acknowledges that it has been represented by
counsel in connection with this Agreement and the fransactions contemplated by this Agreement.
Accordingly, any rule of law or any legal decision that would provide any Party with a defense to
the enforcement of the terms of this Agreement against such Party based upon lack of legal
counsel shall have no application and is expressly waived,

16. Consideration. It is hereby acknowledged by the Parties that, other than the
agreements, covenants, representations and warranties of the Parties, as more particularly set
forth herein, no consideration shall be due or paid to the Company for their agreement to use
their commercially reasonable efforts to consummate the Transactions and the Extraordinary
Resolutions in accordance with the terms and conditions of this Agreement.
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. 17. Headings. The headings of the sections and subsections of this Agreement are
- inserted for convenience only and shall not affect the interpretation hereof.

18. Successors and Assigns. This Agreement is intended to bind and inure to the benefit
of the Parties and their respective permitted successors, assigns, heirs, executors, administrators
and representatives.

7 19, Several, Not Joint. Obligations. The agreements, representations and obligations of
" the Parties under this Agreement are, in all respects, several and not joint.

20. Prior Negotiations. This Agreement supersedes all prior negotiations with respect to
the subject matter hereof but shall not supersede the Extraordinary Reselution or the Transaction
Documents.

21. Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original and all of which shall constitute one and the same Agreement.
Delivery of an executed signature page of this Agreement by facsimile or e-mail shall be as
. effective as delivery of a manually executed signature page of this Agreement.

22. No Third-Party Beneficiaries. Unless expressly stated herein, this Agréement shall be
solely for the benefit of the Parties, and no other person or entity shall be a third party
beneficiary hereof.

23. Severability. Any provision of this Agreement which is prohibited or unenforceable
~ in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof or affecting the validity or
. enforceability of such provision in any other jurisdiction.

24. Additional Parties. Without in any way limiting the provisions hereof, additional
holders of the Notes may elect to become Parties by executing and delivering to the Company a
counterpart hereof. Such additional holder shall become a party to this Agreement as a Holder in
accordance with the terms of this Agreement.
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_ IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed
and delivered by its duly authorized officer as of the date first above written.

GENERAL MOTORS NOVA SCOTIA FINANCE
COMPANY

By:

Name:
Title:

GENERAL MOTORS CORPORATION

By:

Name:
Title:

GENERAL MOTORS OF CANADA LIMITED

By:

Name:
Title:

GM NOVA SCOTIA INVESTMENTS LTD.

By:

Name:
_ Title:
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HOILDERS:

Firm;
By:

By:

Name:
Title:
Principal amount of 2015 Notes held: $

Principal amount of 2023 Notes held: §

Date:

Address:
Attention;
Fax:

Signature Page to Lockup Agreement




Exhibit A

Extraordinary Resolution

‘ Set cut below in a combination form is the text of the Exiraordinary Resolution. For
clarity, the opening text for the Extraordinary Resolution in respect of each series has

- been set out separately.

For the 2015 Notes:

“THAT THIS MEETING (the “2015 Meeting™) of the holders of the 2015 Notes

(the “2015 Holders™) and benefiting from the provisions of the fiscal and paying agency
agreement among General Motors Nova Scotia Finance Company (ihe “Company™),

" General Motors Corporation, Deutsche Bank Luxembourg S.A. (the “Fiscal Agent”) and
- Banque Générale du Luxembourg S.A. (the “Paying Agent” and together with the Fiscal

Agent, the “Agents™) dated as of July 10, 2003 (the “Fiscal and Paying Agency
- Agreement”), by Exiraordinary Resolution (the “Extraordinary Resolution™),

HEREBY: “

For the 2023 Notes:

“THAT THIS MEETING (the “2023 Meeting™) of the holders of the 2023 Notes
(the “2023 Holders™) and benefiting from the provisions of the fiscal and paying agency
- agreement among General Motors Nova Scotia Finance Company (the “Company™),
"General Motors Corporation, Deutsche Bank Luxembourg S.A. (the “Fiscal Agent”) and
Banque Générale du Luxembourg S.A. (the “Paying Agent” and together with the Fiscal
Agent, the “Agents®) dated as of July 10, 2003 (the “Fiscal and Paying Agency
Agreement”), by Extraordinary Resolution (the “Extraordinary Resolution™),
HEREBY: :

For the 2015 and 2023 Notes (each series voting separately)

RESOLVES by special quorum an Extraordinary Resolution in accordance with the
" proviso to paragraph 5 of Schedule 4 of the Fiscal and Paying Agency Agreement to
authorize and direct the addition of a new provision at the end of, and forming part of,
Condition 6 of Schedule 1 of the Fiscal and Paying Agency Agreement, which also forms
a part of the Global Notes representing the 2015 Notes and the 2023 Notes, as follows:

“Certain Claims

Upon the approval of the Extraordinary Resolution at the Meeting and the
- payment by the Company and the Paying Agent of the Consent Fee to each of the

T Noteholders in accordance therewith, each Notcholder hereby releases and discharges the

defendants in the Nova Scotia Proceeding {and the past and/or present directors, officers,
employees, partners, insurers, co-insurers, controlling shareholders, attorneys, advisers,
consultants, accountants or auditors, personal or legal representatives, predecessors,
successors, parents, subsidiaries, divisions, joint ventures, assigns, spouses, heirs, related
and/or affiliated entities of each of them) from all claims and demands that are raised in
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the proceeding in the Supreme Court of Nova Scotia titled Aurelius Capital Partoers, LP
v. General Motors Corporation et al, Court File No. HEX No. 308066 (the “Nova Scotia
Proceeding™), and agrees to discontinue the Nova Scotia Proceeding on a without costs
basis. Nothing contained in this Extraordinary Resolution shall preclude any Noteholder
~ from pursuing any of the claims raised in the Nova Scotia Proceeding against any of

the Canadian Entities or the Guarantor or any of the other debtors in the Chapter 11 Cases
in the event that the payment of the Consent Fee is successfully challenged by any person
* in a future proceeding and, as a result, an amount equal to the Consent Fee has been

~ repaid; provided, that, this Extraordinary Resolution precludes each Noteholder from
pursuing any of the claims raised in the Nova Scotia Proceeding against any of Neil
Macdonald, John Stapleton, Mercedes Michel and Maurita Sutedja (and their respective
heirs, administrators and assigns) in the event that the payment of the Consent Fee is
successfilly challenged by any person in a future proceeding.

Upon the approval of the Extraordinary Resolution at the Meeting and the
payment by the Company and the Paying Agent of the Consent Fee to each of the
" Noteholders in accordance therewith, each Noteholder waives all {and shall cease to have
any) rights and claims against the Company in respect of the Loan Agreements (as
defined below), including with respect to any compromise or seiticment of the loans

- thereunder, and such Noteholder’s rights in the Loan Agreements, and each Noteholder

hereby releases and discharges GM Canada (and its past and present officers, directors

* and employees), Neil Macdonald, John Stapleton, Mercedes Michel and Maurita Sutedja
_ {and their respective heirs, administrators and assigns) from all claims and demands

" whatsoever, presently known or unknown, which the Noteholders ever had, now have or

: ~ may hereafier have against them by reason of claims and demands arising from or in

connection with those certain loan agreements between the Company and GM Canada
each dated as of July 10, 2003 and pursuant to which GM Canada borrowed from the
Company the sum of five hundred fifty-five million, eight hundred sixty thousand
Canadian dollars (C$555,860,000), and the sum of seven hundred seventy-eight million,
two hundred four thousand Canadian dollars (C$778,204,000), respectively (collectively,
the “Loan Agreements™), provided that nothing contained in this Extraordinary

- Resolution shall preclude the Noteholders from pursuing any claim in respect of the
parties and claims otherwise released in this paragraph in the event that the payment of
the Consent Fee is successfuily challenged by any person in a future proceeding and, as a
result, an amount equal to the Consent Fee has been repaid. Furthermore, in the event
that the payment of the Consent Fee is successfully chalienged by any person in a future
proceeding, and, as a result, an amount equal to the Consent Fee bas been repaid, the
settlement between the Company and GM Canada of the amount owing under the Loan
Agreements as contemplated by this Transaction shall be null and void and the full

. amount owing under the Loan Agreements as of the date hereof shall be immediately due
and payable according to their terms as they exist as of the date hereof.

Upon the approval of the Extraordinary Resolution at the Meeting and the
payment by the Company and the Paying Agent of the Consent Fee to each of the
Noteholders in accordance therewith, with respect fo any other claim it may have against
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the Canadian Entities or the Guarantor in its capacity as a holder of the Notes, the

Noteholder covenants and agrees not to pursue any claim it may have other than in

connection with the advancement of its claim under the Guarantee, the advancement of

~ its claim against GM Nova Scotia in respect of the Notes and the Deficiency Claim (each
" as defined below). Nothing contained in this Extraordinary Resolution shall preclude the

- Noteholder from pursuing any other claim it may have against the Canadian Entities or

the Guarantor or any of the other debtors in the Chapter 11 Cases in the event that the
payment of the Consent Fee is successfully challenged by any person in a future
proceeding. For purposes of this Extraordinary Resolution, the “Guarantee” shall mean
that certain guarantee of the Notes by the Guarantor included in the Fiscal and Paying
Agency Agreement and the Notes.

Nothing contained in this Extraordinary Resolution is in any way intended to, nor

shall it in any way operate to, directly or indirectly, limit, waive, impair or restrict, any
- rights, interests, remedies or claims (whether at law or in equity, and whether now or
hereafter existing) which any Noteholder may have against, or to which any Noteholder
is due or owed from, the Company in respect of the Notes or the Guarantor in respect of
the Guarantee Claim or the Deficiency Claim (as such terms are defined in the Lock-up
Agreement). It is hereby expressly acknowledged, agreed and confirmed that that (i) the
Deficiency Claim is a valid and enforceable claim of the Company and shall be
- enforceable against the Guarantor as allowed pre-petition general unsecured claims (the

- “Allowed Claims™) to the fullest extent permittedunder applicable laws, (ii) the Notes are

- valid and enforceable claims to the Noteholders and shal! be enforceable against the
Company in their full amount, and (iii) the Guarantece Claim is a valid and enforceable

"+ claim of the Noteholders and shall be enforceable against the Guarantor as Allowed

Claims to the fullest extent permitted under applicable laws.

For purposes of clarity, it is understood and agreed that nothing contained in this
Extraordinary Resolution shall: (i) release in any respect whatsoever any claim against
the Company on the Notes or any claim against the Guarantor on the Guarantee, or (ii)

- preclude a Noteholder from pursuing any claim it may have against the Guarantor or any
of the other debtors in the Chapter 11 Cases or any other Party that is not based on such
Holder’s ownership of Notes.

The Consent Fee payment does not reduce, limit or impair the Notes, the
. Guarantee Claim or the Deficiency Claim.

The Guarantor confirms that its only claim against the Company is the Swap
Liability. If for any reason any portion of the Deficiency Claim is disallowed, the
" Guarantor agrees that the Swap Liability is subordinated to the prior, indefeasible
" payment in full of the Notes. In any event, any and all other undisclosed indebtedness,
claims, Habilities or obligations of the Company to the Guarantor other than the Swap
Liability are subordinated to the prior, indefeasible payment in full of the Notes. To the
extent of the subordination provided for herein, the Guarantor agrees that should it
receive any payments from the Company or a trustee in bankruptcy of the Company, it
will hold such payment in trust and immediately pay over such amounts to the paying
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agent for the Notes. For purposes of this Extraordinary Resolution, “Swap Liability”

* shall mean the obligations of the Company to the Guarantor, under currency swap

arrangements between the Guarantor and the Company.

The Guarantor shall not assert any right of sct-off in respect of the Deficiency

-~ -Claim.

RESQLVES by special quorum an Extraordinary Resolution in accordance with
Schedule 4 of the Fiscal and Paying Agency Agreement {o pay, subject to the approval of

~. the foregoing Extraordinary Resolution by the requisite Noteholders, an amount equal to

£366.46 per £1,000 of principal amount of the 2015 Notes cufstanding and £380.17 per
£1,000 of principal amount of the 2023 Notes outstanding (the “Consent Fee”),

- immediately following the approval of the foregoing Extraordinary Resolution by the

requisite Noteholders. The Consent Fee shall be paid to the common depository by wire

“transfer, and Euroclear and Clearstream, as applicable, will credit the relevant accounts of

. their participants on the payment date. Payments in respect of Notes not evidenced by

Global Notes shall be made by wire transfer, direct deposit or check mailed to the
address of the holder entitled thereto as such address shall appear on the register of the
Company.

