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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name H Formerly || Execution Date ” Entity Type |
lonstar, LLC | l07/10/2009  ||cORPORATION: DELAWARE |

RECEIVING PARTY DATA

IName: |lUAW Retiree Medical Benefits Trust |
|Street Address: ”P.O. Box 14309 |
[City: || Detroit |
|state/Country: [MIcHIGAN |
[Postal Code: |[48214 |
[Entity Type: |[TRUST: NEW YORK |

PROPERTY NUMBERS Total: 8

Property Type Number Word Mark s
Registration Number: 2745045 DIRECTIONS AND CONNECTIONS §
Registration Number: 2728168 LUXURY AND LEISURE o
Registration Number: 2485521 ON 8
Registration Number: 2556316 ON STAR E
Registration Number: 2088310 ONSTAR hid
Registration Number: 3365669 ON 5
Registration Number: 2921399 SAFE & SOUND
Registration Number: 3461839 STOLEN VEHICLE SLOWDOWN

CORRESPONDENCE DATA

Fax Number: (248)267-4285

Correspondence will be sent via US Mail when the fax atfempl is unsuccessful.
Phone: 313-665-4697

Email: lisa.k.benkarski@gm.com

Correspondent Name: Lisa Benkarski

Address Line 1: 300 Renaissance Center
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Address Line 2: MC#482-C23-B21

Address Line 4: Detroit, MICHIGAN 48265-3000
NAME OF SUBMITTER: Timothy G. Gorbatoff
Signature: TGG/

Date: 08/24/2009

Total Attachments: 17
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EXECUTION VERSION

**Pursuant to the previously delivered FOIA letter, ATIA [etter and FOIPPA letter, please note that
General Motors Corporation is requesting that this document, any cover e-mail note and the previously
delivered FOIA letter, ATIA letter and FOIPPA letter receive confidential treatment pursuant to the
Freedom of Information Act, the Access to Information Act and the Freedom of Information and Protection
of Privacy Act, respectively.

INTELLECTUAL PROPERTY PLEDGE AGREEMENT

THIS INTELLECTUAL PROPERTY PLEDGE AGREEMENT (this
“Agreement”), dated as of July 10, 2009, by GENERAL MOTORS COMPANY (together with
its successors and assigns, the “Issuer”) and Annunciata Corporation, Argonaut Holdings, Inc.,
General Motors Asia Pacific Holdings, LLC, General Motors Asia, Inc., General Motors
International Holdings, Inc., General Motors Overseas Corporation, General Motors Overseas
Distribution Corporation, General Motors Product Services, Inc., General Motors Research
Corporation, GM APO Holdings, LLC, GM Eurometals, Inc., GM Finance Co. Holdings LLC,
GM GEFS L.P., GM Global Technology Operations, Inc., GM Global Tooling Company, Inc.,
GM LAAM Holdings, LLC, GM Preferred Finance Co. Holdings LLC, GM Technologies, LLC,
GM-DI Leasing Corporation, GMOC Administrative Services Corporation, OnStar, LLC, GM
Global Steering Holdings, LLC, Grand Pointe Holdings, Inc., GM Subsystems Manufacturing,
LLC, Riverfront Holdings, Inc., Riverfront Holdings Phase II, Inc. and GM Components
Holdings, LLC (collectively, “Guarantors”, and together with the Issuer, the “Issuer Parties”), in
favor of UAW RETIREE MEDICAL BENEFITS TRUST (together with its permitted successors
and assigns, the “Secured Party” or “Noteholder”).

WHEREAS, pursuant to (a) the Amended and Restated Master Sale and Purchase
Agreement dated as of June 26, 2009, as amended, (the “Master Transaction Agreement”) among
General Motors Corporation, a Delaware corporation (“GM_Qldco™), a debtor and debtor-in-
possession in a case pending under chapter 11 of the Bankruptcy Code and certain other sellers
party thereto (collectively, the “Sellers”) and the Issuer, and (b)the other Transaction
Documents, and in accordance with the Bankruptcy Code, on the date hereof (i) the Sellers sold,
transferred, assigned, conveyed and delivered to the Issuer and certain of its Subsidiaries, and the
Issuer and certain of its Subsidiaries directly or indirectly purchased, accepted and acquired from
the Sellers, the Purchased Assets (as defined in the Master Transaction Agreement) and assumed
the Assumed Liabilities (as defined in the Master Transaction Agreement) and (ii) the Sellers and
the Issuer and one or more of their respective Subsidiaries have entered into the other Related
Transactions;

