EXHIBIT B1
FORM OF TRANSFEROR CERTIFICATE FOR TRANSFER
TO REGULATION S GLOBAL NOTE
Citibank, N.A., as Trustee
480 Washington Boulevard, 30th Floor
Jersey City, New Jersey 07310
Attention: Securities Window—Venture 44 CLO, Limited

Reference is hereby made to the Indenture dated as of September 16, 2021 among Venture 44 CLO, Limited, as Issuer, Venture 44 CLO, LLC, as Co-Issuer, and Citibank, N.A., as Trustee (as the same may be supplemented or amended from time to time in accordance with its terms, the “Indenture”). Capitalized terms used but not defined herein shall have the meanings given them in the Indenture.
This letter relates to a proposed transfer of Notes as described below:
Name of Transferor: ______________________
Name of Transferee: ______________________
Applicable Class of Notes to be transferred: ______________________
Aggregate principal amount or notional amount of Notes to be transferred (the “Specified Securities”):
U.S.$ __________________
CUSIP/ISIN No.: __________________
In connection with such request, the Transferor does hereby certify that such transfer has been effected in accordance with the transfer restrictions set forth in the Indenture and the final offering circular relating to the Notes and that:
a.	the offer of the Notes was not made to a Person in the United States;
b.	at the time the buy order was originated, the Transferee was outside the United States or the Transferor and any Person acting on its behalf reasonably believed that the Transferee was outside the United States;
c.	no directed selling efforts have been made in contravention of the requirements of Rule 903 or 904 of Regulation S, as applicable;
d.	the transaction is not part of a plan or scheme to evade the registration requirements of the United States Securities Act of 1933, as amended (the “Securities Act”);
e.	the Transferee is not a U.S. Person;
f.	in the case of the Co-Issued Notes, the Transferor believes that: (i) if the Transferee is, or is acting on behalf of, a Benefit Plan Investor, its acquisition, holding and disposition of such Secured Notes or interest therein does not and will not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code, and (ii) if the Transferee is a governmental, church, non-U.S. or other plan its acquisition, holding and disposition of such Secured Notes or interest therein does not and will not constitute or result in a violation of any Other Plan Law;
g.	in the case of Issuer Only Notes, the Transferor believes that (i) the Transferee is not, and is not acting on behalf of (and will not be and will not be acting on behalf of), a Benefit Plan Investor or a Controlling Person and (ii) if the Transferee is a governmental, church, non-U.S. or other plan its acquisition, holding and disposition of such ERISA Restricted Notes or interest therein does not and will not constitute or result in a violation of any Other Plan Law and will not subject the Co-Issuers, the Collateral Manager, the Collateral Administrator, the Trustee or the Initial Purchaser to any laws, rules or regulations applicable to such plan solely as a result of the investment in such Notes by such investor;
h.	the Transferee acknowledges that the Co-Issuers, the Collateral Manager, the Trustee, the Collateral Administrator, the Initial Purchaser and their respective Affiliates and counsel, shall be entitled to conclusively rely upon the truth and accuracy of the foregoing representations and agreements without further inquiry; and
i.	the Transferee and any fiduciary causing it to acquire an interest in any Notes agrees to indemnify and hold harmless the Issuer, the Co-Issuer, the Collateral Manager, the Trustee, the Collateral Administrator, the Initial Purchaser and their respective Affiliates, from and against any cost, damage or loss incurred by any of them as a result of any of the foregoing representations and agreements being or becoming false.
Any purported acquisition or transfer of any Note or beneficial interest therein to an acquirer or Transferee that does not comply with the requirements of the above paragraphs shall be null and void ab initio.
We confirm that we have made the Transferee aware of the transfer restrictions and representations set forth in Section 2.5 of the Indenture and in the exhibits to the Indenture.
In addition, if the sale is made during a restricted period and the provisions of Rule 903(b)(2) or (3) or Rule 904(b)(1) of Regulation S are applicable thereto, we confirm that such sale has been made in accordance with the applicable provisions of Rule 903(b)(2) or (3) or Rule 904(b)(1), as the case may be.

You and the Co-Issuers are entitled to rely upon this letter and are irrevocably authorized to produce this letter or a copy hereof to any interested party in any administrative or legal proceedings or official inquiry with respect to the matters covered hereby. Terms used in this certificate have the meanings set forth in Regulation S.

[INSERT NAME OF TRANSFEROR]


By:	______________________________
	Name: 
	Title:
Dated: __________, ____


cc:	Venture 44 CLO, Limited
	[Venture 44 CLO, LLC][footnoteRef:1] [1:  Include in connection with the transfer of a Co-Issued Note. ] 
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EXHIBIT B2
FORM OF TRANSFEROR CERTIFICATE FOR TRANSFER
TO RULE 144A GLOBAL NOTE
Citibank, N.A., as Trustee
480 Washington Boulevard, 30th Floor
Jersey City, New Jersey 07310
Attention: Securities Window—Venture 44 CLO, Limited

Reference is hereby made to the Indenture dated as of September 16, 2021 among Venture 44 CLO, Limited, as Issuer, Venture 44 CLO, LLC, as Co-Issuer, and Citibank, N.A., as Trustee (as the same may be supplemented or amended from time to time in accordance with its terms, the “Indenture”). Capitalized terms used but not defined herein shall have the meanings given them in the Indenture.
This letter relates to a proposed transfer of Notes as described below:
Name of Transferor: ______________________
Name of Transferee: ______________________
Applicable Class of Notes to be transferred: ______________________ 
Aggregate principal amount or notional amount of Notes to be transferred (the “Specified Securities”):
U.S.$ __________________
CUSIP/ISIN No.: __________________
In connection with such request, and in respect of such Notes, the Transferor does hereby certify that such Notes are being transferred in accordance with (a) the transfer restrictions set forth in the Indenture and the final offering circular relating to the Notes and (b) Rule 144A under the United States Securities Act of 1933, as amended, to a transferee that the Transferor reasonably believes is purchasing the Notes for its own account or an account with respect to which the transferee exercises sole investment discretion, and the transferee and any such account is (x) a qualified institutional buyer within the meaning of Rule 144A, (y) obtaining such beneficial interest in a transaction meeting the requirements of Rule 144A and in accordance with any applicable securities laws of any state of the United States or any other jurisdiction, and (z) a qualified purchaser for purposes of the U.S. Investment Company Act of 1940, as amended.
[In the case of the Co-Issued Notes, the Transferor believes that: (a) if the Transferee is, or is acting on behalf of, a Benefit Plan Investor, as defined in Section 3(42) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), its acquisition, holding and disposition of such Specified Securities does not and will not constitute or result in a non‑exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Internal Revenue Code of 1986, as amended (the “Code”), and (b) if the Transferee is a governmental, church, non-U.S. or other plan, its acquisition, holding and subsequent disposition of the Specified Securities or an interest therein does not and will not constitute or result in a violation of any federal, state, local or non-U.S. laws or regulations that are substantially similar to the fiduciary responsibility or prohibited transaction provisions of Title I of ERISA or Section 4975 of the Code (“Other Plan Law”).][footnoteRef:2] [2:  Insert in the case of Co-Issued Notes.] 

[In the case of Issuer Only Notes, the Transferor believes that (a) the Transferee is not, and is not acting on behalf of (and will not be and will not be acting on behalf of), a Benefit Plan Investor, as defined in Section 3(42) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), or a Person (other than a Benefit Plan Investor) who has discretionary authority or control with respect to the assets of the Issuer or any Person who provides investment advice for a fee (direct or indirect) with respect to such assets, or any affiliate of any such Person (each, a “Controlling Person”) and (b) if the Transferee is a governmental, church, non-U.S. or other plan, (i) its acquisition, holding and disposition of such Specified Securities does not and will not constitute or result in a violation of any federal, state, local or non-U.S. laws or regulations that are substantially similar to the fiduciary responsibility or prohibited transaction provisions of Title I of ERISA or Section 4975 of the Code (“Other Plan Law”) and (ii) it will not subject the Co-Issuers, the Collateral Manager, the Trustee, the Collateral Administrator or the Initial Purchaser to any laws, rules or regulations applicable to such plan solely as a result of the investment in such Specified Securities by such investor.][footnoteRef:3] [3:  Insert in the case of the ERISA Restricted Notes after the Closing Date.] 