RESOLVES by ordinary quorum an Extraordinary Resolution in accordance with
the proviso to paragraph 5 of Schedule 4 of the Fiscal and Paying Agency Agreement to

" authorize and direct the following:

(a) authorizes, directs and empowers the Agents to concur in, approve, and
execute, and do all such deeds, instruments, acts and things that may be
necessary to carry out and give effect to these resolutions;

(b) sanctions, assents to and approves any necessary or consequential amendment
to the Fiscal and Paying Agency Agreement to effect these resolutions; and

{c) acknowledges that capitalized terms used in these resolutions have the same
meanings as those defined in the Fiscal and Paying Agency Agreement, as
applicable.
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Escrow Agent

i)eposit

Release upen passing
of extraordinary
resolution

Release of funds to
-GMCL

Exhibit B

Escrow Term Sheet

A Canadian institutional trustee mutuatly satisfactory to the parties,
acting reasonably

GMCL deposits the Consent Fee (the “Escrow Amount”) inio a
segregated account maintained on behalf of GMCL and GM Nova
Scotia and the Holders with the Escrow Agent with a Canadian
financial institution (“Escrow Account #17)

Upon receipt by the Escrow Agent of the scrutineer’s report for the
noteholder Meeting evidencing that the Extraordinary Resolution has
been duly passed by the requisite majority of noteholders, the Escrow
Agent shall cause the Escrow Amount to be deposited into a new
segregated account opened on behalf of GM Nova Scotia and
maintained by the Escrow Agent with a Canadian financial institution
(“Escrow Account #27).

Upon deposit of the Escrow Amount in Account #2, GM Nova Scotia
shall be deemed to have acknowledged and agreed that the loans under
the Loan Agreements shall have been settled and compromised in full
subject to the terms of the Lock-Up Agreement.

Immediately upon the deposit of the Escrow Amount into Account #2,
the Escrow Agent shall release the Escrow Amount and cause the
Escrow Amount to be deposited with the Fiscal Paying Agent into the
account specified by the Fiscal Paying Agent on Schedule A to the
Escrow Agreement.

The Escrow Agent shall cause the Escrow Amount to be released from
Escrow Account #1 to GMCL and deposited into the account specified
by GMCL on Schedule B to the Escrow Agreement in the following
circumstances: '

(i) if GM Nova Scotia and all of the Holders notify the Escrow Agent
that the Meeting called for the passage of the Extraordinary Resolution
has failed to occur prior to July 9, 2009 due to circumstances which are
outside GM Nova Scotia’s control and the Lockup Agreement has been
terminated by the Holders; or

(if) upon receipt by the Escrow Agent of the scrutineer’s report for the
notcholder Meeting evidencing that after holding the Meeting, the
Extraordinary Resolution failed to be passed by the requisite majority of
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Release upon
~ Bankruptey or Failure
*_to hold meeting

_ Release upon disputed
Material Breach

Interest

. Currency

Fees

noteholders.

Upon receipt of notice by the Requisite Holders of any of the following
events, the Escrow Agent shall cause the Escrow Amount to be released
from Escrow Account #1 to all of the Holders and deposited into such
accounts as may be specified in writing by each relevant Holder:

{a) . Bankruptcy, CCAA or any similar proceeding of GM
Nova Scotia initiated directly or indirectly or fomented
in any way by GM Nova Scotia or one of its affiliates;

(b) a bankwuptcy, CCAA or any similar proceeding of
GMCL initiated directly or indirectly or fomented in any
way by GMCL or one of its affiliates; or

{c) a failure to hold the Meeting by July 9, 2009 due to
circumstances which are within GM Nova Scotia’s
control.

For purposes of this section, “Requisite Holders® means Holders
representing at least 51% of the outstanding principal amount of each
series of Notes.

In the case of a material breach of the Lockup Agreement other than
those referred to above, the Escrow Agent shall retain the Escrow
Amount in Escrow Account #1 until the Escrow Agent receives a final
court order determining that such Material Breach has occurred. In such
circumstances, the Escrow Agent shall pay out the Escrow Amount from
Escrow Account #I in a manner consistent with such court order (it
being understood that if a Material Breach has occurred, the Escrow

- Amount shall be paid to the Holders).

Accrues to benefit of GMCL from date of Escrow Agreement 1o June 30,
2009 inclusive; thereafter accrues for the benefit of the Holders.

British Pounds

All fees of the Escrow Agent shall be for the account of GMCL. Fees
and expenses of the Escrow Agent arising from court proceedings will
be paid by GMCL subject to a right of reimbursement from the Escrow
Amount in the event that GMCL is successful in such court
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proceedings.
Indemnity GMCL (unless broader indemnity required by Escrow Agent).
- 5-"1:"erminaﬁon The Escrow Agreement shall be entered into no later than Wednesday
' June 4, 2009,
Definitions Dcfined terms shall have the meanings set out in the Lock-Up
Agreement,
:  Governing Law Ontario
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3-K 1 dgk.htm FORM 8-K

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washingtfon, DC 20549-1004

FORM 8-K

CURRENT REFORT
PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported) May 27, 2009

GENERAL MOTORS CORPORATION

(Exact Name of Régistrant as Specified In its Clarter)

DELAWARE 38-0572515
{State or other Jnrisdiction (LB.S. Fmployer
of incarporation) Identifleation No.)
300 Reungissance Center, Detroit, Michigan 48265-3000
{Adidress of Principal Executive Offices) (Zip Code)
{313} 556-5000
{Registrant's telephone nomber, including ares code)

Not Applicable
(Fornter paime or formeer address, if changed since fast report)

Check the appropriate box below if the Form 8K filing is intended to simultaneously satisfy the filing obligation of the
- registrant under any of the following provisions:

- O Written communications pursuant to Rale 425 under the Securities Act (17 CFR 230.425)

1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17-CFR 240.142-12)

1 Pre-commencement communications pursuant to Rule 14d-2(h} under the Exchange Act (17 CFR 240.14d-2(b))
0]

Pre-commencement communications pursuant to Rule 13e-4{(c) under the Exchange Act {17 CFR. 240.13e-4(c))
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1TEM 1.01 Entry into & Materisl Definitive Apreement

ITEM 2,03 Creation of 2 Direct Fitancial Obligation or an Obllgation under an Off-Balance Sheet Arrangement of a
Registrant

The U.S. Government previously aniipunced that it would establish 8 warranty program (the “Warranty Program®) persuant to
which a separate account would be created and funded with cash contributed by GM and a Joan from the U8, Treasury 1o

. ensure the payment for repairs covered by GM"s limited warranty obligations in respect of cach new vehicle (the “Subject

" “Vehicles™) sold to retail customers in the United States and Mexico by GM during GM’s restructuring period.

On May 27, 2009, GM entered into Amendment Number Four {* Amendment Four™) to the Loan and Security Agreenrent
dated as of December 31, 2008 (as amended, the “Loan Agrectaent™ between GM, as borrower, and the VLS, Treasury, as
Iender. Amendment Four increased the aggregate maximum amount available for GM to borrow utider the Loan Agreement by
$360.6 million to $19.76 billion. On May 29, GM borrawed $360.6 million under the Loan Agreement (the “Warranty
Advanee™) and delivered an additional note payable to the U.S. Treasury {the “Additional Note™) in a principal ampunt of
$24.1 million as additional compensation for the Warranty Advance, pursuant to the terms of the Warrant Agreement dated as
of December 31, 2008 between GM and the ULS, Treasury. The proceeds of the Warranty Advance funded the separate

" dccount associated with the Warranty Program that wes established by GM Warranty LLC (*GM Warranty™), a new special
purpose subsidiary of GM that was formed for purposes of the Warranty Program, Also on May 29, 2009 we made a cash
.confribution to GM Warranty of $49.2 million.

The Warranty Advance bears an inferest rate per antium equal to the three-month LIBOR rate plus 3.5%, and is scheduled to
mature 36 months afier the end of GM"s restructuring period. The Additional Note is due on December 30, 2011, end bears
interest, payable quarterly, at a rate per annum equal to the three-month LIBOR rate plus 3.5%. The Warranty Advance and the
Additional Note are esch subject to the same events of default applicable to all other advances and additional notes under the
Loan Agresment, except that a bankruptcy of GM will not cause an automatic accaleration of the Warranty Advance.

GM’s obligations under the Warranty Advance ar¢ only guaranteed by, and are only secured by the assets of, GM Warranty.

This $409.8 million of cash at GM Warranty {(comprised of the $360.6 million Warranty Advance and the $49.2 million GM
" contribution).equals 125% of the tosts projected by us T be required fo xatisfy anticipated claims under the limited warranty

issued on the Subject Vehicles during GM’s resttucturing period. As requiret] by the Loan Agreement, prior to recelving the
- Wastanty Advance, GM provided a statement describing its intended use of the proceeds of the Warranty Advance.

YTEM 1.01 Entry into a Material Definitive Agreement .

On June 1, 2009, GM and its subsidiaries General Motors Nova Scotia Finance Company (“GM Nova Scotia™), General
Motors of Canada Limited (*GM of Cenada”) and General Motors Nova Scotia Investments Limited entered into a lock up
agreement (the “Agrecment™) with certain holders (the “Participating Holders'™) of GM Nova Scotia’s 8.375% guaranteed
notes due December 7, 2015 and 8.875% guaranteed notes due July 10, 2023 issued by GM Nova Scotia which are guaranteed
by GM (the “Nova Scotia Neies”), The Agreemeit provides for contingent settlement of the vase Aurelius Capital Partrers LP

ef al v. General Motors Corporation et al, initiated on March 2, 2009 in the Supreme Court of Nova Scotia and for a release of

all defendams o that proceeding.

“http:/fwww.sec.gov/Archives/edgar/data/40730/000119312509122296/d8k.htm 4/13/2010
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Under the Agreement, the Participating Holders also agreed to vote in favor of an extraordinary resolution where the holders
of Mova Scotia Notes waive all rights and claims against GM Nova Scotia in respect of the intercompany foan obligations in
the principal emount of C$1,334,064,000 owed by GM of Canadz to GM Nova Scotia. The Participating Holders hold more
 than two thirds of the aggregate principal amount of each serics of Nova Stotia Notes, which is the amount required to pass an
* -esxtraordinary resolution. The sxtraordinary resolution is expected to be voied on at a forfhcoming meeting of holders of Nova
Scotia Notes. .

" If such exiraordinary resolhution is successfisfly passed, GM Nova Scotia will make a cash payment of £366.46 per £1,000 par
yalue of outstanding Nova Scotia Nates due 2015 and £380.17 per £1,000 par vatue of autstanding Nova Scotia Notes due
2023. The fonding for such payment will be provided by GM of Canada and in connection therewith the intercompany lean
obligations owed by GM of Canrda to GM Nova Scotia will be extinguished. The cash payment will not reduce the principal
amount outstanding of the Nova Scotia Notes and the GM guarentee will remain in force.

The Agreement further acknowledges the existence of a deficiency claim in an amount sufficient (if paid in full} for GM Nova
Scotia to pay its debts and liabilities, incinding those with respect to the Nova Scotia Notes, running from GM Nova Scotia to
GM, that will not be reduced by the settlement payment, The Agreement further provides that, under cerfain circumstances,
GM will subordinate its claims against GM Nova Scatia to that deficiency obligation. ’

- As parf-of the foregoing transection and subject o a confidentiality agreement, the Participating Elolders received certain
financial informatior with respect 1o GM of Canada (the “Subject Financial Information™). GM is furuishing the Subject
Financial Information in Exhibit 99.1 to this Form 3-K. This information consists of cerfain preliminary unandited financiel
information with respect to GM of Canada as of and for the year ending December 31, 2008 and certain previously reported
and preliminary unaudited financial information of GM of Canada es of and for the year endihg December 31, 2007, The
Subject Financial Information is prepared in accordance with accounting principals generally accepted in Cenada and does not
purport to show the financial statemenis of GM of Canada in accordance with accounting principals generally accepted inthe

_ United States of America (“U.S. GAAP™) and, thercfore, certain information would be different under U.5. GAAP. GM
cautions readers not to place undue reliance on the Stbject Financial Inforrmation, Additionally, the columns not identified as
previcusly reported are preliminary, unaudited information and subject to adjustment. GM does not underiake any duty to

- update the Subject Financlal Information. The furnishing of the information set forth in Exhibit 99.1 is not intended to, and

* does not, constituie u determination or confirmation as o the materiality or completeness of such information or its adequacy

for any purpose.

