S0OLD, PLEDGED OR OTHERWISE TRANSFERRED, EXCEPT (AM1} TO A QUALIFIED
PURCHASER (FOR PURPOSES OF THE INVESTMENT COMPANY ACT) THAT THE
SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN
THE MEANING OF RULE 144A UNDER THE SECURITIES ACT THAT I8 NOT A
BROKER-DEALER WHICH OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS
THAN U.5.525 MILLION IN SECURITIES OF ISSUERS THAT ARE MNOT AFFILIATED
PERSONS OF THE DEALER AND IS NOT A PLAN REFERRED TO IN PARAGRAPH
(AN LND) OR (ANINIKE) OF RULE 144A OR A TRUST FUND REFERRED TO IN
PARAGRAPH (A)(1)(i)(F) OF RULE 1444 THAT HOLDS THE ASSETS OF SUCH A PLAN,
IF INVESTMENT DECISIONS WITH RESPECT TO THE PLAN ARE MADE BY THE
BENEFICIARIES OF THE PLAN. PURCHASING FOR ITS OWN ACCOUNT OR THE
ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER, IN A TRANSACTION EXEMPT
FROM REGISTRATION UNDER THE SECURITIES ACT, OR (2) TO A NON-U.5. PERSON
IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 903 OR. RULE 904 (AS
APPLICAELE) OF REGULATION S UNDER THE SECURITIES ACT, IN EACH CASE
SUBJECT TO THE SATISFACTION OF CERTAIN CONDITIONS SPECIFIED IN THE
INDENTURE REFERRED TO BELOW, AND IN EACH CASE WHICH MAY BE EFFECTED
WITHOUT LOSS OF ANY APPLICABLE INVESTMENT COMPANY ACT EXCEPTION,
(B) IN ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF ANY STATE OF
THE UNITED STATES AND ANY OTHER APPLICABLE JURISDICTION AND (C) IN AN
AUTHORIZED DEMNOMINATION FOR THE PURCHASER AND FOR EACH SUCH
ACCOUNT. EACH PURCHASER OF THIS SECURITY WILL BE DEEMED TO HAVE
MADE THE REPRESENTATIONS AND AGREEMENTS SET FORTH IN SECTION 2.5 OF
THE INDENTURE, OR, IF REQUIRED UNDER THE INDENTURE. MUST DELIVER A
TRANSFER CERTIFICATE IN THE FORM PROVIDED IN THE INDENTURE. ANY
TRANSFER IN VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND EFFECT,
WILL BE VOID AB INITIO. AND WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO
THE TRANSFEREE, NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY
TO THE ISSUER, THE CO-ISSUER. THE TRUSTEE OR ANY INTERMEDIARY. THE
ISSUER HAS THE RIGHT, UNDER THE INDENTURE. TO COMPEL ANY INELIGIBLE
HOLDER (AS DEFINED IN THE INDENTURE) TO SELL ITS INTEREST IN THE
SECURITIES, OR MAY SELL SUCH INTEREST ON BEHALF OF SUCH OWNER,

(b) with respect 1o Subordinated Notes:

THIS SECURITY HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT"),
AND NEITHER OF THE CO-1SSUERS HAS BEEN REGISTERED UNDER THE UNITED
STATES INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE “INVESTMENT
COMPANY ACT™). THIS SECURITY MAY NOT BE OFFERED, SOLD, PLEDGED OR
OTHERWISE TRANSFERRED, EXCEPT (A)1) TO A QUALIFIED PURCHASER (FOR
PURPOSES OF THE INVESTMENT COMPANY ACT) OR A KNOWLEDGEABLE
EMPLOYEE (AS DEFINED IN RULE 3c¢-5 UNDER THE INVESTMENT COMPANY ACT).
THAT THE SELLER REASONABLY BELIEVES IS AN ACCREDITED INVESTOR WITHIN
THE MEANING OF REGULATION D UNDER THE SECURITIES ACT PURCHASING FOR
ITS OWN ACCOUNT. OR (2) TO A QUALIFIED PURCHASER (FOR PURPOSES OF THE
INVESTMENT COMPANY ACT) THAT THE SELLER REASONABLY BELIEVES IS A
QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER
THE SECURITIES ACT THAT IS NOT A BROKER-DEALER WHICH OWNS AND
INVESTS ON A DISCRETIONARY BASIS LESS THAN U.5.525 MILLION IN SECURITIES
OF ISSUERS THAT ARE NOT AFFILIATED PERSONS OF THE DEALER AND IS NOT A
PLAN REFERRED TO IN PARAGRAPH (A)1)(i)D) OR (A)1)i)E) OF RULE 144A OR A
TRUST FUND REFERRED TO IN PARAGRAPH (A)1)(ilF) OF RULE 144A THAT HOLDS
THE ASSETS OF SUCH A PLAN, IF INVESTMENT DECISIONS WITH RESPECT TO THE
PLAN ARE MADE BY THE BENEFICIARIES OF THE PLAN, PURCHASING FOR ITS OWN
ACCOUNT OR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER. IN A
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