The Transferee acknowledges that the Co-Issuers, the Collateral Manager, the Trustee, the Collateral Administrator, the Initial Purchaser and their respective Affiliates and counsel, shall be entitled to conclusively rely upon the truth and accuracy of the foregoing representations and agreements without further inquiry.
The Transferee and any fiduciary causing it to acquire an interest in any Notes agrees to indemnify and hold harmless the Issuer, the Co-Issuer, the Collateral Manager, the Trustee, the Collateral Administrator, the Initial Purchaser and their respective Affiliates, from and against any cost, damage or loss incurred by any of them as a result of any of the foregoing representations and agreements being or becoming false.
Any purported acquisition or transfer of any Note or beneficial interest therein to an acquirer or Transferee that does not comply with the requirements of the above paragraphs shall be null and void ab initio.
We confirm that we have made the Transferee aware of the transfer restrictions and representations set forth in Section 2.5 of the Indenture and in the exhibits to the Indenture.

You and the Co-Issuers are entitled to rely upon this letter and are irrevocably authorized to produce this letter or a copy hereof to any interested party in any administrative or legal proceedings or official inquiry with respect to the matters covered hereby.
[INSERT NAME OF TRANSFEROR]


By:	______________________________
	Name: 
	Title:
Dated: __________, ____


cc:	Venture 44 CLO, Limited
	[Venture 44 CLO, LLC][footnoteRef:4] [4:  Include in connection with the transfer of a Co-Issued Note.] 
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EXHIBIT B3
FORM OF PURCHASER REPRESENTATION LETTER FOR 
CERTIFICATED SECURED NOTES OR UNCERTIFICATED SECURED NOTES

[DATE]
Citibank, N.A., as Trustee
480 Washington Boulevard, 30th Floor
Jersey City, New Jersey 07310
Attention: Securities Window, Venture 44 CLO, Limited

	Re:	Venture 44 CLO, Limited (the "Issuer") and Venture 44 CLO, LLC (the "Co-Issuer" and, together with the Issuer, the "Co-Issuers")
Reference is hereby made to the Indenture, dated as of September 16, 2021, among the Issuer, the Co-Issuer and Citibank, N.A., as Trustee (the "Indenture"). Capitalized terms not defined in this certificate shall have the meanings ascribed to them in the final Offering Circular of the Issuer or the Indenture. This letter relates to U.S.$_________________ Aggregate Outstanding Amount of [Class ___ Notes] [and] [Repeat as necessary] [to be] issued under the Indenture (the "Specified Securities") which are being acquired by ____________________________________ (the "Transferee").
The Transferee hereby commits to acquire the Specified Securities in the form of (check one):
____ Certificated Secured Notes
____ Uncertificated Secured Notes
In connection with such request, and in respect of such Specified Securities, the Transferee does hereby certify that the Specified Securities are being transferred (i) in accordance with the transfer restrictions set forth in the Indenture and (ii) pursuant to an exemption from registration under the United States Securities Act of 1933, as amended (the "Securities Act") and in accordance with any applicable securities laws of any state of the United States or any other jurisdiction.
In addition, the Transferee hereby represents, warrants and covenants for the benefit of the Co‑Issuers or the Issuer, as applicable, and their counsel that it is:
(a)	(PLEASE CHECK ONLY ONE)
____ a "qualified institutional buyer" ("QIB") as defined in Rule 144A ("Rule 144A") under the Securities Act who is also a "qualified purchaser" (a "Qualified Purchaser") as defined in Section 2(a)(51) of the Investment Company Act of 1940, as amended (the "Investment Company Act") or a corporation, partnership, limited liability company or other entity (other than a trust, except as otherwise agreed to by the Issuer) each shareholder, partner, member or other equity owner of which is a Qualified Purchaser; or
____ not a U.S. person (a "U.S. person") as defined in Regulation S under the Securities Act ("Regulation S") and is acquiring the Specified Securities for its own account or for one or more accounts, each holder of which is not a U.S. person, in an "offshore transaction" as defined in Regulation S (an "Offshore Transaction") in reliance on the exemption from registration pursuant to Regulation S.
(b)	It is acquiring the Specified Securities for its own account (and not for the account of any other Person) in a Minimum Denomination of U.S.$100,000 and in integral multiples of U.S.$1.00 in excess thereof.
The Transferee further represents, warrants and agrees as follows:
1.	It understands that the Specified Securities are being offered only in a transaction not involving any public offering in the United States within the meaning of the Securities Act, have not been and will not be registered under the Securities Act, and, if in the future it decides to offer, resell, pledge or otherwise transfer the Specified Securities, such Specified Securities may be offered, resold, pledged or otherwise transferred only in accordance with the provisions of the Indenture and the legends on such Specified Securities, including the requirement for written certifications (if applicable). In particular, it understands that the Specified Securities may only be transferred to, and it will only transfer the Specified Securities to, a Person that is either (i)(I)(a) a Qualified Purchaser or (b) a corporation, partnership, limited liability company or other entity (other than a trust, except as otherwise agreed to by the Issuer) each shareholder, partner, member or other equity owner of which is a Qualified Purchaser and in the case of (a) and (b) above that is (II) a QIB who purchases such Specified Securities in reliance on the exemption from Securities Act registration provided by Rule 144A that is neither a dealer described in paragraph (a)(1)(ii) of Rule 144A which owns and invests on a discretionary basis less than U.S.$25 million in securities of issuers that are not affiliated persons of the dealer, nor 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)(i)(F) 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, except with respect to investment decisions made solely by the fiduciary, trustee or sponsor of such plan or (ii) a Person that is not a U.S. person, and is acquiring the Specified Securities in an Offshore Transaction in reliance on the exemption from registration under the Securities Act provided by Regulation S. It acknowledges that no representation is made as to the availability of any exemption under the Securities Act or any state securities laws for resale of the Specified Securities. It acknowledges that neither of the Co‑Issuers has been registered under the Investment Company Act, and that the Co‑Issuers are exempt from registration as such by virtue of Section 3(c)(7) of the Investment Company Act.
2.	In connection with its purchase of the Specified Securities: (i) none of the Co-Issuers, Jefferies, the Collateral Manager, the Trustee, the Collateral Administrator, the Note Registrar or the Administrator (the "Transaction Parties") or any of their respective Affiliates is acting as a fiduciary or financial or investment advisor for it; (ii) it is not relying, and will not rely, (for purposes of making any investment decision or otherwise) upon any written or oral advice, counsel or representations of the Transaction Parties or any of their respective Affiliates; other than any statements in the final Offering Circular with respect to such Specified Securities; (iii) it has read and understands the final Offering Circular for the Notes (including, without limitation, the descriptions therein of the structure of the transaction in which the Notes are being issued and the risks to purchasers of the Specified Securities); (iv) it has consulted with its own legal, regulatory, tax, business, investment, financial and accounting advisors to the extent it has deemed necessary, and has made its own investment decisions (including decisions regarding the suitability of any transaction pursuant to the Indenture) based upon its own judgment and upon any advice from such advisors as it has deemed necessary and not upon any view expressed by the Transaction Parties or any of their respective Affiliates; (v) it is a sophisticated investor and is purchasing the Specified Securities with a full understanding of all of the terms, conditions and risks thereof, and it is capable of assuming and willing to assume those risks; (vi) it is acquiring its interest in such Specified Securities as principal solely for its own account for investment and not with a view to the resale, distribution or other disposition thereof in violation of the Securities Act; (vii) it was not formed for the purpose of investing in such Specified Securities; (viii) it understands that the Issuer may receive a list of participants holding interests in the Specified Securities from one or more book entry depositories; (ix) it will hold and transfer at least the Minimum Denomination of such Specified Securities; (x) if it is not a "United States person" (as defined in section 7701(a)(30) of the Code), it is not acquiring any Specified Securities as part of a plan to reduce, avoid or evade U.S. federal income tax under Treasury regulations section 1.881-3; (xi) it understands that none of the Transaction Parties or any of their respective affiliates has given it (directly or indirectly through any other Person) any assurance, guarantee or representation whatsoever as to the expected or projected success, profitability, return, performance, result, effect, consequence or benefit (including legal, regulatory, tax, financial, accounting or otherwise) of the Specified Securities or of the Indenture; (xii) it has determined that the rates, prices or amounts and other terms of the purchase and sale of the Specified Securities reflect those in the relevant market for similar transactions; (xiii) it is not a (x) partnership, (y) common trust fund or (z) special trust, pension, profit sharing or other retirement trust fund or plan in which the partners, beneficiaries or participants may designate the particular investments to be made; and (xiv) it agrees that it will not hold any Specified Securities for the benefit of any other Person, that it will at all times be the sole beneficial owner of the Specified Securities for purposes of the Investment Company Act and all other purposes and that it will not sell participation interests in the Specified Securities or enter into any other arrangement pursuant to which any other Person will be entitled to a beneficial interest in the distributions on the Specified Securities.
3.	It will provide notice to each Person to whom it proposes to transfer any interest in the Specified Securities of the transfer restrictions and representations set forth in Article 2 of the Indenture, including the exhibits referenced therein.
4.	[It represents, warrants and agrees that (a) if it is, or is acting on behalf of, a Benefit Plan Investor, as defined in Section 3(42) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA"), its acquisition, holding and disposition of such Specified Securities does not and will not constitute or result in a non‑exempt prohibited transaction under Section 406 of ERISA or section 4975 of the Internal Revenue Code of 1986, as amended (the "Code"), and (b) if it is a governmental, church, non‑U.S. or other plan, its acquisition, holding and subsequent disposition of the Specified Securities or an interest therein will not constitute or result in a violation of any federal, state, local or non‑U.S. laws or regulations that are substantially similar to the fiduciary responsibility or prohibited transaction provisions of Title I of ERISA or section 4975 of the Code ("Other Plan Law").][footnoteRef:5] [5: Insert in the case of Class X Notes, Class A Notes, Class B Notes, Class C Notes and Class D-1 Notes.] 

