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January 1, 1998, between the Company and U.S. Bank
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No. 333-56431.4(g) Seventh Supplemental Indenture, dated as of June 15, 1998, between the Company and U.S. Bank
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No. 333-56431.5 Opinion and Consent of Davis Polk & Wardwell.12 Calculation of Ratio of Earnings to Fixed Charges.23(a) Consent of
Deloitte & Touche LLP.23(b) Consent of Counsel included in Exhibit 5.25 Form T-1 Statement of Eligibility and Qualification under the Trust
Indenture Act of 1939 of U.S. Bank Trust National Association.
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Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made of the securities registered hereby, a post-effective amendment to this
registration statement:

(1) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the Calculation of Registration Fee table in the
effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any
material change to such information in this registration statement;

provided, however, that the undertakings set forth in paragraphs (i) and (ii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in periodic reports filed by the registrant pursuant to section 13 or section 15(d) of
the Securities Exchange Act of 1934 that are incorporated by reference in this registration statement.

(2) That for purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as
part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule
424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared
effective.

(3) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(4) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

Table of Contents 4
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The undersigned registrant hereby further undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing
of the registrant s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered herein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors and officers of the Company
pursuant to the provisions discussed in Item 15 above, or otherwise, the Company has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefor, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Company of expenses incurred or paid by a director or officer of the
Company in the successful defense of any action, suit or proceeding) is asserted by such director or officer in connection with the securities
being registered, the Company will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and
will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant, General Motors Acceptance Corporations, certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing Form S-3 and has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Detroit, and State of Michigan, on the 17th day of
September, 2003.

GENERAL MoTORS ACCEPTANCE CORPORATION

By: /s/  Eric A. FELDSTEIN

(Eric A. Feldstein,

Principal Executive Officer)

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed on September 17, 2003 by the
following persons in the capacities indicated.

Signature Title

/s/  Eric A. FELDSTEIN Chairman, President and Director

(Eric A. Feldstein)

/s/  WiLLiam F. Mur Executive Vice President, Chief Financial Officer and Director

(William F. Muir)

/s/  Lmpa K. Zukauckas Controller and Principal Accounting Officer

(Linda K. Zukauckas)

/s/  RicHARD J. S. CLouT Executive Vice President and Director
(Richard J. S. Clout)
/s JonN E. GiBsoN Executive Vice President and Director

(John E. Gibson)

/s/  W. ALLEN REED Director and Audit Committee Chairman

(W. Allen Reed)

/s/  WALTER G. BORsT Director and Audit Committee Member
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(Walter G. Borst)

/s/ Joun M. DEVINE Director and Audit Committee Member

(John M. Devine)

/s/  Gary L. CowGER Director

(Gary L. Cowger)

/s/  G. RicHARD WAGONER, JR. Director

(G. Richard Wagoner, Jr.)
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EXHIBIT INDEX

Exhibit

2 Complete text of Demand Notes Program

4 Form of Indenture, dated as of October 15, 1985, between the Company and Comerica Bank, Trustee incorporated by reference
to Registration Statement No. 2-99057

4(a) First Supplemental Indenture, dated as of April 1, 1986, between the Company and Comerica Bank, Trustee incorporated by
reference to Registration Statement No. 33-4661

4(b) Second Supplemental Indenture, dated as of June 24, 1986, between the Company and Comerica Bank, Trustee incorporated by
reference to Registration Statement No. 33-6717

4(c) Third Supplemental Indenture, dated as of February 15, 1987, between the Company and Comerica Bank, Trustee incorporated
by reference to Registration Statement No. 33-12059

4(d) Fourth Supplemental Indenture, dated as of December 1, 1988, between the Company and Comerica Bank, Trustee incorporated
by reference to Registration Statement No. 33-26057

4(e) Fifth Supplemental Indenture, dated as of October 2, 1989, between the Company and Comerica Bank, Trustee incorporated by
reference to Registration Statement No. 33-31596

4(f) Sixth Supplemental Indenture, dated as of January 1, 1998, between the Company and U.S. Bank Trust National Association,
Successor Trustee incorporated by reference to Registration Statement No. 333-56431

4(g) Seventh Supplemental Indenture, dated as of June 15, 1998, between the Company and U.S. Bank Trust National Association,
Successor Trustee incorporated by reference to Registration Statement No. 333-56431

5 Opinion and Consent of Davis Polk & Wardwell

12 Calculation of Ratio of Earnings to Fixed Charges

23(a) Consent of Deloitte & Touche LLP.

23(b) Consent of Counsel included in Exhibit 5

25 Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of U.S. Bank Trust National

Association
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