ITEM 9.01 Financial Statements and Exhibits

Number Dueription )
99,1 General Mators of Canada Limited Financial Information

hitp:/fwww.sec.gov/Archives/edgar/data/40730/000119312509122296/d8k him 4/13/2010
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behialf by the undersigned hereunto duly authorized.

GENERAL MOTORS CORPORATION

{Registrant}
June 1, 2009 By: /[s/Nick S. Cyprus

(Date) Nick S. Cyprus
Lot Controller and Chief Accounting Officer

http://www.sec.gov/Archives/edgar/data/40730/000119312509122296/d8k.htm 4/13/2010
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EXHIBIT INDEX
n l‘iﬁmbtr Description
- .99.1 - General Motors of Canada Limited Financial Information
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- CORRECT: GM Nova Scotia Unit In Pact To Settle Canada Bondholder Suit Dow Jones News
' Service June 1, 2009 Monday 7:23 PM GMT

LexisNexis’

FOCUS - 28 of 63 DOCUMENTS

Copyright 2009 Factiva ®, from Dow Jones
All Rights Reserved

Dow Jones Factiva

(c) 2009 Dow Jones & Company, Inc.
Dow Jones Newswires
Dow Jones News Service

June 1, 2009 Monday 7:23 PM GMT
VLENGTH: 304 words
HEADLINE: CORRECT: GM Nova Scotia Unit In Pact To Settle Canada Bondholder Suit
BODY:

©° DOW JONES NEWSWIRES

("GM Nova Scotia Unit In Pact To Settle Canacda Bondholder Suit,” published at 2:58 p.m.
EDT, incorrectly stated the principal amount owed by GM of Canada to GM Nova Scetia in the
fourth paragraph. A correct version follows.)

General Motors Corp. (GM) said Monday that its Nova Scotia units have entered an
agreement to settle a Canadian bondholder suit.

The units, General Motors Nova Scotia Finance Co., General Motors of Canada Lid., and
General Motors Nova Scotia Investments Ltd. have entered into a pact to settle the suit,
‘brought in March, by investment funds including Aurelius Capital Partners LP.

The suit alleged that GM wrongfully pulled about $600 million from a Canadian subsidiary
in 2008 to address a growing liquidity problem in the U. 8.

* In the pact, entered into Monday, the participating holders have also agreed to vote in favor
_of an "extraordinary resolution” where the holders of Nova Scotia notes waive all rights and
claims against GM Nova Scotia in respect of the intercompany loan obligations in the principal
amount of $1C.33 billion owed by GM of Canada to GM Nova Scotia.

Those holders hold more than two-thirds of the aggregate principal amount of each series of
Nova Scetia notes, which is the amount required to pass an extraordinary resolution,
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' Page 2
- = CORRECT: GM Nova Scotia Unit In Pact To Settle Canada Bondholder Suit Dow Jones News
' Service June 1, 2009 Monday 7:23 PM GMT
If the resolution is successfully passed, GM Nova Scotia will make a cash payment of
GBP366.46 per GBP1,000 par value of ouistanding Nova Scotia notes due 2015 and GBP380.17
per GBP1,000 par value of outstanding Nova Scotia notes due 2023.

- GM said the funding for such payment will be provided by GM of Canada and in connection
. -therewith the intercompany loan obligations owed by GM of Canada to GM Nova Scotia will be
- extinguished.
By Brian Kalish; Dow Jones Newswires; 202-862-1350; brian kalish@dowjones.com [ 06-
01-09 1523ET ]

‘NOTES:
- PUBLISHER: Dow Jones & Company, Inc.

' LOAD-DATE: June 2, 2009
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EXECUTION VERSION

FIRST AMENDMENT, CONSENT AND WAIVER UNDER
DEBTOR-IN-POSSESSION CREDIT AGREEMENT

FIRST AMENDMENT, CONSENT AND WAIVER UNDER DEBTOR-IN-
POSSESSION CREDIT AGREEMENT, dated as of June 25, 2009 (this “Amendment”), to the
SECURED SUPERPRIORITY DEBTOR-IN-POSSESSION CREDIT AGREEMENT, dated as of
June 3, 2009 (as amended, supplemented, extended or restated, or otherwise modified from time to time,
the “DIP Credit Agreement”), among GENERAL MOTORS CORPORATION, a Delaware corporation,
as the Borrower, the UNITED STATES DEPARTMENT OF THE TREASURY, as a Lender, EXPORT
DEVELOPMENT CANADA, as a Lender, and the Guarantors party thereto from time to time.

RECITALS

WHEREAS, the Borrower has requested that the Lenders make certain amendments to
the DIP Credit Agreement; and

WHEREAS, the Lenders have agreed to amend the DIP Credit Agreement solely upon
the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the premises and the agreements hereinafter set
forth, the parties hereto hereby agree as follows:

I. Defined Terms. Unless otherwise noted herein, terms defined in the DIP Credit
Agreement and used herein shall have the meanings given to them in the DIP Credit Agreement.

2. Amendment to Section 1.1 (Defined Terms) of the DIP Credit Agreement. The
following new definitions shall hereby be added to Section 1.1 of the DIP Credit Agreement in the
appropriate alphabetical order:

“Delphi Transaction Documents’: collectively, (i)that certain Master
Disposition Agreement dated as of June 1, 2009, executed by Delphi Corporation, GM
Components Holdings, LLC, General Motors Corporation, Parnassus Holdings II, LLC
(“PH _1I"), a Delaware limited liability company, and the other sellers and buyers party
thereto, (ii) that certain Securities Purchase Agreement dated as of June 1, 2009 (the
“Securities Purchase Agreement”) among Parnassus Holdings I, LLC, a Delaware limited
liability company, PH II and General Motors Corporation, (iii) that certain Amended and
Restated GM-Delphi Agreement dated as of June 1, 2009 among Delphi Corporation, the
subsidiaries of Delphi Corporation party thereto and General Motors Corporation, and
(iv) a Credit Agreement substantially in the form attached as Exhibit A to the Securities
Purchase Agreement, pursuant to which General Motors Corporation agrees to make a
loan to PH 1II in the amount set forth therein, each as in effect or in the form proposed, as
applicable, as of June 1, 2009.

‘Delphi Alternative Transactions’: transactions similar to the Delphi Proposed
Transactions that (i) have terms that, taken as a whole, are, in the Borrower’s judgment,
equally or more advantageous to the Borrower than the Delphi Proposed Transactions,
(ii) do not require the aggregate amount of the Borrower’s Investments made in

USActive 16667758



connection with such transactions to exceed the amount of the Borrower’s Investments
contemplated by the Delphi Proposed Transactions and (iii) are approved in advance, in
writing by the Required Lenders and, if required, authorized by the Bankruptcy Court.

‘Delphi Proposed Transactions’: the transactions to be entered by the Borrower
and its Subsidiaries pursuant to or as contemplated by the terms of any of the Delphi
Transaction Documents.

‘Delphi Transactions’: either the Delphi Proposed Transactions or the Delphi
Alternative Transactions, as applicable.”.

3. Amendments to Section 1.1 (Defined Terms) of the DIP Credit Agreement. The
definition of “Permitted Investments™ set forth under Section 1.1 of the DIP Credit Agreement is hereby
amended by (i) deleting the “and” as it appears at the end of clause (r); (ii) deleting the “.” as it appears at
the end of clause (s) and inserting in lieu thereof “; and”, and (iii) adding the following language as new
clause (1):

(1) any of the Delphi Transactions.”.

4, Amendments to Section 6.21(b) (Financial Condition Covenants; Total Cash
Disbursements) of the DIP Credit Agreement. Section 6.21(b) (Financial Condition Covenants; Total
Cash Disbursements) is hereby amended and restated in its entirety and replaced with the following:

“(b)  Total Cash Disbursements. The Borrower shall not permit, at any date, the net
amount of cash disbursements (excluding disbursements applied against the outstanding balances of the
Prepetition Term Loan Agreement, the Prepetition Revolver Credit Agreement, Contingency Reserve
Loans and disbursements made by the Borrower provided for in the agreements that document the Delphi
Transactions) made from the Petition Date until such date to exceed the total amount permitted for such
date in Schedule 6.21(b).”.

5. Amendment to Section 8.1 (Amendments and Waivers). Section 8.1
(Amendments and Waivers) is hereby amended by deleting the reference to “6.21(b)” as it appears in
Section 8.1 and inserting in lieu thereof “6.21(¢c)”.

6. Amendment to Schedule 6.21(a) (Maximum Borrowing Amount Excluding
Contingency Reserve Loans). Schedule 6.21(a) (Maximum Borrowing Amount Excluding Contingency
Reserve Loans) is hereby amended by inserting at the end of the note set forth at the end of such Schedule
the words “and such other documents acceptable to the Required Lenders in their sole discretion™.

7. Consent. The Required Lenders hereby consent to GM Nova Scotia’s having
provided a consent to an order under the Bankruptcy and Insolvency Act (Canada) as set forth in
Section 6(b) of that certain Lock Up Agreement, dated as of June 1, 2009 (as in effect on such date, the
“Lock-Up Agreement”) by and among the Borrower, General Motors Nova Scotia Finance Company, a
Nova Scotia unlimited company (“GM Nova Scotia”), General Motors of Canada Limited, a Canadian
federal corporation (“GM_Canada”), GM Nova Scotia Investments Ltd., a Nova Scotia company and
certain beneficial owners of notes issued by GM Nova Scotia; provided that (i) if the conditions required
for effectiveness of the waivers, releases and discharges provided by the Holders (as defined in the Lock
Up Agreement) in Section 5(b) of the Lock Up Agreement are not satisfied or (ii) if such releases and
discharges cease to be effective to preclude the Holders from pursuing any claim in respect of GM




Canada otherwise released pursuant to Section 5(b) of the Lock Up Agreement, then, in either case, this
consent shall automatically cease to be effective.

8. Waiver. The Required Lenders hereby waive any Default or Event of Default
that may have occurred under the DIP Credit Agreement solely to the extent that such Default or Event of
Default would not have occurred if the amendments and consent set forth in Sections 2 through 7 hereof
effected hereby were made prior to the occurrence of such Default or Event of Default; provided that any
waiver set forth in this Section 8 with respect to the consent set forth in Section 7 above shall not be
effective if such consent ceases to be effective as provided in Section 7.

9. Representations and Warranties. To induce the other parties hereto to enter into
this Amendment, the Borrower hereby represents and warrants to each of the Lenders that the
representations and warranties contained in Section 3 of the DIP Credit Agreement are true and correct in
all material respects on and as of the date hereof with the same effect as though made on and as of the
date hereof, except to the extent such representations and warranties expressly relate to an earlier date (in
which case such representations and warranties were true and correct in all material respects as of such
earlier date).

10. Conditions to Effectiveness. This Amendment shall become effective, as of the
date first written above, upon the execution and delivery of counterparts of this Amendment duly
executed by the Borrower.

11. Limited Effect. Except as expressly provided hereby, all of the terms and
provisions of the DIP Credit Agreement and the other Loan Documents are and shall remain in full force
and effect. The amendments contained herein shall not be construed as a waiver or amendment of any
other provision of the DIP Credit Agreement or the other Loan Documents or for any purpose except as
expressly set forth herein or a consent to any further or future action on the part of the Borrower that
would require the waiver or consent of the Lenders. This Amendment shall constitute a “Loan
Document” for all purposes of the DIP Credit Agreement and the other Loan Documents.

12. GOVERNING LAW. THIS AMENDMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES UNDER THIS AMENDMENT SHALL BE GOVERNED BY,
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK AND, TO THE EXTENT APPLICABLE, THE BANKRUPTCY CODE.

13. Counterparts. This Amendment may be executed in any number of counterparts,
all of which taken together shall constitute one and the same agreement, and any of the parties hereto may
execute this Amendment by signing any such counterpart. Delivery of an executed counterpart hereof by
facsimile or email transmission shall be effective as delivery of a manually executed counterpart hereof.

14. Headings. Section or other headings contained in this Amendment are for
reference purposes only and shall not in any way affect the meaning or interpretation of this Amendment,

[SIGNATURE PAGES FOLLOW]



IN WITNESS WHEREOF, the partics hereto have caused this Amendment to be duly
executed and delivered by their proper and duly authorized officers as of the day and year fisst above
written.