[It acknowledges and agrees that all of the assurances given by it in the certificate required by the Indenture (the "ERISA Certificate") as to its status under the Employee Retirement Income Security Act of 1974, as amended ("ERISA") or section 4975 of the Internal Revenue Code of 1986, as amended (the "Code"), are correct and are for the benefit of the Issuer, the Trustee, Jefferies and the Collateral Manager. It agrees and acknowledges that neither the Issuer nor the Trustee will recognize any transfer of the Specified Securities if such transfer may result in 25% or more of the total value of the Specified Securities thereof being held by Benefit Plan Investors, as defined in Section 3(42) of ERISA (the "25% Limitation"). For purposes of applying the 25% Limitation, the value of any equity interests held by a Person (other than a Benefit Plan Investor) who has discretionary authority or control with respect to the assets of the Issuer or any Person who provides investment advice for a fee (direct or indirect) with respect to such assets, or any affiliate of any such Person (each, a "Controlling Person"), is disregarded. An "affiliate" of a Person includes any Person, directly or indirectly through one or more intermediaries, controlling, controlled by or under common control with the Person, and "control" with respect to a Person other than an individual means the power to exercise a controlling influence over the management or policies of such Person. It further agrees and acknowledges that the Issuer has the right, under the Indenture, to compel any Holder or beneficial owner of Specified Securities who has made or has been deemed to make a prohibited transaction, Benefit Plan Investor or Controlling Person representation or a governmental, church, non-U.S. or other plan representation that is subsequently shown to be false or misleading or whose ownership otherwise causes a violation of the 25% Limitation to sell its interest in the Specified Securities, or may sell such interest on behalf of such owner.
It agrees that the representations set forth in the ERISA Certificate are true and correct and that a duly completed copy of such ERISA Certificate has been provided to the Trustee, the Issuer and the Collateral Manager contemporaneous with the execution of this representation letter.
It agrees to indemnify and hold harmless the Issuer, the Trustee, Jefferies and the Collateral Manager and their respective Affiliates from any cost, damage, or loss incurred by them as a result of these representations or the representations and warranties in the ERISA Certificate being or being deemed to be untrue.][footnoteRef:6] [6: Insert in the case of Class D-2 Notes and Class E Notes.] 

It understands that the Issuer has the right under the Indenture to compel any Non-Permitted Holder, Non-Permitted AML Holder or Non-Permitted ERISA Holder to sell its interest in such Specified Securities, or may sell such interest in such Specified Securities on behalf of such Non-Permitted Holder, Non-Permitted AML Holder or Non-Permitted ERISA Holder.
5.	It is (x) ______ (check if applicable) a "United States person" (as defined in section 7701(a)(30) of the Code), and a properly completed and signed Internal Revenue Service Form W‑9 (or applicable successor form) is attached hereto or (y) ______ (check if applicable) not a "United States person" (as defined in section 7701(a)(30) of the Code), and a properly completed and signed applicable Internal Revenue Service Form W‑8 (or applicable successor form) (together with all appropriate attachments) is attached hereto. It understands and acknowledges that failure to provide the Issuer, the Trustee or any Paying Agent with the properly completed and signed applicable tax certifications may result in withholding or back‑up withholding from payments to it in respect of the Specified Securities.
6.	It will treat for U.S. federal, state and local income and franchise tax purposes the Secured Notes as debt and will take no action inconsistent with such treatment unless otherwise required by a change in applicable law after the Closing Date, a closing agreement with a relevant taxing authority or a final judgment of a court of competent jurisdiction, provided that this shall not prevent a holder of the Class D-2 Notes or the Class E Notes from making a protective "qualified electing fund" election and filing protective information returns with respect to any Class D-2 Note or Class E Note.
7.	It understands that the failure to provide the Issuer and the Trustee (and any of their agents) with the properly completed and signed tax certifications (generally, in the case of U.S. federal income tax, an Internal Revenue Service Form W-9 (or applicable successor form) in the case of a person that is a U.S. Tax Person or the appropriate Internal Revenue Service Form W-8 (or applicable successor form) (together with all appropriate attachments) in the case of a person that is not a U.S. Tax Person) may result in withholding from payments in respect of the Notes, including U.S. federal withholding or back-up withholding.
8.	(a) It will (i) provide the Issuer, the Trustee and their respective agents with any correct, complete and accurate Holder FATCA Information and will take any other actions that the Issuer, the Trustee or their respective agents deem necessary to comply with FATCA and (ii) update any such information provided in clause (i) promptly upon learning that any such information previously provided has become obsolete or incorrect or is otherwise required. In the event the Transferee fails to provide such information, take such actions or update such information, (A) the Issuer is authorized to withhold amounts otherwise distributable to the Transferee if required to do so, and/or as compensation for any cost, loss or liability suffered as a result of such failure and (B) the Issuer will have the right to compel the Transferee to sell its Notes or, if such Transferee does not sell its Notes within 10 business days after notice from the Issuer, to sell such Notes in the same manner as if such Transferee were a Non-Permitted Holder, and to remit the net proceeds of such sale (taking into account any taxes incurred in connection with such sale) to the Transferee as payment in full for such Notes. Each such Transferee agrees, or by acquiring this Note or an interest in this Note will be deemed to agree, that the Issuer may provide such information and any other information regarding its investment in the Notes to the U.S. Internal Revenue Service or other relevant governmental authority.
	(b) If it is electing to acquire the Specified Securities in the form of Certificated Secured Notes, it will provide the Issuer a properly completed and executed "Entity Self-Certification Form" or "Individual Self-Certification Form" (in the forms published by the Cayman Islands Department for International Tax Cooperation, which forms can be obtained at https://www.ditc.ky/crs/crs-legislation-resources/) on or prior to the date it acquires the Specified Securities.
9.	If it is not a "United States person" (as defined in section 7701(a)(30) of the Code), it represents that (i) either (A) it is not a (x) bank extending credit pursuant to a loan agreement entered into in the ordinary course of its trade or business (within the meaning of section 881(c)(3)(A) of the Code), (y) "10 percent shareholder" described in Section 881(c)(3)(B) of the Code or (z) "controlled foreign corporation" described in Section 881(c)(3)(C) of the Code, (B) it has provided an Internal Revenue Service Form W-8BEN or W-8BEN-E representing that it is a person that is eligible for benefits under an income tax treaty with the United States that eliminates U.S. federal income taxation of U.S. source interest not attributable to a permanent establishment in the United States, or (C) it has provided an Internal Revenue Service Form W-8ECI representing that all payments received or to be received by it on the Notes or any interest therein are effectively connected with the conduct of a trade or business in the United States, and (ii) it is not purchasing this Note or any interest therein with the purpose of avoiding any person's U.S. federal income tax liability.
10.	With respect to any period during which the Class D-2 Notes or Class E Notes held by Transferee are treated as equity interests in the Issuer for U.S. federal income tax purposes and to the extent that Transferee, its beneficial owner, and/or any direct or indirect owner of the foregoing is treated as a member of the Issuer's "expanded affiliated group" (as defined in Treasury regulations section 1.1471-5(i) or any successor provision), such Transferee covenants that it will (i) cause any member of such expanded affiliated group that is treated as a "foreign financial institution" within the meaning of Section 1471(d)(4) of the Code and any Treasury regulations promulgated thereunder to be a "participating FFI," a "deemed-compliant FFI" or an "exempt beneficial owner" within the meaning of Treasury regulations section 1.1471-4(e) or any successor provision, and (ii) promptly notify the Issuer in the event that any member of such expanded affiliated group that is treated as a "foreign financial institution" within the meaning of Section 1471(d)(4) of the Code and any Treasury regulations promulgated thereunder is not a "participating FFI," a "deemed-compliant FFI" or an "exempt beneficial owner" within the meaning of Treasury regulations section 1.1471-4(e) or any successor provision, in each case except to the extent that the Issuer or its agents have provided such Transferee or owner with an express waiver of this provision.
11.	It acknowledges receipt of the Issuer's privacy notice (which can be accessed at https://www.walkersglobal.com/external/SPVDPNotice.pdf and provides information on the Issuer's use of personal data in accordance with the Cayman Islands Data Protection Act (as amended) and, in respect of any EU data subjects, the EU General Data Protection Regulation) and, if applicable, agrees to promptly provide the privacy notice (or any updated version thereof as may be provided from time to time) to each individual (such as any individual directors, shareholders, beneficial owners, authorized signatories, trustees or others) whose personal data the Transferee provides to the Issuer or any of its affiliates or delegates including, but not limited to, Walkers Fiduciary Limited in its capacity as administrator.

