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CALCULATION OF REGISTRATION FEE

Amount to be
Registered/Proposed

maximum offering Amount of
price per
security/Proposed
maximum aggregate
offering price(1)

Title of each class of

securities to be registered(1) registration fee(4)

Debt Securities

Common Stock, par value $0.01 per share
Preferred Stock, par value $0.01 per share
Warrants

Rights

Depositary Shares(2)

Units

Guarantees of Debt Securities(3)

Total

There is being registered hereunder such indeterminate number of securities of Group 1 Automotive, Inc. as may
be sold in an offering pursuant to this Registration Statement.

The depositary shares registered hereunder will be evidenced by depositary receipts issued pursuant to a deposit
agreement. If Group 1 Automotive, Inc. elects to offer to the public fractional interests in shares of its preferred
(2)stock, then it will distribute depositary shares, evidenced by depositary receipts issued pursuant to a deposit
agreement, to those persons purchasing the fractional interests and will issue the shares of preferred stock to the
depositary under the deposit agreement.

If a series of debt securities is guaranteed, such series will be guaranteed by one or more subsidiaries of Group 1
Automotive, Inc., including Group 1 Realty, Inc. No additional consideration will be received for such guarantees.
Pursuant to Rule 457(n) of the Securities Act, no separate fee is payable with respect to the guarantees of the debt
securities being registered.

In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, the registrant is deferring payment of
the registration fee required in connection with this registration statement.
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PROSPECTUS
Group 1 Automotive, Inc.
Group 1 Realty, Inc., as Guarantor

Debt Securities

Common Stock

Preferred Stock

Warrants

Rights

Depositary Shares

Units

Guarantees of Debt Securities

We may offer and sell the following securities from time to time in one or more transactions, classes or series and in
amounts, at prices and on terms to be determined by market conditions at the time of our offerings: (i) debt securities,
which may be senior debt securities or subordinated debt securities; (ii) common stock, $0.01 par value; (iii) preferred
stock, $0.01 par value; (iv) warrants to purchase any of the other securities that may be sold under this prospectus; (v)
rights to purchase common stock, preferred stock and/or debt securities; (vi) depositary shares and (vii) units
consisting of one or more classes of these securities.

One or more of our subsidiaries, including Group 1 Realty, Inc., may fully and unconditionally guarantee, jointly and
severally, any debt securities that we issue.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis. This prospectus describes the general terms of these securities and the
general manner in which we will offer the securities. The specific terms of any securities we offer will be included in a
supplement to this prospectus. The prospectus supplement will also describe the specific manner in which we will
offer the securities.

Investing in our securities involves risks. You should carefully consider the risk factors described under “Risk Factors”
beginning on page 5 of this prospectus and in the applicable prospectus supplement or any of the documents we
incorporate by reference before you make an investment in our securities.

Our common stock is traded on the New York Stock Exchange, or the “NYSE,” under the symbol “GPIL.” The last reported
sales price of our common stock on the NYSE on October 28, 2015 was $87.91 per share. We will provide
information in the prospectus supplement for the trading market, if any, for any debt securities we may offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

This prospectus may not be used without a prospectus supplement.

The date of this prospectus is October 30, 2015.
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This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission, or
the “SEC” or “Commission.” In making your investment decision, you should rely only on the information contained in
this prospectus, any prospectus supplement and the documents that we incorporate by reference. We have not
authorized anyone to provide you with any other information. If you receive any unauthorized information, you must
not rely on it. Our business, financial condition, results of operations and prospects may have changed since those
dates. We are not making an offer of these securities in any jurisdiction where the offer is not permitted.

You should not assume that the information contained in this prospectus or any prospectus supplement, as well as the
information that we have previously filed with the SEC that is incorporated by reference into this prospectus or any
prospectus supplement, is accurate as of any date other than the date of such document.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission, or
the "SEC" using a “shelf” registration process. Under this shelf registration process, we may, over time, offer and sell
the securities described in this prospectus in one or more offerings. This prospectus provides you with a general
description of us and the securities offered under this prospectus. Each time we sell securities with this prospectus, we
will provide you with a prospectus supplement that will contain specific information about the terms of that offering.
The prospectus supplement may also add to, update or change information in this prospectus. Before you invest in our
securities, you should carefully read this prospectus and any prospectus supplement and the additional information
described under the heading “Where You Can Find More Information.”