GENERAL MOTORS CORPORATION, on its
own behalf and as agent for the other Loan
Parties

SEALSY Z///ﬁﬁ

N:‘:ime: S /“f*"’i"” (
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UNITED STATES DEPARTMENT OF THE
TREASURY, as a Lender /

o, g

By:

Title: Assistant Secretary for Fifancial

Name: Herbert‘\/i Alhs?m Jr. ;{/
Stability

[Signature Page to First Amendment to GM DIP Credit Agreement]



EXPORT DEVELOPMENT CANADA, asa
Lender :

By: ‘éﬁfjigifﬁ%fi;;:;;;%%:>

Name:  payyp STEVENSON
Title: g PORTFOLIOD
MANAGER

CHRIS o
ASSET MANAGER

Jig QS 2909

[Signature Page to First Amendment to GM DIP Credit Agreement]
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NOTICE OF MEBTINGS
of the holdes of

General Motors Nova Scofiz Finanee Company
{incorporated under the lnws of Nova Seofia)
Guaranteed abselutely and mconditionsily by
Goneral Motors Corporution
Groorporated with linsited Rability under e laws of the State of Delawars, Unitad States of Americg}

¥350,000,000,800 8.575 per cent, Notes due 2015 (fhe “2015 Notes™)
GBIV X80171922643)

£250,000,000,900 8.875 per cent. Notes due 2023 (the “2023 Notes™) S B
(EIN: XS0171908063) oF

{together the “GIM Nova Scofia Notes™)

NOTICEYS HEREBY GIVEN fhiat, & méding of the holders of each serfes of the GM Nowa Scotis Netes - .
- . s convened by General Motors Nova Scotia Finance Company and will be hield at 12400 noon (London time) on )
Juna 25, 2009 for the 2015 Notes, and at 12:30 p.m, (London fime) on Jupe 25, 2009 for the 2023 Notes, in each
case at the offices of Weil, Golshal & Manges Iocated at One South Place, London BC2M 2WG, for the purpose
of separately considering and, If thought fit, passing the following resolutlons which witl bs proposed as
Extreordinary Resolntions In accordance with the proviskons of the fscal and paying ageacy agreernent dated as
of July ¥&, 2003 {as made among, fter affa, General Motors Nova Scotia Finance Company, Géneral Motors
Corjoration, Dentsche Bank Luxembourg 8.A. (the “Fiseal Ageut™) and Banque Générale du Liscerabourg (the
.. “Waying Agent™) (ths “Biscal aud Paying Agency Agreement™}). ’ re

Thie 2015 Meeting and the 2023 Meoting ere referred 1o i this Notios of Msetlngs as the “Vestings” md
each, & “Wiebtiog™. The 2015 Holders und ihe 2023 Holders ave referred o in s notivo as the “Holders” apd
‘each, a “Holda™,

1

R R [N H G
R e s ek TV
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For the 2005 Notes:

“THAT THIS MEETING (the “2015 Meeting™) of th holdexs of fhe 2015 Notes (the “2015 Holders™)
and benefiting fram the provisions of the fistat and paying agency agreement among General Motors Nova
Sootfa Financa Company (the #Company™), General Motors Cozporation, Deutsohe Bank Laxembonrg S.A.
(the “Fiscal Agent™ and Banque Géndeale du Lwxembourg 8.A. (fhe "Paylng Agent” and together with ihe
Fisoal Agent, the "Agents™) daied as of July 10, 2003 (fhe “Fiseal amd Paying Aguncy Agreement™), by
Extraordinary Resolution (as defined in the Fiscal and Paying Agency Agreement) (the “Exivaordimary
Resolntioi”), HEREBY: »

- et i gt

* For the 2023 Notes:

“THAT THIS MPETING (the “2023 Hieeting”) of the holders of the 2023 Notes {ike *2823 Holders™}
aitd benefiting from the provisians of the fisea and Ppaying agency agreement aong Sensrel Meotors Nova-
Seotia Finance Campany (the “Company™), General Mutors Corporation, Dentselie Bank Luxembourg 8.4,
(the “Riseal Agent™) and Benque Générale du Lincembourg S.A. {the “Payg Agent” and fogether with ihe

- Fiscal Agent, the “Agents™) dated s of July 10, 2003 {the “Fiscal and Payiog Agency Agreement™), by
Extragrdinary Resolution (us defined in the Fiscal and Paying Agency Agrecment) (fie “BExtraordinavy
- Resolution™, HEREBY:

- ‘f'or shs 2015 end 2023 Notes feach series voting separcely)

RESOLYES by special quoram an Extraordinery Resolution in accordance with the proviso o pazapraph
5 of Schedule 4 of the Fiscel and Paying Agency Agreement to authorize and direct the additlon oF a new
provision af the end of, and forming part of, Conditlon 6 of Schedule 1 of the Fizesl and Paylng Agency
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Apgrecinent, which also forms 2 part of thie Global Moies vepraserting the 2015 Notes ;and the 2023 Notes, as <l
follows:
“Cerfain Clalms - '
Upen ths epproval of ths Bxtraordinary Resolution at the Mesting and the payment by the Compeny and e A

the Paying Agent of the Consent Fee to each of the Notcholders n accordanoe therewith, each Notcholder L :
herehy releases and discharges the defendants in the Nova ScchaPmBeeﬁng {and the past and/or present . <,

" Secotla Procesding), und agrees to discontinue the Nova Seotfa Progseding on a without coste basts, Nothing

~ of seven tundred seventy-eight million, two hundred onr thousand Canadian dotlars (C$778,204,000),

directors, officars, employees, pariners, MSITETs, cO-INSUNACS, CONOLING sharenolders, affomneys, advisers,  + 1°
consultants, aceountants or auditors, personal oy legal veprosentatives, predecessors, successors, pareats, A
subsidiarics, divisions, Jolnt ventures, assigns, spouses, helrs, related end/or affiliated entities of each of them) 1
from all clafms and demands that are mised in the froceeding in the Supreme Court of Nova Scofia fitled -l
Aurelins Capitul Partners, LP v. Genaral Motors Corporation et al, Court File To. HFXX No. 308066 {the “Nova

~ copteined in this Bxtraordiriary Reschrion shalt preclude any Noteholder from pursuing any of the cleims raised.
'in the Nove Scotiz Procesding against any of the Company, General Motors of Canada Liveiled, GM Nova
Scotla Investments Lid,, or the Guaranior or eny of the uiher debtors In the Chapter 11 Casas In the event that
tha peyment of the Consent Fee is succeasfully challenged by any person in 2 fulure preceeding and, as a zeguft,
an amount equal 1o the Consent Fee has been repaid; provided, that, this Extraordinery Resclution preclndes
each Noteholder from pursuing any of the cleims ralzed in the Nova Seotfa Proceeding against any of Nefl
Macdonald, John Staplaton, Mercedes Michel and Mavrita Sutedja (and thefr respective heivs, administrators
- aad assigns} In the event thet the payment of the Consent Fee I3 sucoessfully challenged by sny personina
fatuts proceeding,
Upon the approval of ihe Extraordinary Regolution ef the Meeting and the payitent by the Company and
the Paying Agent of the Consent Feg to each of the Neteholders in accordance therewith, each Notehokder N
waives all (and shall cease to have any) rights and claims agaimtti:eCompany inrospect of the Loan | S
Agreements {as defined helow), including with respect to any compromiise or seilement of the lodns terconder, e
and such Noteholder®s rights in the Loan Agreements, and each Notcholder hereby releases and discharges.
Genernl Motors of Canada Limited (and Its past and present officers, directors and emplayees), Neit Macdonald,
Jobn Stapleton, Mevcedes Miohel and Mawrita Sutedia (and their respective heirs, administrators and assipns) - -
from 2l alaims and demands whatscever, presantly known or unknown, which the Notehelders ever had, now v
have or may hereafler have against them by reason of claims and demands arising from or in connection with R
those ceriain loan agrebments between the Company and General Motors of Canads Limited each dated a5 of
* July 18, 2003 and pursvant to which Gencral Motors of Cenada Limited borzowed from the Comgany the sum
_ of five hundred Gfty-five million, eight hundred sixty thousand Canadian dollars (C$555,860,000), and the sum

" respectively (collectively, the “Loat Agreerients™), provided that nothing contained in this Extracrdinary . ST
‘Resvlntion shall precinde the Noteholders from pursuing any claim in respect of the parlies and claims -
otherwise released In this paragraph In the event thit fhe prymeat of the Consent Fee Is successfully challenged '
by eny person in a future proceeding. Furtherinore, n the evant fhat the payment ofthe Consent Fes is

successfully challenged by any person i & future proveeding, and, 23 8 result, an smount equal fo the Consont

Feo has been repaid, the setffement between the Company and General Motors of Canada Limited of the amownt -
owing under the Loan Agreements zs contzmplated by this transaction shall be niutl and void and the full amount e
owing under the Loan Agreements a5 of the date hereof shall be immedately due and paysble acconding o thelr o4
teoms as they axist as ofthe date hereofl Y

- Upon the approvel of the Extraordinary Resolution et the Meeting snd the payment by the Company and - S
- thePaying Agent of the Cosent Fee to each of the Noteholders in accordence tierewith, with respset to any o
other clzim it may have against the Company, Geasral Motors of Canada Limlted, GM Nova Scatla Invastments
Ltd. or the Guarmior in its capacity as = holder of the Notes, the Noteholder covenants and agrees not fo pursue
any claim it may have other than Tn sonnieotfon with the advanieement of ifs claim under the Guarantec, the
advencement of its clalm against the Company in respect of the Notes and the Deficiency Clzim {gs defined
below), Nothing coutained In this Extraardinary Resoluion shall prechade the Noteholder from pursuing any
other claim it may bave against the Company, Generel Motors of Canada Limited, GM Nova Scotia Investmeants
Lid. orthe Guarantor or any of the other debiors-in the chapter k1 cases (the “Chapter 11 Cases™) filed as
voluntary petitions for reliuf wnder chapter 11, title 17 of fhe United States Code, in the United Siates =
Bardaupiey Court for the Sonthecn Distrist of New York, commenced vn or sbout June 1, 2009 which are I
. Jointly administered by the Guavantor and oertain of its subsidiaries and affliztes who are debiors in the Chapter A
11 Cases, In the event that the payment of the Consent Fee i3 succossfully chatlenged by any person In & future .o
proceeding. For purposes of fhis Extracrdinary Resclution, fae "Guarantee™ shall mean ihat certain guarantee - -
of the Notes by the Guarantor included in the Fiscal snd Paymg Agency Agrccment and the Notes. . , L
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. Nothing contained in this Exiraordinary Resolution iy i any way intended to, nor shalt it Inany way
operata to, direoﬁy or Indireatly, limit, waive, impalr or restrict, any sights, interests, remedies or claims
{whelher at law or i equity, snd whether aow or hereafler ¢Xisting) which any Noteholder may have ugaingt, or

to-which any Nowcholder is due orowed from, the-Company-in respect of the -Notes or-the Guersator-inrespect

of & general roscenved claim to which the 2015 Holders and the 2023 Holders are entitled In the bankriptoy or

Insclvency proceedings of the Guarantor for the full amount of the outytending prineipal, Interest and costs dus
o sach Nuies by virfue of the Guevanfor®s Guarantee (the "Guarantes Claim™) or the genera unssoured claim
1o which the trustee in bankruptcy of the Companty is entitled for contribation for any amouids unpaid to the

- Company’s ¢zeditors, namely the smount outstanding under the Notes, the Swap Lisbitity (defined below) and

. pny other hahilftias (collectively, 3 “Deficioncy Clain™), in the bankruptoy and insolvenoy procsedings ofthe

Guarantor, It is hereby expressiy acknowledged, agreed and confirmed that (F) the Deficiency Claim is » valid
end enforceable olaim of the Compeny and shall be enforceable sgainst the Guarantor es allowed pre-pefition
general nsecured olaims (he “Allowed Clalms®) to the fullsst extent peritted under applicable laws, () the

" Notes are valid and enforceable clalme to the Noteholders and shall be enforcesble against the Company in thelr
full smount, and (i} the Guarantee Claim is o valld and enforcesble claim of the Noteholders and shall be

enforeeable against the Guaruntor as Alowed Clalms to the fallest extent permitted nnder applicable laws.
For parposes of clarity, it s widerstood and agreed that nothing contained i this Bxfraordinary Resolution

- shall: (7) release in any respect whatsoever any vlalm egeinst the Company on the MNotes or any claim agafnst the

Guarantor on the Guarantee, or (i) precluds a Noteholdar from pursning any claim i may have against the

- Cuarertor or any of the other debinrs in the Chapler 11 Casworsny other party thet is not based on such
. Holder’s owneyship of Notes.