12.	It will indemnify the Issuer, the Trustee, and their respective agents from any and all damages, cost and expenses (including any amount of taxes, fees, interest, additions to tax, or penalties) resulting from the failure by it to comply with FATCA or its obligations under a Note. The indemnification will continue with respect to any period during which the Transferee held a Note (and any interest therein), notwithstanding the Transferee ceasing to be a holder of the Note
13.	(a) It agrees and acknowledges that the Issuer has the right, under the Indenture, to compel any Holder or beneficial owner of Specified Securities to sell and transfer its interest in such Specified Securities in the manner, under the conditions and with the effect provided in the Indenture in the event that such Holder or beneficial owner is a Non-Permitted Holder, a Non-Permitted AML Holder or a Non-Permitted ERISA Holder. In addition to the rights of the Issuer described above, any acquisition of Specified Securities by a Non-Permitted Holder, a Non-Permitted AML Holder or by a Non-Permitted ERISA Holder shall be void ab initio.
(b) It agrees (A) to comply with the Holder AML Obligations and to obtain and provide the Issuer or its agents with such information and documentation that may be required for the Issuer to achieve AML Compliance and shall update or replace such information or documentation, as may be necessary, (B) that the Issuer or its agents or representatives may (1) provide such information and documentation and any other information concerning its investment in such Notes to the Cayman Islands Monetary Authority, and (2) take such other steps as they deem necessary or helpful to achieve AML Compliance, and (C) that if it fails for any reason to comply with its Holder AML Obligations or otherwise is or becomes a Non-Permitted AML Holder, the Issuer will have the right to (1) compel it to sell its interest in such Notes, (2) sell such interest on its behalf in accordance with the procedures specified in the Indenture and/or (3) assign to such Notes a separate CUSIP or CUSIPs and, in the case of this sub-clause (3), direct the Trustee or other Paying Agent to deposit payments on such Notes into a separate account maintained at the Trustee for the benefit of the Issuer, which amounts will be either (x) released to the Holder of such Notes at such time that the Issuer determines that the Holder of such Notes complies with its Holder AML Obligations and is not otherwise a Non-Permitted AML Holder or (y) released to pay costs related to such noncompliance, provided that any amounts remaining in an such account will be released to the applicable Holder (a) on the date of final payment for the applicable Class (or as soon as reasonably practical thereafter) or (b) at the request of the applicable Holder or beneficial owner on any Business Day after such Holder or beneficial owner has certified to the Issuer and the Trustee that it no longer holds an interest in any Notes. Any amounts deposited into a separate account in respect of Notes held by a Non-Permitted AML Holder will be treated for all purposes under the Indenture as if such amounts had been paid directly to the Holder of such Notes. It agrees to indemnify the Issuer and the Trustee for all damages, costs and expenses that result from its failure to comply with its Holder AML Obligations. This indemnification will continue even after it ceases to have an ownership interest in such Notes. It shall reasonably cooperate with the Issuer to effect the foregoing and, by acceptance of its Note, agrees to the requirements of this section.
14.	It agrees that it shall not institute against, or join any other Person in instituting against the Issuer, the Co‑Issuer or any Issuer Subsidiary, any bankruptcy, reorganization, arrangement, insolvency, winding-up, moratorium or liquidation proceedings or other proceedings under Cayman Islands, U.S. federal or state bankruptcy laws or any other similar laws until at least one year (or, if longer, the applicable preference period then in effect) and one day after payment in full of the Notes.
15.	To the extent required by the Issuer, as determined by the Issuer or the Collateral Manager on behalf of the Issuer, the Issuer may, upon notice to the Trustee, impose additional transfer restrictions on the Specified Securities to comply with the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 and other similar laws or regulations, including, without limitation, requiring each transferee of Specified Securities to make representations to the Issuer in connection with such compliance.
16.	It understands that the Co-Issuers, the Trustee, Jefferies and their respective affiliates and counsel will rely upon the accuracy and truth of the foregoing representations, and it hereby consents to such reliance.
17.	It will not, at any time, offer to buy or offer to sell the Specified Securities by any form of general solicitation or advertising, including, but not limited to, any advertisement, article, notice or other communication published in any newspaper, magazine or similar medium or broadcast over television or radio or seminar or meeting whose attendees have been invited by general solicitations or advertising.
18.	It is aware that, except as otherwise provided in the Indenture, any Specified Securities being sold to it in reliance on Regulation S will be represented by one or more Regulation S Global Secured Notes and that the beneficial interests therein may be held only through DTC for the respective accounts of Euroclear or Clearstream.
19.	It is not a member of the public in the Cayman Islands.
20.	It agrees to be bound by the provisions of the Indenture described in the Offering Circular, including requirements regarding indemnification of the Trustee by holders directing the Trustee to take certain actions, requirements in respect of supplemental indentures and redemptions, voting requirements and subordination provisions of the Indenture.
21.	It understands and agrees that the Notes are limited recourse obligations of the Issuer (and the Co-Issuer, as applicable) from time to time and at any time payable solely from the proceeds of the Assets available at such time and following realization of the Assets, and all application of the proceeds thereof in accordance with the Indenture, all obligations of and any claims against the Issuer (and the Co-Issuer, as applicable) thereunder or in connection therewith shall be extinguished and shall not thereafter revive.
22.	In the case of a Re-Pricing Eligible Class, it irrevocably acknowledges and agrees that the Interest Rate applicable to such Notes may be reduced by a Re-Pricing Amendment as described in the Offering Circular, and that, if it does not affirmatively consent to any such Re-Pricing Amendment by delivery of a Consent and Purchase Request within the time period set forth in, and otherwise in accordance with, the Indenture and as described in the Offering Circular, the Issuer may cause any Notes of any of the Re-Pricing Affected Classes held by it to be sold to an eligible third party on the effective date of the Re-Pricing Amendment for a purchase price equal to what the Redemption Price of such Notes would have been if such date were a Redemption Date.
23.	In the case of the Floating Rate Notes, it irrevocably acknowledges and agrees that the base rate used to calculate the Interest Rate applicable to the Floating Rate Notes may be changed from the Benchmark to a Benchmark Replacement as described in the Offering Circular.
24.	It agrees to be subject to the Bankruptcy Subordination Agreement.
25.	To the best of the Transferee's knowledge, none of: (a) the Transferee; (b) any Person controlling or controlled by the Transferee; (c) if the Transferee is a privately held entity, any Person having a beneficial interest in the Transferee; (d) any Person having a beneficial interest in the Specified Securities; or (e) any Person for whom the Transferee is acting as agent or nominee in connection with this investment in the Specified Securities is a person with whom dealings are restricted or prohibited under any law relating to economic sanctions or anti-money laundering of the United States, the European Union, the UK, Switzerland or any other applicable jurisdiction, and its purchase of the applicable Specified Securities will not result in the violation of any such law by any Transaction Party, whether as a result of the identity of it or its beneficial owners, their source of funds or otherwise.
26.	Any funds to be used by the Transferee to purchase the Specified Securities shall not directly or indirectly be derived from activities that may contravene applicable laws and regulations, including anti-money laundering laws and regulations.
27.	If the Transferee is not a natural person, it has the power and authority to sign this representation letter and each other document required to be executed and delivered by or on behalf of it in connection with this purchase or transfer of Specified Securities, and to perform its obligations hereunder and thereunder and consummate the transactions contemplated hereby and thereby, and the person signing this representation letter on behalf of it has been duly authorized to execute and deliver this representation letter and each other document required to be executed and delivered by it in connection with this subscription for the Specified Securities. If it is a natural person, it has all requisite legal capacity to acquire and hold the Specified Securities and to execute, deliver and comply with the terms of each of the documents required to be executed and delivered by it in connection with this subscription for Specified Securities. If the Transferee is a natural person who is married, the Transferee's spouse by his/her signature below hereby confirms to the addressees herein that (a) such spouse is aware of the provisions of this letter and (b) any interest that such spouse may have or be deemed to have in the Specified Securities to be acquired by the Transferee will be subject to this letter. Such execution, delivery and compliance by it does not conflict with, or constitute a default under, any instruments governing it, any applicable law, regulation or order, or any material agreement to which it is a party or by which it is bound. This representation letter has been duly executed by it and constitutes a valid and legally binding agreement of it, enforceable against it in accordance with its terms.
28.	Except as otherwise provided herein, this letter shall be binding upon and inure to the benefit of the parties and their successors, heirs, executors, legal representatives and transferees. The Transferee's purchase of the Specified Securities does not violate any provision of law applicable to it. Such execution, delivery and compliance by it does not conflict with, or constitute a default under, any instruments governing it, any applicable law, regulation or order, or any material agreement to which it is a party or by which it is bound.
29.	The Transferee acknowledges that each representation, warranty or agreement of the Transferee contained herein[, including the ERISA Certificate,][footnoteRef:7] or in any other document provided by the Transferee will be relied upon by the Issuer, the Co-Issuer, the Initial Purchaser, the Collateral Manager, the Trustee, the Note Registrar and counsel of any of the foregoing for the purpose of determining, among other things, the eligibility of the Transferee to purchase the Specified Securities, and hereby consents to such reliance.  The Transferee agrees to provide, if requested, any additional information that may reasonably be required to determine the eligibility of the Transferee to purchase the Specified Securities.  The Transferee agrees to indemnify and hold harmless the Issuer, the Co-Issuer, the Initial Purchaser, the Collateral Manager, the Trustee, the Note Registrar and each of their respective affiliates from and against any cost, loss, damage or liability to the extent due to or arising out of a breach of any representation, warranty or agreement of the Transferee contained in this letter agreement[, including the ERISA Certificate,][footnoteRef:8] or in any other document provided by the Transferee to such parties in connection with the Transferee's investment in the Specified Securities.  Notwithstanding any provision hereof, the Transferee does not waive any rights granted to it under applicable securities laws. [7:  Insert in the case of Class D-2 Notes and Class E Notes.]  [8:  Insert in the case of Class D-2 Notes and Class E Notes.] 