To the extent information in this prospectus is inconsistent with information contained in a prospectus supplement,
you should rely on the information in the prospectus supplement. You should read both this prospectus and any
prospectus supplement, together with additional information described under the heading “Where You Can Find More
Information,” and any additional information that you may need to make your investment decision.

We have not authorized anyone to provide you with any other information. If you receive any unauthorized
information, you must not rely on it. Our business, financial condition, results of operations and prospects may have
changed since those dates. This prospectus and any prospectus supplement is not an offer to sell or the solicitation of
an offer to buy any securities other than the securities to which they relate and is not an offer to sell or the solicitation
of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make an offer or solicitation in
that jurisdiction.

You should not assume that the information contained in this prospectus or any prospectus supplement, as well as the
information that we have previously filed with the SEC that is incorporated by reference into this prospectus or any
prospectus supplement, is accurate as of any date other than the date of such document.
Unless the context requires otherwise, all references in this prospectus to “Group 1,” “we,
Automotive, Inc. and its subsidiaries.

9 ¢
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WHERE YOU CAN FIND MORE INFORMATION

We are required to file annual, quarterly and current reports, proxy statements and other information with the SEC.
You may read and copy any documents filed by us at the SEC’s public reference room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference
room. Our filings with the SEC are also available to the public from commercial document retrieval services and at
the SEC’s web site at http://www.sec.gov.

We also make available free of charge on our Internet website at http://www.grouplauto.com all of the documents that
we file with the SEC as soon as reasonably practicable after we electronically file such material with the SEC.
Information contained on our website is not incorporated by reference into this prospectus and you should not
consider information contained on our website as part of this prospectus.

We “incorporate by reference” information into this prospectus, which means that we disclose important information to
you by referring you to another document filed separately with the SEC. The information incorporated by reference is
deemed to be part of this prospectus, except for any information superseded by information contained expressly in this
prospectus, and the information that we file later with the SEC will automatically supersede this information. You
should not assume that the information in this prospectus is current as of any date other than the date on the front page
of this prospectus.

We incorporate by reference the documents listed below and any future filings we make with the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) (excluding any
information furnished and not filed with the SEC), including all such documents that we may file with the SEC prior
to the termination of the offering under this prospectus:

Annual Report on Form 10-K for the fiscal year ended December 31, 2014 (the “2014 Annual Report”);

Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2015, June 30, 2015 and September 30,
2015;

.Current Reports on Form 8-K filed on January 30, 2015, February 17, 2015, February 24, 2015, March 2, 2015, April
7, 2015, May 11, 2015, May 22, 2015, August 17, 2015 and October 27, 2015; and

The description of our capital stock contained in our registration statement on Form 8-A/A filed on October 16, 1997
and any subsequent amendment thereto filed for the purpose of updating such description.

You may request a copy of any document incorporated by reference in this prospectus and any exhibit specifically
incorporated by reference in those documents, at no cost, by writing or telephoning us at the following address or
phone number:

Group 1 Automotive, Inc.

Attention: Darryl M. Burman

Vice President & General Counsel

800 Gessner, Suite 500

Houston, Texas 77024

(713) 647-5700
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

The information in this prospectus, any prospectus supplement and in the documents incorporated by reference
includes certain “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 (the
“Securities Act”) and Section 21E of the Exchange Act. This information includes statements regarding our plans, goals
or current expectations with respect to, among other things:

our future operating performance;

our ability to maintain or improve our margins;

operating cash flows and availability of capital;

the completion of future acquisitions;

the future revenues of acquired dealerships;

future stock repurchases, refinancing of convertible notes and dividends;

future capital expenditures;

changes in sales volumes and availability of credit for customer financing in new and used vehicles and sales volumes
in the parts and service markets;

pusiness trends in the retail automotive industry, including the level of manufacturer incentives, new and used vehicle
retail sales volume, customer demand, interest rates and changes in industry-wide inventory levels; and

availability of financing for inventory, working capital, real estate and capital expenditures.