The Conscat Fee payment does not redues, Fmlt or impaxr the Notes, the Gusrantee Clalm or the

Deficlency Claim,

The Guarantor vonfirors that its only claim agsinst the Company is the Swap Liability, If for any reason
any portion ofthe Deficlenoy Clain {3 disallowed, the Guarantor agrees that the Swap Liability is subordinated
to the prioy, indefeasible payment In fill of the Notes. In any svent, eny and all other vndisclosied indebtedness,
claims, Hiabilitlas ar cbligations of the Company to-the Guarantoe other than the Swap Lisbiity are subordinated
to the: prior, indefeasible payment in full of the Notes, To the extent of the subordination provided for herein, the
Guarantor agiees that showdd it recelve any payments from the Company or & trustee in bankiuptey of the -

.- Company, it will hold such payment In trust and hmiediately pay over such amounts ko the peying agent for the
"~ Noles, Porpurposes of this Extraordinary Resolution, “Swap Liability” shall meaw the obligattons of the

Company to the Guarantor, vuder corrency swip arrangements betiveen the Guanandor and the Company.
‘The Guarantor shall not essert any vight of set-off in respect of fheDeﬁﬁmcy Claim,™
RESOLVES by special quorutit an Exfraordimsry Resolution i uecordance with Schedule 4 of the Fiscal

* and Paying Agency Agrecment 1o pay, subject to the appsoval of the foregolng Extraordinary Resolution by the

requisite Noteholders, an amount equal to £366.46 per £1,000 of principal amount of the 2015 Notes

+ oukstanding and £380,17 per £1,000 of principul amonnt of the 2023 Notes outstanding (the “Cousent ¥ea”),

immediately following the approval of the foregoing Extravrdinary Resolution by the tequisito Noleholders, -

- The Consent Fee shall be paid to the common dapository by wire transfer, and Burorlesr amd Clegrstream, a5

applcabie, will credit the relevant acoounis of thefr parnmpan&: on the payment date. Payments in respect of

" Notes not evidaneed by Global Notes shaill be made by wire transfer, dire&depos:b or check mailed to the

* address of the holder entitled thereto es such address shall appear on the vegister of the Company;

RESOLVES by ordinary qrorun at Extraondinary Resclution in acoordance with the provise 1o
paregraph 5 of Schedule 4 of the Fiscal and Paying Agency Agreement to suthorize and direct the following:

{8) mufhorizes, directs and empowersthe Agents to concur in, epprovs, and execote, and do &fl such
deeds, instruments, sots and things that may bo necessary to camry out and give effect fo these
resolutions;

{#) sanctions, agsents fo and approves any necessary o consequential amendment to the Fiscal and
Paying Agency Agreement to effect these resolutions; and

(o} acknowledges thet caplialised terms used in these resolutions have the seme moanings as those
© - defined in the Fiscal and Paying Agency Agreement, us appHeable,

Baekgronnd
‘The notes sre listed on the Luxerabourg Stock Exchamge.

‘The Company resesves the right 1o cance! the meeting and withdrav the subimission of the Extraordinary
Resolutions for a voie.
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Docoments Available for Tnspection or Collection

Noteholders may, atany time during normel business hours on any weekday (Saturdays, Sundays and
. bank and other public holidays excepied) psiar to the Meeting inspect coples of the following documents at the LY
Tt led oificerof thy Flstel Agent skt ont beltvw aiidat thes sprolfied officeof thE Paying Attt Disasbowg— — 0

AELEEE

. H
i

¢ thE Fiscal and Paying Agenoy Agreemmuit;
= the Offering Chreular dated July 9, 2003 relating 1o the issue of the 20135 and 2023 Notes.

Geaeral

) ‘The attention of holders Is particafarfy dravm to the quovuit reguived for thelr respective Meeting -
and for any adjonyned Meeting which is sef out i “Vorlng and Quoram® bhelow. Having regard fo such c

. requirements, Holders are sivongly teged éither to attend thelr respective Meating or to take steps ta bis e
represented af such Meeting, as referved to below, as soon a8 possible. e

Nelther the Company nor OM expresses any view as to the merits of submitling voting instrustions in
" respect of the Bxtreordinary Resolutione, The Fiscal Agent has not beent nvotved in preparing the Extrmordinary
Resolutions end does not represent that all relevant information has been disclosed to the bolders in or pursustit
1o this Notioe of Meetings. Holders who are unsure of the trapact of the Extraordinary Resolutions shovld seek
thely own independent financial and legal advice.

Vating and Quorum .
1. The provisions governing the convening and holding of the Meetings or any adjoumnsd such -
Moetings are set out in respect of the 2015 Notes and 2023 Notes, In Schedule 4 to the Fiscal and
Paylng Ageasy Agreement, coples of which are aveilable for inspection as refaried to shove,

2,  Holders who bave seot 2 valid electronic Instraction nofics at least one business day beftre the fime .
appointed for the holding of their respeotive Mesting need take no further action i relation to na
voting at such Meeting. Such electronio inshruction notice contains an Iregvosakle Instruction .
(subject to certain exceptions) to the refevant Paying Agenf to appoint persoss rominated by the ) i
Tellation Agentas thelr proxy in relation to such Meeting and instryct it €0 vote as directed in the ) i
electronic instruction notice. Insofir as the electronis Mustravtion notice Is halng provided with
respest 1o Notes of Halders wader the Lock Up Agreement {as defined below), the ingtruction is
befng provided subject to the terms of & Lock Up Agreement, dafed as of Yune 1, 2009, by and T
among General Motors Nova Seotis Finance Company, General Motors of Canada Limited, GM L
Nova Seatia Tnvestments Ltd, Generel Motors Corporation, and the betiefioial owners of nofes 5
need therein (the “Lock Up Agreemenif®). Under the Look Up Agreament, the Instruction Insofae R !
3 it relates to a Holder under the Lock Up Agresment shall aufomatioaily be void and of no fixther T
Torce end effect immediately upon termination of the Lock Up Agreemcent int accordance with its . N
terms, without any further action on the part of the Holder, !

. ) S Paragraphs 3 to 6 below apply only to Blolders who have not seot valid elsctronic istruction
. T noiices at least one business day before the time appointed for their yespective Weeting and
: ' who wish to vote af such Meetfing. - - i

3.  Holderg wishing to attend ahd vote af thelr respective Mesfings or ity aficurted sneh Meefiig
person (or appoint atother person other than the Tebulation Agent®s nominee as provided above fo . :
do so on its bahalf) must produce 4t such Meeting either the relevant Notss, as applicable, or 2 valid : 3
voling certificate fssued by the relevant Peying Agent relating to such Nates, in respect of which it .
wishes to vole. .

) 4.  Aholder not wishing to attend and vote at thelr respective Meeting In person {or appoint another

persan as aforesald to do so on s behatf) may give s voting Instruction as described in paragraph ) E
S{b) below, RN

5.  Notes may, not Jess than one business day before the time fixed for the relevant Meating (or, if e
applicable, any adjowrned such Mecting) end within the relevant time Hmit speciiied by the relevant IRt :
Clearing System, be deposited with the relevant Paying Agent of {to its satisfiction) held 1o its order Soal :
or ymder #e control by the relevent Clearing Systerdt for the mipose oft :

{s) obisininga voling certificate from such Paylng Agent; or
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() such Paying Agent completing & block voting instruction i respect of such Notes
appeinting & proxy to attend and vote et such Mesting (ur, If epplicable, any adjourned such
Meeting) In accordance with the Instructions (fncliding an electronic instruction nofice) of
the holder. A holder will need to.glve voting instractions. (such-voting instructions being

neither sevoeable nor capable of elterafion by e holder during the perlod commensing one
tusiriess day prior to the time fixed for such Meeting (or, i applicable, any adjourned such
Meeting) and within the refevant tme Hmit specified by the relevant Clesring System) ona
voting instrection form obtaltpable from the specified office of a relevant Paying Agentor in
the forzir of an electronie vating Instraction i accordance with the standdrd procedares of
the relevaint Clearitig System {(including in elther cise zn &lectromie Mstuction notice); to 8
relevant Paying Agent, not leks than one besinesy day befors the the fived for such Meeting
{or, if applisable, any adfourned such Meeting) tb enable such Paying Agent fo compleis the
block voting instroction.

6.  Notes sodeposited or held will not be refeased:

9

{8) inthe case of Notes in respect of 'which a voting certificate has been issued, wniif the frst

ocour off .
(@ the conclusion of the Mesting specified bn such certificate or, if Inter, of any adiowmned
such Mesting; and

@) the somender of the oerfificato to the relevant Paying Agent who issted the same; and

(B} Inthe case of Notes in respect of Which a blook voting insfruction has been Issued, il the
Tirst fo ocom 08

(D the concluston of the Mecting specified in such docwment or, If later, of any adjourned
such Meeting; and
(i) . ths surrender tothe relevant Paying Apgent not [ess than one business day before the
time for which such Meeling or any adjowned Meeting is convened of the seceipt
issued by such Paying Agert in respect of asch such deposited Notes which isto be
released or (as the oase may reqolee) the Notes ceasing with the agreoment of the
Paying Agent to be held to its order of under its control and the giving of notiee by the
Paying Agent to the Issugr of the sivcessary amendment to the bleck voting
instructioe, .
Ta bo pessed at the Meetings, the speefal quonen Extraordinary Resolutions to amerid Contition 6
of Schagule 1 of the Fisce! smd Paying Agency Agreement and o pay the Consert Fee, cach requlré

_ theaifirmative vote of one or more jeriony preseat holding Notes of the applicabile sesies or voting

certificates or being proxdes and holding or representing th aggregate not fess than 66 2/3 percent of
the prinelpal amount of the Notes of the applicable seriss for the fime being outstanding (as defined
in the Fiseal and Paylag Agency Agresment),

Y passed, the Extraordinery Resolutions shall be binding upon a¥f the holders of the Notes of the
relevant Series, whether present or not present at the Meeting and whether or nof voling, and upon
ell fiolders of interest coupons apperiaining theveto, :

I, within fifteen minutes after the Gine appointed for the refevant Meeting, 3 quorun: Is not present,
the Meeting shall stand adjourned for such: period, being not less than 14 days nor more fhen 42
days, and gt such place &5 vy be appointed by the chairman of the relevant Meeting (e
FChsirman”) end spproved by the relevant Fiscel Agent, To be passed at an adfjomnsd Meefing, the
Extraordinery Resolutions requires the affirmative vote efone or more persons present holding
Notes of the applicable Serfes or voting ceitificaies or being proxiss and holding or representing in

. the apgrepate not less fhan & clear majotity of the principal amount of Notes of the epplicable series

for the time haing outstanding,

Notice of any adjourned Meeting shall be given in the sams mantier a9 notice of the oripinal
Meeting by 10 days® notice, In each case comteining the infortnation required for the notice of the
ariginat Meefing and such notice stating the relevant quenem,

Every question submitted fo the relevan Meeting shall be decided by & sktow of kands and a poll,
and the Chaivnen shull both on & show of heads and on a poll hive a casting vote in addjtion to the
vole or votes (if any) to which he may be entified as a holdef or as a holder of a voting cerfificate or
s a proxy. A poll will be demanded by the Chairmen (before or on the declaration of the result of
the show of hands), On a show of hands every person Whe s present in person and produces a Note
of the relevant series, as applicable, or 2 voting ceriificate or is a proxy shall ave one vote. On the
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poll every person who is 50 present shall have one vois in respect of each mintinum integral amount
ofthe relevant Series, in each case 5o produced or represented by the voting certificats so pradnced
or for which b is & proxy.