30.	This letter shall be governed by, and construed in accordance with, the laws of the State of New York. The Transferee hereby irrevocably submits to the exclusive jurisdiction of the Supreme Court of the State of New York sitting in the Borough of Manhattan and the United States District Court for the Southern District of New York, and any appellate court from any thereof in any action or proceeding arising out of or relating to this representation letter, and the Transferee hereby irrevocably agrees that all claims in respect of such action or proceeding may be heard and determined in such New York state or federal court. The Transferee hereby irrevocably waives, to the fullest extent that it may legally do so, the defense of an inconvenient forum to the maintenance of such action or proceeding. The Transferee irrevocably consents to the service of any and all process in any action or proceeding by the mailing or delivery of copies of such process to it at the Transferee's address referred to in the Transferee signature page. The Transferee agrees that a final judgment in any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.
31.	THE TRANSFEREE IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS REPRESENTATION LETTER OR THE TRANSACTIONS CONTEMPLATED HEREBY.
[bookmark: _Hlk68254144]32.	[The Transferee acknowledges that it has received and reviewed the final Offering Circular, and it understands and agrees that, prior to the Closing Date, the Transferee will be provided with the final Offering Circular.  The Transferee has had an adequate opportunity to review the final Offering Circular, and the Transferee will have received, and will have had an adequate opportunity to review the contents of, the final Offering Circular prior to the funding of this subscription, and such funding by the Transferee shall be deemed to be confirmation by the Transferee that it has received, reviewed and approved of the final Offering Circular.
33.	On the Closing Date (and in reliance upon the representations, warranties and agreements of the Transferee contained herein), the Initial Purchaser shall (i) cause the Issuer to provide that the Specified Securities in the Aggregate Outstanding Amount(s) equal to the amount(s) set forth on the first page hereof shall be registered in the Transferee's name in the Note Register maintained by the Note Registrar pursuant to the Indenture and (ii) deliver to the Transferee the Specified Securities, but only against delivery by the Transferee of the amount of the Transferee's purchase price hereunder by wire transfer on the Closing Date to an account to be designated by the Initial Purchaser.  If the Transferee's purchase is rejected in whole or in part, the amount rejected shall be returned promptly by wire transfer to an account designated by the Transferee.
34.	The Transferee may not assign its commitment under this letter without the prior written consent of the Issuer and Jefferies. The Transferee irrevocably authorizes Jefferies and its Affiliates to produce this letter and any related documentation to any interested party in any administrative or legal proceeding or official inquiry with respect to the matter set forth therein.][footnoteRef:9] [9: Applicable to purchasers on the Closing Date only.] 
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Ex. B3-10
IN WITNESS WHEREOF, the undersigned has executed this representation letter on the date set forth below.
Dated:
PARTNERSHIP, CORPORATION, TRUST, 
CUSTODIAL ACCOUNT, OTHER ENTITY:
_________________________________
(Print Name of Entity)
By:_______________________________
(Signature)

INDIVIDUAL PURCHASER:
_________________________________
(Print Name)
By:_______________________________
(Signature)
_________________________________
(Print Name of Purchaser's Spouse, if applicable)
_________________________________
(Signature of Purchaser's Spouse, if applicable)
Registered Name (if Nominee): _________________________________________________
Taxpayer Identification Number: ______________
Address for Notices:
Wire Instructions for Payments:
Bank: _____________________________
Address: ___________________________
Bank ABA #: _______________________	Tel: ________________________________
Account No.: _______________________	Fax:________________________________
FAO: _____________________________	Attn.:_______________________________
Attn.:______________________________
cc:	Venture 44 CLO, Limited
c/o Walkers Fiduciary Limited
190 Elgin Avenue
George Town
Grand Cayman KY1-9008 
Cayman Islands
Attention:  The Directors
Telephone No.:  +1 (345) 814-7600
Facsimile No.:  +1 (345) 946-7886
Email: fiduciary@walkersglobal.com
Venture 44 CLO, LLC
c/o Puglisi & Associates
850 Library Avenue, Suite 204
Newark, DE 19711
MJX Asset Management LLC
12 East 49th Street, 38th Floor
New York, NY 10017
Facsimile No.: (212) 705-5390