Although we believe that the expectations reflected in these forward-looking statements are reasonable when and as
made, we cannot assure you that these expectations will prove to be correct. When used in this prospectus, the words
“anticipate,” “believe,” “estimate,” “expect,” “intend,” “may” and similar expressions, as they relate to our company and
management, are intended to identify forward-looking statements, which are generally not historical in nature. These
forward-looking statements are based on our current expectations and beliefs concerning future developments and
their potential effect on us. While management believes that these forward-looking statements are reasonable as and
when made, there can be no assurance that future developments affecting us will be those that we anticipate. All
comments concerning our expectations for future revenues and operating results are based on our forecasts for our
existing operations and do not include the potential impact of any future acquisitions. Our forward-looking statements
involve significant risks and uncertainties (some of which are beyond our control) and assumptions that could cause
actual results to differ materially from our historical experience and our present expectations or projections. Known
material factors that could cause our actual results to differ from those in the forward-looking statements are those
described in Part I, “Item 1A. Risk Factors” of our most recent Annual Repot on Form 10-K, any Quarterly Reports on
Form 10-Q and any Current Reports on Form 8-K, which are incorporated by reference herein.

Readers are cautioned not to place undue reliance on forward-looking statements, which speak only as of the date they
are made. We undertake no responsibility to publicly release the result of any revision of our forward-looking
statements after the date they are made, except as required by law.

29 ¢
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THE COMPANY

We are a leading operator in the automotive retail industry. As of September 30, 2015, we owned and

operated 200 franchises, representing 32 brands of automobiles, at 153 dealership locations and 35 collision centers
worldwide. We own 152 franchises at 117 dealerships and 28 collision centers in the United States of America
(“U.S.”), 25 franchises at 17 dealerships and six collision centers in the United Kingdom (“U.K.”) and 23 franchises
at 19 dealerships and one collision center in Brazil. Through our dealerships, we sell new and used cars and light
trucks; arrange related vehicle financing; sell service and insurance contracts; provide automotive maintenance and
repair services; and sell vehicle parts. Our operations are primarily located in major metropolitan areas in Alabama,
California, Florida, Georgia, Kansas, Louisiana, Maryland, Massachusetts, Mississippi, New Hampshire, New Jersey,
Oklahoma, South Carolina, and Texas in the U.S., in 15 towns in the U.K., and in key metropolitan markets in the
states of Sao Paulo, Parana and Mato Grosso do Sul in Brazil.

As of September 30, 2015, our U.S. retail network consisted of the following two regions (with the number of
dealerships they comprised): (a) the East (40 dealerships in Alabama, Florida, Georgia, Louisiana, Maryland,
Massachusetts, Mississippi, New Hampshire, New Jersey, and South Carolina) and (b) the West (77 dealerships in
California, Kansas, Louisiana, Oklahoma, and Texas). Each U.S. region is managed by a regional vice president who
reports directly to our Chief Executive Officer and is responsible for the overall performance of their region. The
financial matters of each U.S. region are managed by a regional chief financial officer who reports directly to our
Chief Financial Officer. In addition, as of September 30, 2015, we had two international regions, one of which
consisted of the 17 dealerships in the U.K. and the other of which consisted of the 19 dealerships in Brazil. Our
international regions are also managed locally with direct reporting responsibilities to our corporate management
team.

Our principal executive offices are located at 800 Gessner, Suite 500, Houston, Texas 77024, and our telephone
number at that location is (713) 647-5700.

THE SUBSIDIARY GUARANTORS

Certain of our subsidiaries, including Group 1 Realty, Inc., which we refer to as the “subsidiary guarantors” in this
prospectus, may fully and unconditionally, jointly and severally, guarantee our payment obligations under any series
of debt securities offered by this prospectus. Financial information concerning our subsidiary guarantors and any
non-guarantor subsidiaries will be included in our consolidated financial statements filed as part of our periodic
reports filed pursuant to the Exchange Act to the extent required by the rules and regulations of the SEC.