107 FiS Nt of Mestingy s poverntd Yy, end sl bevomstried toetvordaws withy Wew York ew. e

11, ‘The Fiscal Agent and Paylng Ageits In resprect of the 2015 and 2023 Notes are

Fiseal Agent and Peying Apent . Paying Agent
Deutsche Bank Enxembourg 8.4, Baneue Générale du Luxembomg
2, Bl Xoarad Adensaer 50 Avenue JLF, Eennedy
L~1115 Lukembourg 1-2951 Laxembourg

12. 'TheTsbulation Agont in respect of the 2015 und 2023 Notes is:

Deulsche Bank AQ Lozdon
Winchesfer Hovso
1 Great Winchester Street
London ECIN 2DB

13.  The Voie Solicitation and Information Agant In respect of the 2035 and 2023 Notes is:

D. B King {Europe} Limited
One Ropemaker Street
Landon, BC2Y 9HT
Telephohe: -+44 20 7920 9760
Buiail: griv@dfing.com
Thiy Notice of Mectings does not contuin or constitute an offér or solicitation o any person i any
" jalsdietion in which such offer or solicitation is unlfawful., . )

N2 TSR EXDIISTDOCNIZA0.0537 6

o

. .
L e .

b AR —— L+ e s



-

Ezhiliit A )
Extvaordinary Resolt;ﬁon

St ouk below in a combiniation form 15 the text of the Bxtraordinary Resolution. Foi
claity, the opening text for the Bxiraordinary Résolution In respect of eachi series has
been set ont separately,

For the 2015 Notes: .

“THAT THIS MEBTING (the-“2015 Moeting™) of the holders of the 2015 Notes
(the “2015 Holders”) and benefifing fiam the provisions of the fiscal and paying agency
agreemment among Gereral Motors Nova Scotia Finence Cotpany (the “Company™,
Geperat Motors Corporation, Dentsche Bank Luxemborsg S.A. {the “Fiseal Agent™} and
Bunqwie Géniérale do Luxembourg S.A, (the “Paying Agent” and together with the Fiscal
Agent, the “Agents™) dated 23 of Fely 10, 2003 (the “Pizcal and Paying Agcticy

- Agreesuent”), by Extraordinary Resolution (the “Extracrdinary Resolition™),

HHERERY: ¢

. For tha 2023 Notex:

“THAT THIS MEETING (the “2023 Meeting”) of the holders of thie 2023 Notes
(the “2023 Holders”) and benefiting from the provisions of the fiscal and paying agercy
agreament among General Motors Nova Scotia Flnance Company (the “Company™),
General Motors Cobporation, Dentsche Bank Loxembourg S.A. (the “Fiscal Agent”) and
Banqire Ganérale dn Luxembourg S.A. (the “Paying Agent” and together with the ¥isoal
Agent, the “Agents”) dated a5 of July 10, 2003 (fie “Fiseal and Payiog Agency
Agreement”), by Bxfraordigary Resolution (the “Extragedinary Resolution),
HEREBY; -

For the 2015 cnd 2023 Notes (each series voting separately)

RESGLVES by spectal quoram ag Bxirsordinary Resolufion in accordance with the
proviso to paragraph 5 of Schedule 4 of e Fiscal and Paying Agency Agreement to
avthorize and direct the addition of & new provision at the end of, and Fornuiug part of,
Condition 6 of Schedule 1 of the Fiscal and Paying Ageriry Agreement, which s¥so forms
& part of the Global Notes representing the 2015 Notes and the 2023 Notes, as follows:

T ertain Cliiis

Upon the approval of the Extraordinary Resolntion at the Meeting and fhe ,.
payment by fite Company and the Paying Ageut of the Congent Fee to each of the

" Noteholders in accordance fhevewith, each Noteholdet herehy releases and discharges the

defendants in the Nova Scotin Proceeding (and thie past and/or present directors, officers,
employees, Pariess, nsurers, co-insurers, conirolling shareliolders, atiorneys, advisers,
consuitants, accountants or sudifors, personal or fegal representatives, predecessots,
successors, parents, subsidiaries, divisions, joint ventures, assigns, spouses, heirs, relatod
andfor affifiated entities of each of them) from all claims and demands that are ratsed in
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the proceeding in the Supreme Cnm't uf Nova Scotia tiled Aurelias Capital Parmm 1P

. V- General Motors Corporation et al, Court File No, HFX No. 308066 (the “Nova Scotia

Proceeding”), and agrees t distontious the Nova Scotia Ps on 8 withoat cosis

" basis. Nothing contained in this Bxtraordinaiy Resolution shall pretiude aiy Noteholder .

from pursaing any of the clalms rajsed i the Wova Scotia Proceeding dgainSt ary of
fhe Canadian Britities or the Guarantor o sy of the ofhier débrors in the Chapter 11 Cases

" - intho event that the paymest of the Consent Fee Is sucosssfolly eliallenged by any person
* i afutore proceeding and, 2s aresult, an amonnt equal to the Consent Fee has been

xepalds provided, that, this Bxtraordinary Resobution precludes each Noteholder from
pursuing any of the ¢latms raised in the Nova Scotia Proceeding against amy of Neil

" Macdoneld, John Stapleton, Msrcedes Miched ane Maurita Sntedja (and their respectiv
helrs, administrators and assigns) in the event that the payment of the Consent Fee is

successfully challenged by any person in a futurs proceeding,

Upon the appioval of the Extimordinary Resolation st the Meeting und the
payment by the Company and the Paying Agent of the Consent Fee to each of the
Noteholders in acoordance thexewith, each Nodeholder waives all {and shall ceasetohm

any) ¥ights dnd claims agalnst the Company In respect of the Loan Agreements (as

- -defined below), including with respect to any compromise or setilement of e Ioans
. therermdér, and snch Noteholder's tghts in the Toan Agreaménts, and each Wotcholder
- hereby relenses and discharges GM Canada (and its past and present officers, directors

and employees), Neil Macdonald, Jobn Stapleton, Mercedes Michel and Manrita Sutedja

" (and their respective helrs, administrators did dssigns) froin sl claims and delnands

wwhatsoevet, presently known or unkmown, which the Noteholders over had, now have or

- may hereatter have against them By reason of clatms and demands erising fromorin .

connechon wifh these certain Ioan agresments between fie Company and GM Canada
each dated as of July 10, 2003 and pursuant to which GM Canada borrowed from the

- Company the sum of five hwdred fifty- ~five million, elght lnmdredt sixty thobsand
Canadian dollars (C$555,860,000), and the sum of seven hundred soventy-cight nsittion,

‘two nndred four thoasand Canadian doflars (C$778,204,000), respectively (collectively,

© the “Loan Agreesuents™), provided that nothing contained in this Extraordinary

Reschutionshall preciude the Noteholders fram pursning any claim in respect of the
parties and claims atherwise released in this paragraph in the event that the payment of -
the Consent Feg is successfully challenged by any person In & fiivre procesding snd, as e
result, an pmonnt eyaal to the Consent Fee fas been repald. Furthermore, fu the event

that the payment of the Consent Fee Is sutcesstally cadlonged by any peson I & Tutore
proceeding, and, as a result, an amount equal to the Consast Fee has been repaid, the
setilement befween fhe Company and GM Canada of the amornt owing aader the Lo
Agteements as contetnplated by this Transaction shall be ol and void gnd (e full
amount owing under the Loan Agrecmenis as of the dete hereof shall be immediately dee
and payable according to thelr turms as they exist ag of the date hereof.

Upon the approval of the Extraordinery Resolution at the Meeiing and the

- payment by the Company and the Paying Agent of the Consent Fee to each of the
* Notcholders in accordauce therewith, with respect o any other claim it may have against
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the Camadian Eafities or the Goarantor in its capacity as 2 holder of the Notes, the
Noteholder covenants and agrees not to purstie any clairh it may have other than in
connection with the-advancement of s claim imder the Guarantee, the advancement of
its clain against GM Nova Seotia in respect of the Notss and the Deliciency Clain (eacht
a3 defined below), Nothing comteined in this Bxtraprdinary Resolition shali preclude the
Noteholder fown pursuiog any oher claim it may have against the Canadisn Enfities or
the Guaraeior ar any of the ofher debfors in the Chapter 11 Cases in the event that the
payment of the Consent Fee §s successfully challeaged by any parson in a fature '
proceding, For purposes of fhis Extraordinary Resolutlon, the “Guaraniee™ shall mean
that certain goarantee of fhe Notes by the Guarantor incloded in the Fiscal and Paying

Agency Apreement and the Nofes.

) NothingcontainedinthisBxﬁaordinary Resolution is ik any Way intended to, nior

shatlit in amy way operate fo, directly o indirectly, limit, waive, Impair or restrict, any |

rights, interests, rernedies or clatms (whetier at law or in equity, and whether now or

hereafter existing) which any Noteholder may have against, or to which,any Noteholder

is due or owed fram, the Company in respeot of the Notes or thie Guerantor i yespect of

. foe Guarantee Claim or the Deficicncy Claim (as such terms ate defined In the Lock-up

Agreement), It is hereby expressly acknowledged, agreed and confirmed that fuat () the

Deficiency Claim is 2 valid and enforceable claim of the Company and shall be

. endorceable agalnst the Guaraator as allowed pre-petition. general unsecared claims (the
“Allowed Claims™) to the fallest extent permitiedomder applicable laws, (i) the Notes are
valid and enforceable claims to the Noteholders and shafl be enforceable against tie

: Company in theix full amount, and (ifi) the Goarantes Claim is a valid and enforcesble
-claim of the Noteholders and shall be enforceablé agaiust the Guarsafor as Allowed
Clatis to the firllest extent germitted viider spplicable laws.

- Foy puposes of clarity, if Is understood and agreed fhat nofiing contained in this
Bxtraordinary Resolotion shall: (f) release in any rogpeet whitsoever any claim against
the Company on fhe Notes of any claln against the Guarantor on the Guarantee, or (if)
precludle & Noteholder from pursuing any claim it may bave ageinst the Guatantor or any
of the other debtors in the Chapter 11 Cases or auy other Party that is not based on sweh
Holder”s ownership of Notes. )

The Consent Fee payment does not xeduce, limit or impair the Notes, the
Guiniaitee Cluiniur the Deficicrey Claim.

The Guarantor confirms that its cnly.clabm agafust the Company is e’ Swap
Liskility. If for any reason any portion of the Deficlency Claim is disallowed, the
Guearantor agrees thet the Swap Linbifity is subordinated to the prior, indefeasible
payment in falt of the Notes. Tn auy event, any and it other vndisclosed indebledness,
claims, Kabilities or obligations of the Conpany to the Guaranfor other than e Swap
LIabHity are subordinhated to the prior, indefeasible payment in fid] of the Notes. Tothe

" extent of the subordination provided for herein, the Guarantor agrees that should it
Tective any payments from the Conpany or a rusiee in bankruptey of the Contpaiy, it
will hinld such payment in trust and imracdistely pay over such amomnts to the paying
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: agantﬁx the Notes. For purposes of this Em:aordimy R;:soluuon, “Swap Liabihty’
shwll mean the obligetions of the Company to the Guarantor, wnder cuerency swap
_arrangements between the Guarantor and the Company.

The Guarantor shall not asscit any right of set-off in respect of the Deficlency
Claim.

RESOLVES by special quorum an Extraordfinery Resolution in acctmiaw:e with
Schedule 4 of fhe Fiscal and Paying Agency Agreement to pay, subject to the approval of
e foregoing Bxkrzordinary Resolutien by the vequisite Noteholders, an amonnt equal to
- £36646 per £1,000 of principal amount of the 2013 Notes ouistanding mid £380.17 per

© £1,000 of principal amount of the 2023 Notes cutstanding (fhe “Congent Fee™),
immedizely following the approval of the foregoing Extraordinary Resolution by fie
requisite Noteholders. The Consent Ree shall be paid to the common depository by wire
transfer, and Evroclear and Cloaxstream, as applicable, will credit the relovant accounts of
thelr participants on the payment date. Payments in respect of Notes nvt evidenced by
Global Notes shall be made by wire transfer, direct daposit or check mailed to fie -
addsess of the holder entitfed thereto as such address shall appearnnmemgmrcf&re
Company.

