Nothing herein contained shall be deemed to authorize the Trustee to authorize or
consent to or vote for or accept or adopt on behalf of any Noteholder, any plan of reorganization,
arrangement, adjustment or composition affecting the Notes or any Holder thereof, or to
authorize the Trustee to vote in respect of the claim of any Noteholder in any such Proceeding
except, as aforesaid, to vote for the election of a trustee in bankruptcy or similar person.

Notwithstanding anything in this Section 5.3 to the contrary, the Trustee may not
sell or liquidate the Collateral or institute Proceedings in furtherance thereof pursuant to this
Section 5.3 except according to the provisions specified in Section 5.5(a).

Section 5.4  Remedies.

(a) If an Event of Default shall have occurred and be continuing, and the
Notes have been declared due and payable and such declaration and its consequences have not
been rescinded and annulled, the Co-lssuers agree that the Trustee may, and shall, upon written
direction of the Requisite Noteholders, to the extent permitted by applicable law, exercise one or
more of the following rights, privileges and remedies:

(1) institute Proceedings for the collection of all amounts then payable
on the Notes or otherwise payable under this Indenture, whether by declaration or
otherwise, enforce any judgment obtained, and collect from the Collateral any
Cash adjudged due;

(ii)  sell or cause the sale of all or a portion of the Collateral or rights or
interests therein, at one or more public or private sales called and conducted in
any manner permitted by law and in accordance with Section 5.17 hereof;,

(iii)  institute Proceedings from time to time for the complete or partial
foreclosure of this Indenture with respect to the Collateral;

(iv)  exercise any remedies of a secured party under the UCC and take
any other appropriate action to protect and enforce the rights and remedies of the
Trustee and the Holders of the Notes hereunder; and

(v)  exercise any other rights and remedies that may be available at law
or in equity;

provided, however, that the Trustee may not sell or liquidate the Collateral or institute
Proceedings in furtherance thereof pursuant to this Section 5.4 except according to the provisions
specified in Section 5.5(a).

The Trustee may, but need not, obtain and rely upon an opinion of an Independent
investment banking firm of national reputation with demonstrated capabilities in structuring and
distributing securities similar to the MNotes, which may be the Initial Purchaser, as to the
feasibility of any action proposed to be taken in accordance with this Section 5.4 and as to the
sufficiency of the proceeds and other amounts receivable with respect to the Collateral to make
the required payments of principal of and interest on the Notes, which opinion shall be
conclusive evidence as to such feasibility or sutficiency.
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