[In connection with the original offering:
Jefferies LLC
520 Madison Avenue
New York, New York 10022
Attn: Global CDO Trading]





	Ex. B3-12
EXHIBIT B4

FORM OF PURCHASER REPRESENTATION LETTER FOR
SUBORDINATED NOTES
[DATE]
Citibank, N.A., as Trustee
480 Washington Boulevard, 30th Floor
Jersey City, NJ 07310
Attention: Securities Window – Venture 44 CLO, Limited
Re:	Venture 44 CLO, Limited (the "Issuer");
Reference is hereby made to the Indenture, dated as of September 16, 2021, among the Issuer, Venture 44 CLO, LLC, as Co-Issuer and Citibank, N.A., as Trustee (the "Indenture").  Capitalized terms not defined in this certificate shall have the meanings ascribed to them in the final Offering Circular of the Issuer or the Indenture.
This letter relates to U.S.$___________________ Aggregate Outstanding Amount of  Subordinated Notes [to be] issued under the Indenture (the "Specified Securities") which are being acquired by _____________________________________________ (the "Transferee").
The Transferee hereby commits to acquire the Specified Securities in the form of (check one):
____ Certificated Subordinated Note
____ Uncertificated Subordinated Note
____ Rule 144A Global Subordinated Note
____ Regulation S Global Subordinated Note
In connection with such request, and in respect of such Subordinated Notes, the Transferee does hereby certify that the Specified Securities are being transferred (i) in accordance with the transfer restrictions set forth in the Indenture and (ii) pursuant to an exemption from registration under the United States Securities Act of 1933, as amended (the "Securities Act") and in accordance with any applicable securities laws of any state of the United States or any other jurisdiction.
The Transferee hereby represents, warrants and covenants that it is:
0. (PLEASE CHECK ONLY ONE)
____ a "qualified institutional buyer" (a "QIB") as defined in Rule 144A ("Rule 144A") under the Securities Act that is also a "qualified purchaser" (a "Qualified Purchaser") as defined in Section 2(a)(51) of the Investment Company Act of 1940, as amended (the "Investment Company Act") or a corporation, partnership, limited liability company or other entity (other than a trust, except as otherwise agreed to by the Issuer) each shareholder, partner, member or other equity owner of which is a Qualified Purchaser; or
____ an institutional accredited investor (i.e., accredited investor of the type set forth in Rule 501(a)(1), (2), (3) or (7) of Regulation D under the Securities Act) (an "IAI") that is also  a Qualified Purchaser or a corporation, partnership, limited liability company or other entity (other than a trust, except as otherwise agreed to by the Issuer) each shareholder, partner, member or other equity owner of which is a Qualified Purchaser; or 
____ not a U.S. person (a "U.S. person") as defined in Regulation S under the Securities Act ("Regulation S") and is acquiring the Specified Securities for its own account or for one or more accounts, each holder of which is not a U.S. person, in an "offshore transaction" as defined in Regulation S (an "Offshore Transaction") in reliance on the exemption from registration pursuant to Regulation S; and
0. It is acquiring the Specified Securities for its own account (and not for the account of any other Person) and in a Minimum Denomination of U.S.$100,000 and in integral multiples of U.S.$1.00 in excess thereof.
The Transferee further represents, warrants and agrees as follows:
1. It understands that the Specified Securities are being offered only in a transaction not involving any public offering in the United States within the meaning of the Securities Act, have not been and will not be registered under the Securities Act, and, if in the future it decides to offer, resell, pledge or otherwise transfer the Specified Securities, such Specified Securities may be offered, resold, pledged or otherwise transferred only in accordance with the provisions of the Indenture and the legends on such Specified Securities, including the requirement for written certifications (if applicable).  In particular, it understands that the Specified Securities may only be transferred to, and it will only transfer the Specified Securities to, a Person that is either (i)(I)(a) a Qualified Purchaser or (b) a corporation, partnership, limited liability company or other entity (other than a trust, except as otherwise agreed to by the Issuer) each shareholder, partner, member or other equity owner of which is a Qualified Purchaser and in the case of (a) and (b) above that is (II)(x) a QIB who purchases such Specified Securities in reliance on the exemption from Securities Act registration provided by Rule 144A that is neither a dealer described in paragraph (a)(1)(ii) of Rule 144A which owns and invests on a discretionary basis less than U.S.$25 million in securities of issuers that are not affiliated persons of the dealer, nor 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)(i)(F) 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, except with respect to investment decisions made solely by the fiduciary, trustee or sponsor of such plan or (y) an institutional accredited investor (i.e., accredited investor of the type set forth in Rule 501(a)(1), (2), (3) or (7) of Regulation D under the Securities Act) or (ii) a Person that is not a U.S. person, and is acquiring the Specified Securities in an Offshore Transaction in reliance on the exemption from registration under the Securities Act provided by Regulation S.  It acknowledges that no representation is made as to the availability of any exemption under the Securities Act or any state securities laws for resale of the Specified Securities.  It acknowledges that neither of the Co-Issuers has been registered under the Investment Company Act, and that the Co-Issuers are exempt from registration as such by virtue of Section 3(c)(7) of the Investment Company Act.
1. In connection with its purchase of the Specified Securities: (i) none of the Co-Issuers, the Initial Purchaser, the Collateral Manager, the Trustee, the Collateral Administrator, the Note Registrar or the Administrator (the "Transaction Parties") or any of their respective Affiliates is acting as a fiduciary or financial or investment advisor for it; (ii) it is not relying, and will not rely, (for purposes of making any investment decision or otherwise) upon any written or oral advice, counsel or representations of the Transaction Parties or any of their respective Affiliates; other than any statements in the final Offering Circular with respect to such Specified Securities; (iii) it has read and understands the final Offering Circular for the Notes (including, without limitation, the descriptions therein of the structure of the transaction in which the Notes are being issued and the risks to purchasers of the Specified Securities); (iv) it has consulted with its own legal, regulatory, tax, business, investment, financial and accounting advisors to the extent it has deemed necessary, and has made its own investment decisions (including decisions regarding the suitability of any transaction pursuant to the Indenture) based upon its own judgment and upon any advice from such advisors as it has deemed necessary and not upon any view expressed by the Transaction Parties or any of their respective Affiliates; (v) it is a sophisticated investor and is purchasing the Specified Securities with a full understanding of all of the terms, conditions and risks thereof, and it is capable of assuming and willing to assume those risks; (vi) it is acquiring its interest in such Specified Securities as principal solely for its own account for investment and not with a view to the resale, distribution or other disposition thereof in violation of the Securities Act; (vii) it was not formed for the purpose of investing in such Specified Securities; (viii) it understands that the Issuer may receive a list of participants holding interests in the Specified Securities from one or more book entry depositories; (ix) it will hold and transfer at least the Minimum Denomination of such Specified Securities; (x) if it is not a "United States person" (as defined in section 7701(a)(30) of the Code), it is not acquiring any Specified Securities as part of a plan to reduce, avoid or evade U.S. federal income tax under Treasury regulations section 1.881-3; (xi) it understands that none of the Transaction Parties or any of their respective affiliates has given it (directly or indirectly through any other Person) any assurance, guarantee or representation whatsoever as to the expected or projected success, profitability, return, performance, result, effect, consequence or benefit (including legal, regulatory, tax, financial, accounting or otherwise) of the Specified Securities or of the Indenture; (xii) it has determined that the rates, prices or amounts and other terms of the purchase and sale of the Specified Securities reflect those in the relevant market for similar transactions; (xiii) it is not a (x) partnership, (y) common trust fund or (z) special trust, pension, profit sharing or other retirement trust fund or plan in which the partners, beneficiaries or participants may designate the particular investments to be made; and (xiv) it agrees that it will not hold any Specified Securities for the benefit of any other Person, that it will at all times be the sole beneficial owner of the Specified Securities for purposes of the Investment Company Act and all other purposes and that it will not sell participation interests in the Specified Securities or enter into any other arrangement pursuant to which any other Person will be entitled to a beneficial interest in the distributions on the Specified Securities.
1. It will provide notice to each Person to whom it proposes to transfer any interest in the Specified Securities of the transfer restrictions and representations set forth in Article 2 of the Indenture, including the exhibits referenced therein.
1. It acknowledges and agrees that all of the assurances given by it in the certificate required by the Indenture (the "ERISA Certificate") as to its status under the Employee Retirement Income Security Act of 1974, as amended ("ERISA") or Section 4975 of the Internal Revenue Code of 1986, as amended (the "Code"), are correct and are for the benefit of the Issuer, the Trustee, the Initial Purchaser and the Collateral Manager.  It agrees and acknowledges that neither the Issuer nor the Trustee (based solely on the transfer certificates provided to it) will recognize any transfer of the Specified Securities (or any interest therein) if such transfer may result in 25% or more of the total value of the Specified Securities thereof being held by Benefit Plan Investors, as defined in Section 3(42) of ERISA (the "25% Limitation").  For purposes of applying the 25% Limitation, the value of any equity interests held by a Person (other than a Benefit Plan Investor) who has discretionary authority or control with respect to the assets of the Issuer or any Person who provides investment advice for a fee (direct or indirect) with respect to such assets, or any affiliate of any such Person (each, a "Controlling Person"), is disregarded.  An "affiliate" of a Person includes any Person, directly or indirectly through one or more intermediaries, controlling, controlled by or under common control with the Person, and "control" with respect to a Person other than an individual means the power to exercise a controlling influence over the management or policies of such Person.  It further agrees and acknowledges that the Issuer has the right, under the Indenture, to compel any Holder or beneficial owner of Specified Securities who has made or has been deemed to make a prohibited transaction, Benefit Plan Investor or Controlling Person representation or a governmental, church, non-U.S. or other plan representation that is subsequently shown to be false or misleading or whose ownership otherwise causes a violation of the 25% Limitation to sell its interest in the Specified Securities, or may sell such interest on behalf of such owner.
[It agrees that the representations set forth in the ERISA Certificate are true and correct and that a duly completed copy of such ERISA Certificate has been provided to the Trustee, the Issuer and the Collateral Manager contemporaneous with the execution of this representation letter.
It agrees to indemnify and hold harmless the Issuer, the Trustee, the Initial Purchaser and the Collateral Manager and their respective Affiliates from any cost, damage, or loss incurred by them as a result of these representations or the representations and warranties in the ERISA Certificate being or being deemed to be untrue.][footnoteRef:10] [10: 	Include for all Subordinated Notes on the Closing Date and only for Certificated Subordinated Notes and Uncertificated Subordinated Notes after the Closing Date.] 