. RESOLVES by oxdinary quoran an Extracrdinary Resolutfon in acoordance with
-the proviso'to paragtaph 5 of Schedule 4 of the Fiscal and Paying Agency Agieement to
-anthorize and direct the following:

(&) authorizes, directs and empowers the Agents to concer In, approve, aid
execute, and do all such deeds, instroments, acts dnd tings that may be
necessary to cunty out and give effect to these resolutions;

{b) ganctions, assents to and spproves any necessary or conseguential amendment
to ﬂxeFiscaIandPayingAgwcyAgmmmttoeﬁ’ectthmmoluﬁons; and ,

() acknowledges that capltalized torms veed 1n these resolntions bave the same
. mesaings asﬂmsadeﬁnadmﬁmchaimdP&ymgAgemyAgmemen& a8
gplicable. -
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General Motors Nova Scotia Fiaance Company
(incorporated under the laws of Nova Scotis)
Guaranteed absolutely 2and unconditionally by
Genera) Motors Corporation”

(incorporated with Timited Tabilitywmdar tha-laws of the Stuteuf Delaware, Urited Stves of Ameiiod)
£350,000,000 B.375 per cont. Notes due 2015 (the *2015 Notes™)
Vofing Record '
For use in connestion with the meeting of the holders of the outstanding 2015 Notes (the “2015 Holders”)
convened for 12:00 noox (London time) o Thursday June 25, 2609 (the “2015 Meetinp™ at

Well, Gotshel & Manges, One South Place, Londor EC2M 7WG
and any adjourned such meeting,

To be handed fo the Chairman
after votes cast on poll and added up

1 Total number of votes cast on the special quoram
Extraordinary Resolation fo amend Condition 6 of
Schedule 1 to the fiseal and paying agency 337200 et crenen
agreement dated as of Joly 10, 2003 (s made
among Geoeral Motors Nova Scotfa Finance
Cornpary, General Motors Corporation, Deutsche
Bank Luxembourg S.A. (the Fiscal Agent”) and
Benque Géndrale da Luxembowrg S.A, {topsther
with the Fiseal Ageat, the “Paying Agents™ (the
“Fiscal and Paying Agency Agreement™)) (the
“first special quorum Extraordingry Resolution™)

2 Total number of voles cast in favour of the st
special quorum Extraordinary Resohution
336,748.0nvrerveecrererararnenens

3 Total number of votes cast agaiust the first special
quontn Extraordinery Resofution

4 % of voles representing the principal amowmt of
2015 Notes outstanding cast in favour of the firgt
gpeciel guorum Extraordivary Resofution b U

5 Toial muziber of voiey cast on the special quormm
Exiraordinary Resolntion to pey the Consent Fee
{the “second special quorum Extraordinary 3372900 e e
Resolution™) -

6 . Total mumber of votes cast in favour of the second
special quorum Extraordinary Resolation
Ty L SR

7 Total wumber of votes cast ageinst the second
special quormm Extraordinary Regolution
T U,
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8 % of votes representing the principal amouwnt of
2015 Notes outstanding cast in favourof the second
speoial quoram Extrzordinary Resclation 9.2 e ceesrirnerererrarrrerimnesesenn
g Totz! mumber of voles cast on the oxrdinayy quoreem | . _ :
Extraordinary Resolution,
33720000 ernar e
10 ‘Total rumber of votes ¢ast in favour of the ordmary
quomm Extraordinary Resplution
336,748 i rensiriense v
411 Total nmumber of votes oast agatnst the ordinary
quormm Extraordinary Resolotion
’ B - S S
i2 % of vates represennng the principal amount of
o 2015 Notes outstanding cast in fwvour of the _
endinary quorsm Extracrdinary Resolution 96200 00000e U

First special quoinm'ﬁx&&rﬂha:y Resofotion passed/sot pasced.
Seeond special gporvm Extraordinery Resolution  passed/motpassed

Ordinary quoram Extraordinary Resolution

passed/not passed

Sigaed by Tellers A/\ %
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Geaeral Motors Nova Scotia Finance Company
(Incorporated under the lawz of Nova Scotia)
Guaranteed absolutely and unconditionally by
General Motors Corperation

£250,000,000 3,874 per cent. Notes due 2023 (the 42023 Wotes?)
Voting Record

TFor use in connection with the meeting of the holders of the outstanding 2023 Notes (the “2023 Holders™)
conveneq for 12:30 pan. (Londog time) on Thorsday Jane 25, 2009 (the “2023 Meefing”) at
‘Wedl, Goishal & Manges, One South Place, London BC2M WG
and any adjourned such mecting,

To be handed to the Chairman
after votes cast on poll and added vp

(inno;perated"wit&-b‘mz‘!ed‘iiabi!ity'unﬂgrmwimafﬁeﬂmwfﬁelamrervni&d'Smw_s’dﬁ! verioa) "

H Total mumber of votes cast on the special quoraum
Extraordinary Resolution to smerid Condition 6 of
Schedyple 1 to the fiscal and paying agency L1 S
agreergent dated as of Jaly*10, 2003 (as made
smong Gensral Metors Nova Scotia Finance
Company, Genexal Motors Carporation, Dentschie
Bank Ynxembourg S.A. {the “Fiseal Agent™) and
Bangue Générale du Luxembourg 8.A. {togother
with the Fiseal Agen, the “Paying Agents™ (the
“Fiscal and Paying Agengy Apreement™)) (the
“first special quorwmn Extraordinary Resolation™)

2 Total pumber of votes cast in favour of fie forst
special quorim Extraordinary Resolution
LS B

13 Total mamber of votes cast against the frs specaal
quoram Bxfezordinary Resolution

4 % of votes representing the principal amount of
2023 Notes outstanding cast in favour of the firsi
spocial quorum Extraordinary Resolution | G925

5 Total nnxaber of votes cast on the special quorum
Extraoedinery Resolution 1o pay the Consent Fes
(the "second special quorum Extrasrdinary P2 SR
Resclntion™)

[ Total mmmber of votes cast in favowr of the second
special guorum Extraordinary Resolution .
2R BT S

7 “Total nmber of votzs cast agamst the second
special quormn Extmordinery Resolwtion

SO
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% of votes representing the primcipal amount of
2023 Notes outstanding cast in fxvour of the second
spetial quorum Bxtraordinary Resolution

—|-Total mumber.of ¥otes.cast.on. the ORHBATY. qUOINED. |- . ...

Extraordinnry Resolotion

L5 O ——

10

“Fotal numher of voles cast fa favour of the ordingry
quorem Proraordinery Resolution

248,114 rereerrne et

1l

Total number of votzs cast sgainst the ordinary
quorurmn Extraordinery Resolotion

kSO Teanreneer b b rs e pnay

12

% of votes representing the principal amonnt of
2023 Notes outstunding cast in favomr of the
ordinary quoram Extraordinsry Resolntion

9925 s seniensrtarerarven

" First special quorum Bxtraordinery Resolution passadﬂaaﬂ;med
Second speoial quomm Extreordinary Resobution passed&wt-pmd)
‘Ordinary quorory Fxtrordinary Resolution

. Signed byTe}lcrs A/\- @QJ/O
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General Motors Nova Scotia Finance Company
(ncorporated under the laws of Nova Scotin
Guaranieed absolutely and unconditionally by
General Motors Corporation
 Aincorparated with Vimied iakility unider the lows.of the State.of Deloware, United States of Ameriot) - — ~ - — o wu —m

£350,004,000 8375 per cent. Notes dae 2015 (the “2015 Notes™)
Yotivg Card 1
For uso on & poll vots at the meeting of the holders of the outstanding 2015 Notes (the “2015 Holders™)
coavened for 12:00 noon (F.ondon time) on Tharsday Tune 25, 2009 (the “2015 DMeeting™ at
‘Weil, Gotshal & Manges, One South Place, London BEC2M IWG
and any adjoursed such meeting.

1 Principal amonnt of the outstandiag 2015 Notes held or produced or represented: £336,748,000

B 11 Total number of votes atiribatable to the 2015 Notes so held or prodused o represented (one vote in

respect of each £1,000 in aggrogate face amount of the ovtstanding 2015 Notes progduced or represented):
336,748 '

2 Number of votes cast FOR the special guoram Extracydinury Resolution 1o amend Condition 6 of Schednle
1 to the Bscat and paying agency agreement dated a5 of Tuly 10, 2003 {as made among Genera)l Motors
Nova Scotis Finance Company, General Motors Corporation, Dentsche Bank Luxembourg $5.A. (e
“Fiseat Agent™ and Bangue Géndrale dn fnxembourg 8.A. (together with the Fiscal Agent, the "Paying
Agonts") (the “Fiscal and Paying Agency Agrecment™) {the “Hst special quorom Extracrdloary
Resolution™): 336,748

"3 Number of votes cast AGAINGT the first special quorem Exteaordinary Resolution: 0

4 Nomber of votes cast EOR the special quorom Extraordinary Resolution 1o pay the Consent Fee (the
: “second spectal querom Extraprdinary Resolution™): 336,748

5 Number of votes cast AGAINSY the second special quorusn Bxtraordinary Resolution? ¢
6 Number of votes cast POR the ordinary quorum Extreordinzry Resolution: 336,748

-7 \anbm' of votes cast AGAIATST the ordinary quorum Extraordinary Resolotion; ¢

e iR rrraataveneenrrata L L T Y Y P YT T PP P Py

Signed (Teller)




General Motors Neova Scotia Finance Compzuy
Uncorporated under the laws of Nova Scotia)
Guaranteed absolutely and wnconditionslly by
General Motors Corporation

{Incorporated with.limited Babilityyivier-the laws of the-Stete of Delaware- United-States af America)-—

T 1

..A«%\.ﬂ.mm.m.

£350,000,000 8.375 per cent. Notes due 2015 {the 2015 Notes™)
* Votieg Card 2

For use on a poll vote gt the meeting of the holders of the mitstanding 2015 Notes {the “2015 Holders™)
convened for 12:00 noon (London tinie) on Thorsday Yune 23, 2009 (the “2015 Meeting™ at
Weil, Gotshaf & Manges, One South Plecs, London BOIM 2WG
and sny adjourned such meeting,

* Frincipal amount-of the outstandivig 2015 Notes held or produced or represented: £542,000
Total number of votes attributable to the 2015 Notes 50 held or produced or represented (one vote in
respect of each £1,000) in agaregate-face amount of the outsiznding 2015 Notes produced or represented):
542 . .
Number of votes cast FOR the special quorum Extraordinary Resolstion to amend Condition 6 of Schedule
.1 to the fiscal and paying agency agrecment dated a3 of Yuly 10, 2003 (25 wade among General Metors
Nova Scotfa Finance Company, General Motors Corporation, Deutsche Bank Yuxembourg S,A, (the
“Fiscal Agent”) and Banque Génfrale du Lyxembourg S.A. (together with the Fiseal Agent, the “Paying
Agenis”) (the *Fiscal and Paying Agency Agreement™) (the “Brst special quorm Extraordinery
Resclation™): ¢
Nurabey of votes cast AGATNST the first special quorirm Extraordinacy Resolution; 542

Numiber of votes cast FOR the special quoram Bxiraordinary Resolution to pay the Consent Fee (the
"seeond special quorum Extepordinary Resolation™): 0 .

Number of votes cast AGAINST the second special quorum Extraordinary Resolution; 542
Number of votes cast FOR the erdinary quorum Extraordinary Resolution: 0
"Number of votes cast AGATNST the ordinasy quorum B:m:a:yMina.ry Resolution: 542

Pirewssvmrsapap b un

“Signed (Teller)
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General Motors Nova Scotia Finance Company
(incvrporaied under the laws of Nova Scoria)
Guaranteed absolutely and unconditionally by
Geneial Motors Corporation

£268,000,000 8.875 per cent. Notes dus 2023 {the “2023 Notes”)

Voting Card 1

For use ona poll vole st the meeting of the holders of the cutstanding 2023 Notes (the “2023 Holders™)

convened for 12:30 pam. (London time) on Thursday Juge 25, 2009 (e “2023 Meating™) at
Weil, Goishal & Manges, One Scuth Place, London BC2M 2WG
and eny adjourned such meoting,

Principal amouat of the qutsianding 2023 Notes held or produced or represented: £248,114,000

Totel mumber of votes attributable to the 2023 Notes so beld or produced of represented (ome vots in
respect of each £1,000 in aggregate face ameunt of the owtstanding 2023 Notes produced or represemted);
248,114

Numnber of votes cast FOR the special quorum Extraordinary Resolution fo amend Condition 6 of Schedule

- to the fiscel and paying agenoy agrecrment dated ag of Ruly 10, 2003 {sz made among General Motors

Nova Scotia Finance Company, General Motore Corporation, Dentsche Bank Luxembonrg S.A. (the
‘Tiseal Agent”) and Bangue Générale du Luxembowg S.A. (together with the Fisval Agent, the “Paying
Agents') (the “Fiscal and Paying Agency Agreement”)) (the “fixst special quorum Exirserdinary
Resohation™): 248,114 .