Additional information concerning our subsidiaries and us is included in reports and other documents incorporated by
reference in this prospectus. Please read “Where You Can Find More Information.”
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RISK FACTORS

An investment in our securities involves a significant degree of risk. Before you invest in our securities you should
carefully consider those risk factors included in our most recent Annual Report on Form 10-K, any Quarterly Reports
on Form 10-Q and any Current Reports on Form 8-K, which are incorporated herein by reference, and those risk
factors that may be included in any applicable prospectus supplement, together with all of the other information
included in this prospectus and the documents we incorporate by reference, in evaluating an investment in our
securities. If any of the risks discussed in the foregoing documents were to occur, our business, financial condition,
results of operations and cash flows could be materially adversely affected. Also, please read “Cautionary Statement
Regarding Forward-Looking Statements.”

10
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USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we intend to use the net proceeds (after the
payment of any offering expenses and/or underwriting discounts and commissions) from the sale of the securities
offered by this prospectus and any prospectus supplement for our general corporate purposes, which may include
repayment of indebtedness, the financing of capital expenditures, future acquisitions and additions to our working
capital.

Any specific allocation of the net proceeds of an offering of securities to a specific purpose will be determined at the
time of the offering and will be described in a prospectus supplement relating to such offering. The precise amount
and timing of the application of these proceeds will depend upon our funding requirements and the availability and
cost of other funds.

11
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of consolidated earnings to fixed charges for the periods presented:
For the nine
months ended For the year ended December 31,

September 30,

2015 2014 2013 2012 2011 2010
Ratio of Earnings
o Fixed Charges 3.5x 2.5x 3.0x 2.9x 2.7x 2.0x
7

12
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DESCRIPTION OF DEBT SECURITIES

The Debt Securities will be either our senior debt securities (“Senior Debt Securities”) or our subordinated debt
securities (“Subordinated Debt Securities”). The Senior Debt Securities and the Subordinated Debt Securities will be
issued under separate indentures among us, the Subsidiary Guarantors of such Debt Securities, if any, and a trustee to
be determined (the “Trustee”). Senior Debt Securities will be issued under a “Senior Indenture” and Subordinated Debt
Securities will be issued under a “Subordinated Indenture.” Together, the Senior Indenture and the Subordinated
Indenture are called “Indentures.”

The Debt Securities may be issued from time to time in one or more series. The particular terms of each series that are
offered by a prospectus supplement will be described in the prospectus supplement.

Unless the Debt Securities are guaranteed by our subsidiaries as described below, the rights of Group 1 and our
creditors, including holders of the Debt Securities, to participate in the assets of any subsidiary upon the latter’s
liquidation or reorganization, will be subject to the prior claims of the subsidiary’s creditors, except to the extent that
we may ourselves be a creditor with recognized claims against such subsidiary.

We have summarized selected provisions of the Indentures below. The summary is not complete. The form of each
Indenture has been filed with the SEC as an exhibit to the registration statement of which this prospectus is a part, and
you should read the Indentures for provisions that may be important to you. Capitalized terms used in the summary
have the meanings specified in the Indentures.

General

The Indentures provide that Debt Securities in separate series may be issued thereunder from time to time without
limitation as to aggregate principal amount. We may specify a maximum aggregate principal amount for the Debt
Securities of any series. We will determine the terms and conditions of the Debt Securities, including the maturity,
principal and interest, but those terms must be consistent with the Indenture. The Debt Securities will be our
unsecured obligations.

The Subordinated Debt Securities will be subordinated in right of payment to the prior payment in full of all of our
Senior Debt (as defined) as described under “— Subordination of Subordinated Debt Securities” and in the prospectus
supplement applicable to any Subordinated Debt Securities. If the prospectus supplement so indicates, the Debt
Securities will be convertible into our common stock.

If specified in the prospectus supplement respecting a particular series of Debt Securities, one or more subsidiary
guarantors, including Group 1 Realty, Inc., identified therein (each a “Subsidiary Guarantor”), will fully and
unconditionally, jointly and severally, guarantee (the “Subsidiary Guarantee”) that series as described under “— Subsidiary
Guarantee” and in the prospectus supplement. Each Subsidiary Guarantee will be an unsecured obligation of the
Subsidiary Guarantor. A Subsidiary Guarantee of Subordinated Debt Securities will be subordinated to the Senior
Debt of the Subsidiary Guarantor on the same basis as the Subordinated Debt Securities are subordinated to our Senior
Debt.