WHEREAS, pursuant to the Master Transaction Agreement, on or prior to the
Closing (as defined in the Master Transaction Agreement), the Issuer and the International
Union, United Automobile, Acrospace and Agricultural Tmplement Workers of America (the
“UAW?™) will enter into a Scttlement Agreement, substantially the form attached as Exhibit D to
the Master Transaction Agreement (the “Settlement Agreement”), which will become legally
binding on the Issuer and the UAW through court approval and provides, among other things, for
the issuance of a note in the amount of “$2,500,000,000 to the Secured Party (the “Note”);
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WHEREAS, pursuant to that certain $2,500,000,000 Secured Note Agreement,
dated as of July 10, 2009 (as amended, supplemented or otherwise modified from time to time,
the “Secured Note Agreement”), among the Issuer, the Guarantors party thereto and the Secured
Party, the Issuer shall issue the Note as consideration for the agreement of the Secured Party to
enter into the Settlement Agreement,

WIHEREAS, it is a condition precedent to the issuance of the Note under the
Secured Note Agreement and the Secured Party entering into the Settlement Agreement that the
Issuer Parties shall have executed and delivered this Agreement to the Secured Party.

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

Section 1. Defined Terms. Unless otherwise defined herein, all capitalized
terms used herein have the meaning given to them in the Secured Note Agreement.

Section 2. Grant of Security Interest in Collateral. As security for the prompt
and complete payment when due of the Obligations and the performance by the Issuer of all the
covenants and obligations to be performed by it pursuant to the Secured Note Agreement and the
other Secured Note Documents, the Issuer, and each Guarantor, in order to secure its guaranty
under the Amended and Restated Guaranty and Security Agreement, dated as of the date hereof
(the “Guaranty™), hereby grants to the Secured Party a Lien on and first priority security interest
in all of its rights, title and interest in and to the following property of the Issuer or such
Guarantor, as the case may be, whether now owned or existing or hereafter acquired or arising
and regardless of where located (the “Collateral”):

(a) All domestic and foreign letters patent, design patents, utility patents,
industrial designs, and all intellectual property rights in inventions, trade secrets, ideas,
concepts, methods, techniques, processes, proprietary information, technology, know-
how, formulae, and other general intangibles of like nature, now existing or hereafter
acquired, owned or licensed by any Issuer Party (including, without limitation, all
domestic and foreign letters patent, design patents, utility patents, industrial designs,
inventions, trade secrets, ideas, concepts, methods, techniques, processes, proprictary
information, technology, know-how and formulae described in Exhibit A hereto), all
applications, registrations and recordings thereof (including, without limitation,
applications, registrations and recordings in the United States Patent and Trademark
Office, or in any similar office or agency of the United States or any other country or any
political subdivision thereof), and all reissues, reexaminations, divisions, continuations,
continuations in part and extensions or renewals thereof;

(b) All domestic and foreign trademarks, service marks, collective marks,
certification marks, trade dress, trade names, corporatc names, business names, d/b/as,
Internet domain names, designs, logos and other source or business identifiers and all
general intangibles of like nature, now or hereafter owned, adopted, used, acquired, or
licensed by any Issuer Party (including, without limitation, all domestic and foreign
trademarks, service marks, collective marks, certification marks, trade dress, trade names,
business names, d/b/as, Internet domain names, designs, logos and other source or
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business identifiers described in Exhibit B hereto), all applications, registrations and
recordings thereof (including, without limitation, applications, registrations and
recordings in the United States Patent and Trademark Office or in any similar office or
agency of the United States, any state thercof or any other country or any political
subdivision thereof), and all reissues, extensions or renewals thereof, together with all
goodwill of the business symbolized by such marks;