It understands that the Issuer has the right under the Indenture to compel any Non-Permitted Holder, Non-Permitted AML Holder or Non-Permitted ERISA Holder to sell its interest in such Specified Securities, or may sell such interest in such Specified Securities on behalf of such Non-Permitted Holder, Non-Permitted AML Holder or Non-Permitted ERISA Holder.
1. It is (x) ______ (check if applicable) a "United States person" (as defined in section 7701(a)(30) of the Code), and a properly completed and signed Internal Revenue Service Form W 9 (or applicable successor form) is attached hereto or (y) ______ (check if applicable) not a "United States person" (as defined in section 7701(a)(30) of the Code), and a properly completed and signed applicable Internal Revenue Service Form W 8 (or applicable successor form) is attached hereto.  It understands and acknowledges that failure to provide the Issuer, the Trustee or any Paying Agent with the properly completed and signed applicable tax certifications may result in withholding or back up withholding from payments to it in respect of the Specified Securities.  It will provide the Issuer with any documentation reasonably requested by the Issuer to permit the Issuer to (i) make payments to the investor without, or at a reduced rate of, deduction or withholding, (ii) qualify for a reduced rate of withholding or deduction in any jurisdiction from or through which the Issuer receives payments on its assets and (iii) satisfy its tax reporting and other obligations.  Moreover, each investor must indemnify the Issuer, the Trustee and other investors for all damages, costs and expenses that result from the failure of the investor to provide information (or from the investor providing incorrect or incomplete information).  The indemnification continues even after the investor ceases to be a holder of a Note.
1. It will treat for U.S. federal, state and local income and franchise tax purposes the Subordinated Notes as equity and will take no action inconsistent with such treatment unless required by a change in law occurring after the Closing Date, a closing agreement with an applicable taxing authority or a final judgment of a court of competent jurisdiction; provided, that this shall not prevent a holder from making a protective "qualified electing fund" election with respect to any Class D-2 Note or Class E Note.
1. It understands that the failure to provide the Issuer and the Trustee (and any of their agents) with the properly completed and signed tax certifications (generally, in the case of U.S. federal income tax, an Internal Revenue Service Form W-9 (or applicable successor form) in the case of a person that is a U.S. Tax Person or the appropriate Internal Revenue Service Form W-8 (or applicable successor form) (together with all appropriate attachments) in the case of a person that is not a U.S. Tax Person) may result in withholding from payments in respect of the Notes, including U.S. federal withholding or back-up withholding.
1. (a) It will (i) provide the Issuer, the Trustee and their respective agents with any correct, complete and accurate Holder FATCA Information and will take any other actions that the Issuer, the Trustee or their respective agents deem necessary to comply with FATCA and (ii) update any such information provided in clause (i) promptly upon learning that any such information previously provided has become obsolete or incorrect or is otherwise required. In the event the holder fails to provide such information, take such actions or update such information, (a) the Issuer is authorized to withhold amounts otherwise distributable to the holder if required to do so, and/or as compensation for any cost, loss or liability suffered as a result of such failure and (b) the Issuer will have the right to compel the holder to sell its Notes or, if such holder does not sell its Notes within 10 business days after notice from the Issuer, to sell such Notes in the same manner as if such holder were a Non-Permitted Holder, and to remit the net proceeds of such sale (taking into account any taxes incurred in connection with such sale) to the holder as payment in full for such Notes. Each such holder agrees, or by acquiring this Note or an interest in this Note will be deemed to agree, that the Issuer may provide such information and any other information regarding its investment in the Notes to the U.S. Internal Revenue Service or other relevant governmental authority.
(b) If it is electing to acquire the Specified Securities in the form of Certificated Subordinated Notes, it will provide the Issuer a properly completed and executed "Entity Self-Certification Form" or "Individual Self-Certification Form" (in the forms published by the Cayman Islands Department for International Tax Cooperation, which forms can be obtained at https://www.ditc.ky/crs/crs-legislation-resources/) on or prior to the date it acquires the Specified Securities.
[(c) It agrees (A) to comply with the Holder AML Obligations and to obtain and provide the Issuer or its agents with such information and documentation that may be required for the Issuer to achieve AML Compliance and shall update or replace such information or documentation, as may be necessary, (B) that the Issuer or its agents or representatives may (1) provide such information and documentation and any other information concerning its investment in its Notes to the Financial Reporting Authority of the Cayman Islands, and (2) take such other steps as they deem necessary or helpful to achieve AML Compliance, and (C) that if it fails for any reason to comply with its Holder AML Obligations or otherwise is or becomes a Non-Permitted AML Holder, the Issuer will have the right to (1) compel it to sell its interest in such Notes, (2) sell such interest on its behalf in accordance with the procedures specified in the Indenture and/or (3) assign to such Notes a separate CUSIP or CUSIPs and, in the case of this sub-clause (3), direct the Trustee or other Paying Agent to deposit payments on such Notes into a separate account maintained at the Trustee for the benefit of the Issuer, which amounts will be either (x) released to the Holder of such Notes at such time that the Issuer determines that the Holder of such Notes complies with its Holder AML Obligations and is not otherwise a Non-Permitted AML Holder or (y) released to pay costs related to such noncompliance, provided that any amounts remaining in an such account will be released to the applicable Holder (a) on the date of final payment for the applicable Class (or as soon as reasonably practical thereafter) or (b) at the request of the applicable Holder or beneficial owner on any Business Day after such Holder or beneficial owner has certified to the Issuer and the Trustee that it no longer holds an interest in any Notes. Any amounts deposited into a separate account in respect of Notes held by a Non-Permitted AML Holder will be treated for all purposes under the Indenture as if such amounts had been paid directly to the Holder of such Notes. It agrees to indemnify the Issuer and the Trustee for all damages, costs and expenses that result from its failure to comply with its Holder AML Obligations. This indemnification will continue even after it ceases to have an ownership interest in such Notes. It shall reasonably cooperate with the Issuer to effect the foregoing and, by acceptance of its Note, agrees to the requirements of this section.][footnoteRef:11] [11:  Include for Certificated Notes and Uncertificated Notes only.] 

