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Special Instructions: See attached important instructions from the | ssuer and the Co-Issuer.
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CC (USA) Tné, (the “Issuer™
Up to ULS.$15,000,000,000 Medium-Term Notes (the “Securilies™
12500G

“3e7": The Issuer has informed DTC that it is relying on the exemption from the definition of
“investment company” provided by Scetion 3{c)(7) of the Investmient Company Act of 1940, as
amended (the “Tnvestment Conmpany Act”) {the “3{c)(7) Exemption™). DTC has been inforred

by counsel to the lssuer that;

Section 3{c)H 7} requires that all holders of the outstanding Secunities of the Issuer are
“qualified purchasers™ ("QPs™), a8 defined in Section 2(a)(51)(A) of the Investment
Company Act and related rules. Under the rules, the Issuer must have a “reasonable
belief” that all holders of its outstanding Securities, inchuding transferces, are QPa.
Consequently, all sales and resales of the Securities must be made pursuant to Rule 144A
under the Securities Act of 1933, us smended (the “Securities Aci™), solely to purchasers
that are “qualified institutional buyers™ (“(MBs") within the meaning of Rule 144A and
are also QPs and who otherwise satisfy the requirements set forth herein for purposes of
the 3(c)(7) Exemption. Each purchaser will also be deemed to represent that: (i) it is a
QIB; (ii) it is not a broker-dealer which owns and invests on a discretionary basis Jless
than U.5.525 million in securities of unaffiliated issvers: (i) it is not a participant-
directed employee plan, such as a 401(k) plan or a trust holding assets of such plan unless
the investment decisions with respeet to such plan are made solely by the fiduciary,
trustee or sponsor of such plan: {iv) it is not & (a) partnership, (b) common trust fund, (c)
special trust, pension fund or retirement plan, or {d) comporation or other entity in which
the parmers, beneficiaries, beneficial owners, participants, shareholders or other equity
owners, as the case may be, may designate the particular investments to be made, or the
allocation thereof, except to the extent that each such partner, beneficiary, beneficial
owner, participant, sharcholder or other equity owner, as the case may be, is both a QP
and a QTB; (v} it is acting for its own account, or the account of another purchaser that
meets these requirements; (vi) if it is an investment company excepied from the 1940 Act
pursuant to Section 3{e)(1) or Section 3(:)(7) thereof and was formed on or before April
30, 1996, it has received the consent of those of its beneficial owners of its outstanding
securities (other than short-tesm paper) who scquired their interests on or before April 30,
1996 with respect to ils treatment as & QP in the manner required by Section 2(a)}(51)(C)
of the 1540 Act and the rules and regulations promulgated theréunder; (vii) it is not
formed for the purpose of purchasing the Securities ancior other securities of the Issuer
issued in the United States and/or to U.S, Persons; (viii) it and each sccount for which it
is purchasing, must hold at least U.8.5500,000 of Securities; (ix) it will provide nofice of
the transfer restrictions (o any subsequent transferees; (x) it understands that any sale or
fransfer to a person who is not both a QP and a QIB or who canmot otherwise satisfy the
requirements set forth above for purposes of the 3(c)(7) Exemption at the fime of
acquisition of such Securities will be void and will not be honored by the Issuer to the
cxtent permitted by applicable law; (xi) the purchaser understands that the Issuer may



receive a list of the participants from DTC or any other depositary holding beneficial
interests in the Securities (.2, in the Book-Entry Securities); and (xii) the purchaser and
each person for which it is acting, has not invested more than 40% of its assets in the
Securities (or benelicial interests therein) andfor other securitics of the Issuer after giving
effect to the purchase of the Securities (or bencficial interest therein) unless all of the
beneficial owners of such entity’s securities are both Qualified Purchasers and Qualified
Institutional Buyers,

The secunties issuance documents of the Issuer provide that the Issuer will have the right
10 (i) require any holder of Securities that is determined not {o be both a QIB and a QP or
who cannot otherwise satisfy the requirements set forth herein for purposes of the 3(c)(7)
Exemption to sell the Securities to a QIB that ig also a QP and who otherwise satisfies the
requirements set forth herein for puposes of the 3(c)(7) Exemption or (ii) redesm any
Securities held by such a holder on specified texms. In addition. the [ssuer has the right
1o refuse to register or otherwise honor & tansfer of Securities to a proposed transferce
that 18 not both a QIB and a QP or who cannot otherwise satisfy the requirements set
forth herein for purposes of the 3(¢)(7) Exemption.

DTC does not represent or warrant the accurscy of the information set forth above, and
takes no responsibility for such information.