(c) All domestic and foreign copyrights, whether registered or unregistered,
including, without limitation, all copyright rights throughout the universe (whether now
or hereafter arising), in any and all media (whether now or hereafter developed), in and to
all original works of authorship (including, without limitation, all marketing materials
created by or on behalf of any Issuer Party), acquired, owned or licensed by any Issuer
Party (including, without limitation, all copyrights described in Exhibit C hereto) all
applications, registrations and recordings thereof (including, without limitation,
applications, registrations and recordings in the United States Copyright Office or in any
similar office or agency of the United States or any other country or any political
subdivision thereof), and all reissues, renewals, restorations, extensions or revisions
thereof;,

(d) all Proceeds with respect to the foregoing clauses (a) through (c); and

(e) to the extent not included in the foregoing, all proceeds, damages,
products, offspring, rents, revenues, issues, profits, royalties, income, benefits,
accessions, additions, improvements, substitutions and replacements of and to any and all
of the foregoing, including all rights to sue in law or in equity.

Notwithstanding the foregoing, in no event shall the Collateral include any
Excluded Collateral.

Section 3. Pledge Agreement. (a) THE INTEREST IN THE COLLATERAL
BEING GRANTED HEREUNDER SHALL NOT BE CONSTRUED AS A CURRENT
ASSIGNMENT BUT, RATHER AS A SECURITY INTEREST THAT PROVIDES THE
SECURED PARTY SUCH RIGHTS AS ARE PROVIDED TO HOLDERS OF SECURITY
INTERESTS UNDER APPLICABLE LAW,

(b) The security interest granted pursuant to this Agreement is granted in
conjunction with the security interest granted to the Secured Party pursuant to the Secured Note
Agreement and the Guaranty and the Issuer and each of the Guarantors hereby acknowledge and
affirm that the rights and remedies of the Secured Party with respect to the security interest in the
Collateral made and granted hereby are more fully set forth in the Secured Note Agreement and
the Guaranty, the terms and provisions of which are incorporated by reference herein as if fully
set forth herein. In the event of any conflict between the terms of the Secured Note Agreement
and this Agreement, the Secured Note Agreement shall govern.

(© It shall not be necessary for the Secured Party (and the [ssuer and each
Guarantor hereby waive any right which the Issuer or such Guarantor may have to require the
Secured Party), in order to enforce the obligations of the Issuer or such Guarantor hereunder,
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first to (i) institute suit or exhaust its remedies against the Issuer, any Guarantor or others liable
on the Note or the Obligations or any other person, (i) enforce the Secured Party’s rights against
any collateral which shall ever have been given to secure the Note, (iii) enforce the Secured
Party’s rights against any other guarantors of the Obligations, (iv) join the Issuer, the Guarantor
or any others liable on the Obligations in any action seeking to enforce this Agreement,
(v) exhaust any remedies available to the Secured Party against any collateral which shall ever
have been given to secure the Note, or (vi) resort to any other means of obtaining payment of the
Obligations. The Secured Party shall not be required to mitigate damages or take any other
action to reduce, collect or enforce the Obligations.

Section 4. Authorization. (a) To the extent applicable, the parties hereto
authorize and request that the Commissioner of Patents and Trademarks of the United States
record this security interest in the Collateral.

(b) To the extent applicable, the parties hereto authorize and request that the
Copyright Office of the United States record this security interest in the Collateral.

Section 5. (a) Continuing Security Interest; Release and Discharge of
Security Interest. This Agreement shall create a continuing security interest in the Collateral and
shall (1) remain in full force and effect until the Obligations have matured and have been paid
and satisfied in full, (i) be binding upon and inure to the benefit of the Issuer Parties, each of the
Issuer Parties’ executors, administrators, successors and assigns, and (iii) inure to the benefit of
and be binding upon the Secured Parties and each of their successors, transferees and assigns.

(b) Release of Security Interest upon Satisfaction of all Obligations. Upon
termination of this Agreement and repayment to the Secured Party of all Obligations and the
performance of all obligations under the Secured Note Documents, the Secured Party shall
release its security interest in any remaining Collateral; provided, that if any payment, or any part
thereof, of any of the Obligations is rescinded or must otherwise be restored or returned by the
Secured Party upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of the
Issuer or any Guarantor, or upon or as a result of the appointment of a receiver, intervenor or
conservator of, or a trustee or similar officer for the Issuer or any Guarantor or any substantial
part of its Property, or otherwise, this Agreement, all rights hereunder and the Liens created
hereby shall continue to be effective, or be reinstated, until such payments have been made.