The applicable prospectus supplement will set forth the price or prices at which the Debt Securities to be issued will
be offered for sale and will describe the following terms of such Debt Securities:

(1) the title of the Debt Securities;

(2) whether the Debt Securities are Senior Debt Securities or Subordinated Debt Securities and, if Subordinated
Debt Securities, the related subordination terms;

(3) whether any Subsidiary Guarantor will provide a Subsidiary Guarantee of the Debt Securities;

(4) any limit on the aggregate principal amount of the Debt Securities;

(5) each date on which the principal of the Debt Securities will be payable;

13
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(6) the interest rate that the Debt Securities will bear and the interest payment dates for the Debt Securities;

(7) each place where payments on the Debt Securities will be payable;

(8) any terms upon which the Debt Securities may be redeemed, in whole or in part, at our option;

(9) any sinking fund or other provisions that would obligate us to redeem or otherwise repurchase the Debt
Securities;

(10) the portion of the principal amount, if less than all, of the Debt Securities that will be payable upon declaration
of acceleration of the Maturity of the Debt Securities;

(11) whether the Debt Securities are defeasible;

(12) any addition to or change in the Events of Default;

(13) whether the Debt Securities are convertible into our common stock and, if so, the terms and conditions upon
which conversion will be effected, including the initial conversion price or conversion rate and any adjustments
thereto and the conversion period;

(14) any addition to or change in the covenants in the Indenture applicable to the Debt Securities; and

(15) any other terms of the Debt Securities not inconsistent with the provisions of the Indenture.

Debt Securities, including any Debt Securities that provide for an amount less than the principal amount thereof to be
due and payable upon a declaration of acceleration of the Maturity thereof (“Original Issue Discount Securities”), may
be sold at a substantial discount below their principal amount. Special U.S. federal income tax considerations
applicable to Debt Securities sold at an original issue discount may be described in the applicable prospectus
supplement. In addition, special U.S. federal income tax or other considerations applicable to any Debt Securities that
are denominated in a currency or currency unit other than U.S. dollars may be described in the applicable prospectus
supplement.

Subordination of Subordinated Debt Securities

The indebtedness evidenced by the Subordinated Debt Securities will, to the extent set forth in the Subordinated
Indenture with respect to each series of Subordinated Debt Securities, be subordinate in right of payment to the prior
payment in full of all of our Senior Debt, including the Senior Debt Securities, and it may also be senior in right of
payment to all of our Subordinated Debt. The prospectus supplement relating to any Subordinated Debt Securities will
summarize the subordination provisions of the Subordinated Indenture applicable to that series including:

the applicability and effect of such provisions upon any payment or distribution respecting that series following any
tiquidation, dissolution or other winding-up, or any assignment for the benefit of creditors or other marshalling of
assets or any bankruptcy, insolvency or similar proceedings;

the applicability and effect of such provisions in the event of specified defaults with respect to any Senior Debt,
tncluding the circumstances under which and the periods during which we will be prohibited from making payments
on the Subordinated Debt Securities; and

the definition of Senior Debt applicable to the Subordinated Debt Securities of that series and, if the series is issued on
a senior subordinated basis, the definition of Subordinated Debt applicable to that series.

The prospectus supplement will also describe as of a recent date the approximate amount of Senior Debt to which the
Subordinated Debt Securities of that series will be subordinated.

The failure to make any payment on any of the Subordinated Debt Securities by reason of the subordination
provisions of the Subordinated Indenture described in the prospectus supplement will not be construed as preventing

14
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the occurrence of an Event of Default with respect to the Subordinated Debt Securities arising from any such failure to
make payment.

The subordination provisions described above will not be applicable to payments in respect of the Subordinated Debt
Securities from a defeasance trust established in connection with any legal defeasance or covenant defeasance of the
Subordinated Debt Securities as described under “— Legal Defeasance and Covenant Defeasance.”