Nuxriber of votes cast AGATNST the first special quorumn Buirzordinary Resolution: 0

. 1
MNumber of votes cast FOR the special quorum Extraordinary Resolution to pay the Copsent Fee (the
“second special quornm Extraordinary Resolution™: 248,114

Dumber of votes cast AGAINST the sseond special quorum Extrardinary Resolation: 0
Number of votes cast FOR the axdinary quorum Extracrdinery Resolution: 248,14
Nrmaber of votes cast AGAINST the ordixary quorum Bxtracrdinary Resolution: 0

Signed (Teller)

ity inder the aws-of the State-of Delaware-United-States of America)- = == = — = == =oe-




General Mofors Nova Scefia Finance Compsgy
(tncorporated under the laws of Nova Scotia)
Guaranteed absolutely and suconditionally by
Gengral Motors Corporation

- '*'*“"'f';—- mr—={incerporated with lmited-Jiabilityrunder-the lovws of the State-of Delaware - Pnited-States of Americg) -

aa

£250,000,G00 8.875 per cent. Notes due 2023 (the “2023 Noles™)
Yoting Card 2
For use on a poil voto at the meeting of the holders of the outstanding 2023 Notes {the “2023 Holders™)
convened for 12:30 pm, (London time) ox Thursday June 25, 2009 (the “2023 Meeting™) at
Weil, Gotshal & Manges, One South Piace, London BC2M 2WG
emd any adjourned such meeting.
Principal amovnt of the outstanding 2023 Notes held or produced m:represmfs]i: £3,000

Total nimher of votes attibutable to the 2023 Notes so held or produced or represented (one voiz in
-zogpect of each £1,000 in aggrogate face amount of the eutstanding 2023 Notes produced or reprasented): 3

Number of votes cast FOR the special quorum Bxtreordinary Resolution to amend Condition 6 of Schadule
1 to the fiscel and paying ageney agreement doted ag of fuly 10, 2003 (as made amoeng General Moturs
HNova Scotia Pinanve Company, General Motors Corporation, Deutsche Bank Luwermbourg S.A. (the
“Fiscal Agent”) and Bangue Géndrale du Luxensbourg S.A. (togofher with the Fiscal Agerd, the *Paying
Agents”) {the “Fiscal and Paying Agency Agreement”)) (the “first special quorum Extraordinary

-Rezolution™): ¢ :

Number of votes cest AGAINST fhe first spoial quornm Extragrdinary Resolmtion: 3

Nuber of votes cast POR the Special quonmm Brtmordimry Resolution to pay the Censent Feo {the
“second special quorum Extraordinary Resolution™): 0

" Number of votes cast AGAINST the second special quormm Extraordinary Resolufion: 3
Maymber of votes cast FOR the orditary Quoram Extraordinary Resolation; 0

Number of votes cast AGAINST the ordinacy quoram Extraondinary Resolution: 3
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7 CYBC Mellen Trust Company
'320 Bay Street, PO, Box 1

Toromte, ON MSH 446

Attention: Brecntive Director,

Corporate Trust Services

Fax Nov: 416-43-5570

Scratineer’s Report-of passing of Extraordinary Resalution

et CIRC MELLONTRUST CONIPANY

A, GMNS has fssued £350,000,000 prireipal amount of 8.375% guavanteed notos, due
Detember 7, 2015 (the 2035 Nates™) aind £250,000,000 principal amount of 8.875%
guarenteed nates, dog Tuly 10, 2023 (e 2023 Nites” amd together with the 2015 Notes,

. the *“Notes™) to eertain beneficinl owners (the “Noieholders™). Bach series of Noteg wre
governed by o fiscal and paying sgenoy agrement (the “Fiscal and Raying Agomoy
Agreewment”), dated as of July 10, 2003, anong GMNS, General Motors Corporation, a
Delaxwaré corporation ("GMC™), Deutsche Bank Luxembowg $:A. (the “Fiscal Paying
Agent™) and Bargue Générale du Lixembourg S.A.

B,  Certain Notohelders, $ncluding Aurelins Capital Partners, LP, Auseliug Capital Master,
Ltd, Drawbiidpe DS Secwities LLC, Drawbridge 090 Secuiities LLC, KC0R UB
Becurities LLL, Appilvosa Investment Uitoited Phrtnemhip 1, Palordnt Pund Lid,
Thoremghbred Master Lid., Thorovghbred Fund IP, Elliot Interpational, L.P, gnd The
"Livetpool Pastnership {the *Holders®). huve apresd, pitsuant t the ternis of a logk up

. agreement {the “Lock Up Agreenxent™), dated g5 of June 1, 2608, among GMIS, GMO,
GMCL, &M Nova Scotis Invéstments Ltd, ard] {hie Holders; to vote infavour of certsin
- -exiracrdinary yesoluions (the “Extraordinary Resolutions™), 10 be considered ut a

- .. meeting (the “2015 Meefing®) of the heldess of the outstanding 2015 Notes and 2
mceting (The “G0%3 Westing"™ of Mo kolduis vl the Quiblzmding 2023 Notts, {0 sinénd thie
Figcal and Paying Agerey Agreernent and fhe global sseuritias representing the Notes i
oxehange for certaiil cfish payments, fosluding the Bsmlaw Amount (as defingd hasejn,

‘. The 2015 Meeting and the 2623 Mestifp wete Held today and the Fxdingidingry
Roseltipns were passed by the Nowchelders,
Dated the 25" day of June, 2009,

Serutimeer of Mesting

123052102
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PROMISSORY NOTE

May 29, 2009
UsD 450,000,000
1. Promise to Pay. FOR VALUE RECEIVED, the undersigned, General Motors of

Canada Limited (the “Borrower”), heraby unconditionally promises to pay to the order of
General Motors Corporation (the “Lender"} and its successors or assigns, the principal amount
of Four Hundred and Flfty Million United States Dollars (USD 450,000,000) (the “Principal
Amount”), together with interest on the unpaid principal amount of this Note outstanding from the
time, and in the manner providad harain and in accordance with the terms and conditions set
forth in the trust agreement dated May 29, 2009 betwaen the Borrower and the Lender {the
“Trust Agraement”).

2. Uze of funds: The Borrower covenants that the Principal Amount shall be hald in trust
on the terms and conditions set forth in the Trugt Agreement.

3. Prepayment of the Principal Amount. The Borrower shall be entitled to prepay all or
any portion of the Principal Amount outstanding and any accrued and unpaid interest pursuant to
this Note without notice, bonus or penalty,

4. Interagt, The Borrower shall pay to the Lender interest on the Principal Amount
outstanding from and after June 15, 2009 until the Note is repaid in full to the Lender, both befora
and after demand, default and judgment {except to the extent waived by the Lander) at a rate of
5.00% per annum (which amount is threa hundrad basis points (3.00%) ahove LIBOR, where
LIBOR means the greater of (a) 2.00% and (b) the rate (adjusted for statutory reserve
requirements for eurocurrency liabilities) for Eurodollar deposits for a period equal to three
months appearing on Reuters Screen LIBORO1 Page at 11:00 a.m, on May 28, 2009, the
“Interest Rate”). Interest shall be caloulated and acerue daily on the outstanding Pringipal
Amount and when not in default shall ba payable in arrears on January 15 and July 15 of each
year, with the first interest payment due and payable on January 15, 2010 and after default shall
be payable on dermand. Interest will be calcuiated on the basis of a year of 365 days (or 366
days as the case may be) for the actual number of days elapsed.

Any principal and interest not paid when due (whether at scheduled maturity, by reason of
acceleration, or otherwise) will bear interest from and including the date due but excluding the
data paid in full at a yield per annum equal to the Interest Rate plus a per annum amount of 1%,
such interest to be payable on dermand and on any repaymant of principal.

Notwithstanding anything to the contrary contained in this Note, in no event may the total of all
interest or other charges payable under this Note that are or could be held to be in the nature of
interest exceed the maximum rate permitted to be charged under applicable law. Should the
Lender receive any payment that is or would ba in excess of that permitted to be charged under
such applicable law, then such payment will be deemed to have been made in error and shall
automatically be applied to reduce the principal sum outstanding under this Note.

5, Maturity. The Principal Amount outstanding and acerued and unpaid interest are due
and payable on May 29, 2012 or otherwise in accordance with the terms of the Trust Agreement,
unless the Borrower and Lencler agree in writing to extend the Note beyond that date.

If any payment under this Note is due on a day that is not 2 Businesg Day, such payment shall be
due on the next succeeding Business Day.  As used in this Note, “Business Day” means a day
other than a Saturday or a Sunday that is not a day on which banks and foreign exchange
markets in New York City or Toronto are generally authorized or obligated by law or executive
order to close.
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Cieneral Motors Corporation
General Motors of Canada Limited
Promissory Note dated May 29, 2009

8. Payments. Unlass otherwise directed by the Lender, all interest and principal payments
under this Note will be made in the currency of the United States of America and in immediately
available funds, to and for the account of the Lender:

JP Morgan Chase

ABA#: 021-000-021

Acot. #: 910-200-2085

Account Name: Genaral Matars Corporation
Swift Code: CHASUS33

i Representations. The Borrower rapresents and warrants that (i) it has full authority to
execute and parform this Note, (i) this Note constitutes, when executad and delivered in
accordance with the terms hereof, legal, valid, and binding obligations of the Borrower, and (jii) no
contractual restriction against borrowings prevents the satisfactory performance of this Note by
tha Borrower,

8. Events of Default. If any of the following events of default occur and are continuing:

(a)  the Borrower fails to make payment when due of the principal of or interest on tha
Note and such failure continues unremedied for more than ten (10) days after written
notice thereof has been given to tha Barrower by the Lender;

(b)  the Borrower fails to parform or observe any other agreement or covenant herein and
such failure continues unremedied for more than fifteen (15) days after written notice
thereof has been given to the Borrower by the Lender;

()  any representation or warranty made by the Borrower in this Note proves to have
been incorrect in any materisl regpect when made; or

(d)  the Borrower becomes insolvent (however such insolvency many be evidenced) or
proceedings are instituted hy or against the Barrower under any bankruptoy,
rearganization or insolvency law or other law for the relief of debtors

THEN, in any such case the Lendar may, by written natice to the Borrower, terminata this Note
and may, by written notice to the Borrower, declare all amounts due under the Note to be due and
payable, together with accrued interest, whereupon, the Nota will become immediately due and
payable without demand, presentment, protest, notice of dishonor or any othet notice or demand
whatsoever. The remedies set forth herein are not exclusive.  In addition, the Lender has all
other rights and remedies to which it is entitled under applicable [aw,

9. Expenses. The Borrower shall reimburse the Lender on demand for all reasonable
costs, expenses, and charges in connection with the performance or enforcement of this Note.

10. Waiver by the Borrower, The Borrower waives presentment, notice of dishonor, notice
of protest, and any other notice or formality with respect to this Note.

11. No Waiver by the Lender. Naither the extension of time for making any paymeant which
ig due and payable under this Note at any time or times, nor the failure, delay, or omission of the
Lender to exercige or enforce any of its rights or remedies under this Note, shall constitute a
waiver by the Lender of its right to enforce any such rights and remedies subsequently. The
single or partial exercise of any such right or remedy ghall not preclude the Lender's further
exarcise of such right or remedy or any other right or rermeady.

12, Jurisdiction.  The Borrower congents to the non-exclusive jurigdiction and the venue of
the state or federal courts located in the State of New York, City of New York, Southern District.

AZ/A3
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Greneral Motors Corporation
General Motors of Canada Limited
Promissory Note dated May 29, 2009

Service of process by the Lender in connection with any dispute will be binding on the Borrower if
sent to the Borrower by registered mail at the address specified below.

13 Governing Law. This Note will be governed by and constructed in accordance with the
laws of the State of New York, USA, without regard to the principles relating to conflicts of laws,

14, Notices

Addrass for Lendar naotices: General Motors Corporation
767 Fifth Avanue
New York, NY 10153
Attention: Treasury Operations Group

Address for Borrower notices:  General Motors of Canada Limited
1808 Colonel Sam Drive
Cshawa, Ontario L1H 8P7
Mail Code: CA1-015-001
Attention: Vice President of Finance

15. Amendment. No amandment, supplement, modification, waiver, or tarmination of this
Note and, unless otherwise specified, no consent or approval by any party, shall be binding
unless executed in writing by the party to be bound,



General Motors Corporation
General Motors of Canada Limited
Promissory Note dated May 29, 2009

GENERAL MOTORS OF CANADA LIMITED:

e T .

Name: <ohin Segletnin N Gt g
Titte: LEL/UE Finare s } Csepreqapd Flows Larada,
For and on behalf of the Borrower.