(c) Partial Release of Collateral. Provided that no Default or Event of Default
shall then exist, the Issuer or a Guarantor may, in connection with any Disposition of any
Collateral permitted under the Secured Note Agreement, obtain the release from the Lien of the
Secured Note Documents of the portion of the Collateral sold, upon the satisfaction of the
conditions set forth in the Secured Note Agreement.

Section 6. Miscellaneous.

(a) Waiver; Amendment. None of the terms or provisions of this Agreement
may be waived, amended, supplemented or otherwise modified except in accordance with
Section 8.1 of the Secured Note Agreement.
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(b)  Notices. Except as otherwisc expressly permitted by this Agreement, all
notices, requests and other communications provided for herein (including, without limitation,
any modifications of, or waivers, requests or consents under, this Agreement) shall be given or
made in writing (including, without limitation, by telecopy or Electronic Transmission) delivered
to the intended recipient at the “Address for Notices” specified on the signatures pages hereof,
beneath each party’s name; or, as to any party, at such other address as shall be designated by
such party in a written notice to each other party.

() No Waiver; Cumulative Remedies. No failure to exercise and no delay in
exercising, on the part of the Secured Party, any right, remedy, power or privilege hereunder or
under the other Secured Note Documents shall operate as a waiver thereof; nor shall any single
or partial exercise of any right, remedy, power or privilege hereunder or thereunder preclude any
other or further exercise thereof or the exercise of any other right, remedy, power or privilege.
The rights, remedies, powers and privileges herein provided are cumulative and not exclusive of
any rights, remedies, powers and privileges provided by law.

(d) Survival of Representations and Warranties. All representations and
warranties made hereunder, in the other Secured Note Documents and in any document,
certificate or statement delivered pursuant hereto or in connection herewith shall survive the
execution and delivery of this Agreement and the issuance of the Note and other extensions of
credit hereunder and thereunder.

(c) Payvment of Expenses. The Issuer and each Guarantor agree to pay on
demand by the Secured Party any and all reasonable out-of-pocket costs, fees and expenses
(including, without limitation, reasonable legal fees and expenses) incurred by the Secured Party
and agents, representatives or advisers in enforcing any of its rights or remedies under this
Agreement, in accordance with Section 8.5 of the Secured Note Agreement.

(f) Successors and Assigns. This Agreement shall be binding upon the
permitted successors and assigns of the Issuer and each Guarantor and shall inure to the benefit
of the Secured Party and its permitted successors and assigns; provided that neither the Issuer nor
any Guarantor may assign, transfer or delegate any of its rights or obligations under this
Agreement without the prior written consent of the Secured Party (and any attempted assignment
or transfer by the Issuer or any Guarantor without such consent shall be null and void).

{g) Counterparts. This Agreement may be executed by one or more of the
parties to this Agreement on any number of separate counterparts, and all of said counterparts
taken together shall be deemed to constitute one and the same instrument. Delivery of an
executed signature page of this Agreement by facsimile or other electronic transmission shall be
effective as delivery of a manually executed counterpart hereof. A set of the copies of this
Agreement signed by all the parties shall be lodged with the Issuer and the Secured Party.

(h)  Agreement Constitutes Security Agreement. This Agreement shall
constitute a security agreement within the meaning of the Uniform Commercial Code as in effect
in the State of New York.
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(1) Governing Law. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH,
THE LAW OF THE STATE OF NEW YORK.

() Severability. Any provision of this Agreement that is held to be
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating or rendering unenforceable
the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction
shall not invalidate or render unenforceable such provision in any other jurisdiction. If any
provision of this Agreement shall be help invalid or unenforceable (in whole or in part) as
against any one or more of the Guarantors, then this Agreement shall continue to be enforceable
against all other Guarantors and the Issuer, as applicable, without regard to any such invalidity or
unenforceability.