Subsidiary Guarantee

If specified in the prospectus supplement, one or more of the Subsidiary Guarantors will guarantee the Debt Securities
of a series. Unless otherwise indicated in the prospectus supplement, the following provisions will apply to the
Subsidiary Guarantee of the Subsidiary Guarantor.

Subject to the limitations described below and in the prospectus supplement, one or more of the Subsidiary Guarantors
will jointly and severally, fully and unconditionally guarantee the punctual payment when due, whether at Stated
Maturity, by acceleration or otherwise, of all our payment obligations under the Indentures and the Debt Securities of
a series, whether for principal of, premium, if any, or interest on the Debt Securities or otherwise (all such obligations
guaranteed by a Subsidiary Guarantor being herein called the “Guaranteed Obligations”). The Subsidiary Guarantors
will also pay all expenses (including reasonable counsel fees and expenses) incurred by the applicable Trustee in
enforcing any rights under a Subsidiary Guarantee with respect to a Subsidiary Guarantor.

In the case of Subordinated Debt Securities, a Subsidiary Guarantor’s Subsidiary Guarantee will be subordinated in
right of payment to the Senior Debt of such Subsidiary Guarantor on the same basis as the Subordinated Debt
Securities are subordinated to our Senior Debt. No payment will be made by any Subsidiary Guarantor under its
Subsidiary Guarantee during any period in which payments by us on the Subordinated Debt Securities are suspended
by the subordination provisions of the Subordinated Indenture.

Each Subsidiary Guarantee will be limited in amount to an amount not to exceed the maximum amount that can be
guaranteed by the Subsidiary Guarantor without rendering such Subsidiary Guarantee voidable under applicable law
relating to fraudulent conveyance or fraudulent transfer or similar laws affecting the rights of creditors generally.
Each Subsidiary Guarantee will be a continuing guarantee and will:

(1) remain in full force and effect until either (a) payment in full of all the applicable Debt Securities (or such Debt
Securities are otherwise satisfied and discharged in accordance with the provisions of the applicable Indenture) or (b)
released as described in the following paragraph;

(2) Dbe binding upon each Subsidiary Guarantor; and

(3) inure to the benefit of and be enforceable by the applicable Trustee, the Holders and their successors, transferees
and assigns.

In the event that (a) a Subsidiary Guarantor ceases to be a Subsidiary, (b) either legal defeasance or covenant
defeasance occurs with respect to the series or (c) all or substantially all of the assets or all of the Capital Stock of
such Subsidiary Guarantor is sold, including by way of sale, merger, consolidation or otherwise, such Subsidiary
Guarantor will be released and discharged of its obligations under its Subsidiary Guarantee without any further action
required on the part of the Trustee or any Holder, and no other person acquiring or owning the assets or Capital Stock
of such Subsidiary Guarantor will be required to enter into a Subsidiary Guarantee. In addition, the prospectus
supplement may specify additional circumstances under which a Subsidiary Guarantor can be released from its
Subsidiary Guarantee.

10
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Form, Exchange and Transfer

The Debt Securities of each series will be issuable only in fully registered form, without coupons, and, unless
otherwise specified in the applicable prospectus supplement, only in denominations of $1,000 and integral multiples
thereof.

At the option of the Holder, subject to the terms of the applicable Indenture and the limitations applicable to Global
Securities, Debt Securities of each series will be exchangeable for other Debt Securities of the same series of any
authorized denomination and of a like tenor and aggregate principal amount.

Subject to the terms of the applicable Indenture and the limitations applicable to Global Securities, Debt Securities
may be presented for exchange as provided above or for registration of transfer (duly endorsed or with the form of
transfer endorsed thereon duly executed) at the office of the Security Registrar or at the office of any transfer agent
designated by us for such purpose. No service charge will be made for any registration of transfer or exchange of Debt
Securities, but we may require payment of a sum sufficient to cover any tax or other governmental charge payable in
that connection. Such transfer or exchange will be effected upon the Security Registrar or such transfer agent, as the
case may be, being satisfied with the documents of title and identity of the person making the request. The Security
Registrar and any other transfer agent initially designated by us for any Debt Securities will be named in the
applicable prospectus supplement. We may at any time designate additional transfer agents or rescind th