) Integration. This Agreement and the other Secured Note Documents
represent the entire agreement of the Issuer, the Guarantor and the Secured Party with respect to
the subject matter hereof and thereof, and there are no promises, undertakings, representations or
warranties by the Secured Party relative to the subject matter hereof not expressly set forth or
referred to herein or in the other Secured Note Documents. In the event of any conflict or
inconsistency between the provisions of this Agreement and the Guaranty, the provisions of the
Guaranty shall control.

(n)  Headings, etc. The headings and captions of various paragraphs of this
Agreement are for convenience of reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions hereof.

(0) Submission to Jurisdiction; Waivers. All judicial proceedings brought
against any Issuer Party arising out of or relating to this Agreement or any other Secured Note
Document, or any Obligations hereunder and thereunder, may be brought in the courts of the
State of New York, the courts of the United States of America for the Southern District of New
York, and appellate courts from any thereof. Each Issuer Party hereby irrevocably and
unconditionally:

(i) submits for itself and its property in any such legal action or proceeding
relating to this Agreement and the other Secured Note Documents to which it is a party,
or for recognition and enforcement of any judgment in respect thereof, to the non
exclusive jurisdiction of the courts of the State of New York, the courts of the United
States of America for the Southern District of New York, and appellate courts from any
thereof;

(ii) consents that any such action or proceeding may be brought in such courts
and waives any objection that it may now or hereafter have to the venue of any such
action or proceeding in any such court or that such action or proceeding was brought in
an inconvenient court and agrees not to plead or claim the same;
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(iii) agrees that service of process in any such action or proceeding may be
effected by mailing a copy thereof by registered or certified mail (or any substantially
similar form of mail), postage prepaid, to the Issuer at its address set forth in Section 6(b)
hereof or at such other address of which the Secured Party shall have been notified
pursuant thereto; and

(iv) waives, to the maximum extent not prohibited by law, any right it may
have to claim or recover in any legal action or proceeding referred to in this Section any
special, exemplary, punitive or consequential damages.

(p) Waiver of Jury Trial. THE PARTIES HERETO HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY
LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY
OTHER SECURED NOTE DOCUMENT AND FOR ANY COUNTERCLAIM THEREIN.

(@ Intentionally Omitted.

(9] Additional Guarantors. Each Subsidiary of the Issuer that is required to
become, or that the Issuer desires to become, a party to this Agreement pursuant to Section 5.23
of the Secured Note Agreement shall become a Guarantor for all purposes of this Agreement
upon execution and delivery by such Subsidiary of a Joinder Agreement in the form of Exhibit D
hereto.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, each Indemnitor has caused this Agreement to be
exceuted and delivered by their duly authorized officers-as of the date first above wrilten.

ISSUER:
GENERAL MOTORS COMPANY

By: W

Nzﬁe:ﬂ /
Title:

ADDRESS FOR NOTICES:

767 Fifth Avenue, 14th Floor
New York, New York 10153
Attention:

Telephone:

Facsimile:

Environmental Indemnity-Agreemernit

TRADEMARK
REEL: 004050 FRAME: 0566



GUARANTORS:

ANNUNCIATA CORPORATION

ARGONAUT HOLDINGS, INC.

GENERAL MOTORS ASIA PACIFIC HOLDINGS, LLC
GENERAL MOTORS ASIA, INC.

GENERAL MOTORS INTERNATIONAL HOLDINGS, INC.
GENERAL MOTORS OVERSEAS CORPORATION
GENERAL MOTORS OVERSEAS DISTRIBUTION CORPORATION
GENERAL MOTORS PRODUCT SERVICES, INC.
GENERAL MOTORS RESEARCH CORPORATION

GM APO HOLDINGS, LLC

GM EUROMETALS, INC.

GM FINANCE CO. HOLDINGS LLC

GM GLOBAL STEERING HOLDINGS, LLC

GM GLOBAL TECHNOLOGY OPERATIONS, INC.

GM GLOBAL TOOLING COMPANY, INC.

GM LAAM HOLDINGS, LLC

GM PREFERRED FINANCE CO. HOLDINGS LLC

GM SUBSYSTEMS MANUFACTURING, LLC

GM TECHNOLOGIES, LLC

GM-DI LEASING CORPORATION

GMOC ADMINISTRATIVE SERVICES CORPORATION
GRAND POINTE HOLDINGS, INC.

ONSTAR, LLC

GM COMPONENTS HOLDINGS, LLC

,._..-—-,.

-

d1lMa%ry—-—~——
TItle Vlce President

ADDRESS FOR NOTICES:

767 Fifth Avenue, 14th Floor
New York, New York 10153
Attention: Adil Mistry
Telephone: (212) 418-3507
Facsimile: (212) 418-3695

Intellectual Property Pledge Agreement
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GM GEFS L.P.

By:
Name: AdilMistry=— . ¥

Title: Vice President

ADDRESS FOR NOTICES:

767 Fifth Avenue, 14th Floor
New York, New York 10153
Attention: Adil Mistry
Telephone: (212) 418-3507
Facsimile: (212) 418-3695

Intellectual Property Pledge Agreement
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RIVERFRONT HOLDINGS, INC.
RIVERFRONT HOLDINGS PHASE I, INC.

By: %;- Z«—:ﬂ
Name: AGAMistry

Title: Vice President

'ADDRESS FOR NOTICES:

767 Fifth Avenue, 14th Floor
New York, New York 10153
Attention: Adil Mistry
Telephone: (212) 418-3507
Facsimile: (212) 418-3695

Intellectual Property Pledge Agreement
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EXHIBIT A
PATENTS

See attached Exhibits 3.25(a)(ii)(A) through (J).
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EXHIBIT B
TRADEMARKS

See attached Exhibits 3.25(a)(1)(A) through (G).
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EXHIBIT C
COPYRIGHTS

See attached Exhibits 3.25(a)(iii)(A) through (C).
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EXHIBIT D
JOINDER AGREEMENT

JOINDER AGREEMENT, dated as of , 20 (the
“Joinder Agreement”), made by (the “Additional Guarantor”), in
favor of The United States Department of the Treasury (the “Secured Party™) in connection with
the TP Pledge Agreement referred to below. All capitalized terms not defined herein shall have
the meaning ascribed to them in such IP Pledge Agreement.

WHEREAS, GENERAL MOTORS COMPANY (together with its successors and
assigns, the “Issuer”) and certain of its Affiliates (other than the Additional Guarantor) have
entered into the Amended and Restated Intellectual Property Pledge Agreement, dated as of
July 10, 2009 (as amended, supplemented, restated or otherwise modified from time to time, the
“TP Pledge Agreement”) in favor of the Secured Party;

WHEREAS, pursuant to Section 5.23 of the Secured Note Agreement the
Additional Guarantor is required to become a party to the IP Pledge Agreement; and

WHEREAS, the Additional Guarantor has agreed to execute and deliver this
Joinder Agreement in order to become a party to the IP Pledge Agreement;

NOW, THEREFORE, IT IS AGREED:

1. IP Pledee Agreement. By executing and delivering this Joinder
Agreement, the Additional Pledgor, as provided in Section 5.23 of the Secured Note Agreement
and Section 6(s) of the IP Pledge Agreement, hereby becomes a party to the IP Pledge
Agreement as a Guarantor thereunder with the same force and effect as if originally named
therein as a Guarantor (except that its obligations thereunder, including the obligation to make
representations thereunder, shall take effect from the date hereof) and, without limiting the
generality of the foregoing, hereby expressly assumes all obligations and liabilities of a
Guarantor thereunder and hereby grants to the Secured Party, as collateral security for the
prompt and complete payment or performance when due (whether at stated maturity, by
acceleration or otherwise) of the Obligations of the Guarantor, a security interest in, all of the
Collateral. The information set forth in Annex D-1 hereto is hereby added to the information set
forth in the Schedules to the IP Pledge Agreement.

2. Governing Law. THIS JOINDER AGREEMENT AND THE RIGHTS
AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH,
THE LAW OF THE STATE OF NEW YORK.
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IN WITNESS WHEREOQF, the undersigned has caused this Joinder Agreement to
be duly executed and delivered as of the date first above written.

[ADDITIONAL GUARANTOR]
By:
Name:
Title:
USActive 16801748.4 -2-
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Annex D-1 to

Joinder Agreement
Supplement to Exhibit A: Copyrights
Supplement to Exhibit B: Patents
Supplement to Exhibit C: Copyrights
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