1. If it is not a "United States person" (as defined in section 7701(a)(30) of the Code), it represents that (i) either (A) it is not a (x) bank extending credit pursuant to a loan agreement entered into in the ordinary course of its trade or business (within the meaning of section 881(c)(3)(A) of the Code), (y) "10 percent shareholder" described in Section 881(c)(3)(B) of the Code or (z) "controlled foreign corporation" described in Section 881(c)(3)(C) of the Code, (B) it has provided an Internal Revenue Service Form W-8BEN or W-8BEN-E representing that it is a person that is eligible for benefits under an income tax treaty with the United States that eliminates U.S. federal income taxation of U.S. source interest not attributable to a permanent establishment in the United States, or (C) it has provided an Internal Revenue Service Form W-8ECI representing that all payments received or to be received by it on the Notes or any interest therein are effectively connected with the conduct of a trade or business in the United States, and (ii) it is not purchasing this Note or any interest therein in order to reduce its U.S. federal income tax liability pursuant to a tax avoidance plan within the meaning of Treasury regulations section 1.881-3.
1. To the extent that it owns 50% or more of the Subordinated Notes (or Class D-2 Notes or Class E Notes (with respect to any period during which any such Notes are treated as equity interests in the Issuer for U.S. federal income tax purposes)) or is otherwise treated as a member of the Issuer's "expanded affiliated group" (as defined in Treasury regulations section 1.1471-5 or any successor provision), such Transferee covenants that it will (i) confirm that any member of such expanded affiliated group that is treated as a "foreign financial institution" within the meaning of section 1471(d)(4) of the Code and any Treasury regulations promulgated thereunder is a "participating FFI," a "deemed-compliant FFI" or an "exempt beneficial owner" within the meaning of Treasury regulations section 1.1471-1 or any successor provision, and (ii) promptly notify the Issuer in the event that any member of such expanded affiliated group that is treated as a "foreign financial institution" within the meaning of section 1471(d)(4) of the Code and any Treasury regulations promulgated thereunder is not a "participating FFI," a "deemed-compliant FFI" or an "exempt beneficial owner" within the meaning of Treasury regulations section 1.1471-1 or any successor provision, in each case except to the extent that the Issuer or its agents have provided such Transferee with an express waiver of this provision.
1. It will not treat any income with respect to its Subordinated Notes as derived in connection with the Issuer's active conduct of a banking, financing, insurance, or other similar business for purposes of Section 954(h)(2) of the Code.
1. It will indemnify the Issuer, the Trustee, and their respective agents from any and all damages, cost and expenses (including any amount of taxes, fees, interest, additions to tax, or penalties) resulting from the failure by such holder to comply with FATCA or its obligations under a Note. The indemnification will continue with respect to any period during which the holder held a Note (and any interest therein), notwithstanding the holder ceasing to be a holder of the Note.
1. It agrees and acknowledges that the Issuer has the right, under the Indenture, to compel any Holder or beneficial owner of Specified Securities to sell and transfer its interest in such Specified Securities in the manner, under the conditions and with the effect provided in the Indenture in the event that such Holder or beneficial owner is a Non-Permitted Holder, a Non-Permitted AML Holder or a Non-Permitted ERISA Holder.  In addition to the rights of the Issuer described above, any acquisition of Specified Securities by a Non-Permitted Holder a Non-Permitted AML Holder or by a Non-Permitted ERISA Holder shall be void ab initio.
1. It agrees that it shall not institute against, or join any other Person in instituting against, the Issuer, the Co-Issuer or any Issuer Subsidiary, any bankruptcy, reorganization, arrangement, insolvency, winding-up, moratorium or liquidation proceedings or other proceedings under Cayman Islands, U.S. federal or state bankruptcy laws or any other similar laws until at least one year (or, if longer, the applicable preference period then in effect) and one day after payment in full of the Notes.
1. To the extent required by the Issuer, as determined by the Issuer or the Collateral Manager on behalf of the Issuer, the Issuer may, upon notice to the Trustee, impose additional transfer restrictions on the Specified Securities to comply with the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 and other similar laws or regulations, including, without limitation, requiring each transferee of Specified Securities to make representations to the Issuer in connection with such compliance.
1. It understands that the Co-Issuers, the Trustee, the Initial Purchaser and their respective affiliates and counsel will rely upon the accuracy and truth of the foregoing representations, and it hereby consents to such reliance.
1. It understands that an investment in the Specified Securities involves certain risks, including the risk of loss of all or a substantial part of its investment.  Due to the structure of the transaction, the Specified Securities (together with the remainder of the Subordinated Notes) will rank behind all creditors (secured or unsecured and whether known or unknown) of the Issuer, including without limitation, the holders of the Secured Notes and any hedge agreement counterparties.  It has had access to such financial and other information concerning the Transaction Parties, the Subordinated Notes, the initial portfolio of Collateral Obligations and the Assets as it deemed necessary or appropriate in order to make an informed investment decision with respect to its purchase of the Specified Securities, including an opportunity to ask questions of and request information from each Transaction Party.
1. It will not, at any time, offer to buy or offer to sell the Specified Securities by any form of general solicitation or advertising, including, but not limited to, any advertisement, article, notice or other communication published in any newspaper, magazine or similar medium or broadcast over television or radio or seminar or meeting whose attendees have been invited by general solicitations or advertising.
1. It is aware that, except as otherwise provided in the Indenture, any Specified Securities being sold to it in reliance on Regulation S will be represented by one or more Regulation S Global Subordinated Notes and that the beneficial interests therein may be held only through DTC for the respective accounts of Euroclear or Clearstream.
1. It is not a member of the public in the Cayman Islands.
1. It agrees to be bound by the provisions of the Indenture described in the Offering Circular, including requirements regarding indemnification of the Trustee by holders directing the Trustee to take certain actions, requirements in respect of supplemental indentures and redemptions, voting requirements and subordination provisions of the Indenture.
1. It understands and agrees that the Notes are limited recourse obligations of the Issuer (and the Co-Issuer, as applicable) from time to time and at any time payable solely from the proceeds of the Assets available at such time and following realization of the Assets, and all application of the proceeds thereof in accordance with the Indenture, all obligations of and any claims against the Issuer (and the Co-Issuer, as applicable) thereunder or in connection therewith shall be extinguished and shall not thereafter revive.
1. It agrees to be subject to the Bankruptcy Subordination Agreement.
1. To the best of the Transferee's knowledge, none of: (a) the Transferee; (b) any Person controlling or controlled by the Transferee; (c) if the Transferee is a privately held entity, any Person having a beneficial interest in the Transferee; (d) any Person having a beneficial interest in the Specified Securities; or (e) any Person for whom the Transferee is acting as agent or nominee in connection with this investment in the Specified Securities is a person with whom dealings are restricted or prohibited under any law relating to economic sanctions or anti-money laundering of the United States, the European Union, the UK, Switzerland or any other applicable jurisdiction, and its purchase of the applicable Specified Securities will not result in the violation of any such law by any Transaction Party, whether as a result of the identity of it or its beneficial owners, their source of funds or otherwise.
1. Any funds to be used by the Transferee to purchase the Specified Securities shall not directly or indirectly be derived from activities that may contravene applicable laws and regulations, including anti-money laundering laws and regulations.
1. If the Transferee is not a natural person, it has the power and authority to sign this representation letter and each other document required to be executed and delivered by or on behalf of it in connection with this purchase or transfer of Specified Securities, and to perform its obligations hereunder and thereunder and consummate the transactions contemplated hereby and thereby, and the person signing this representation letter on behalf of it has been duly authorized to execute and deliver this representation letter and each other document required to be executed and delivered by it in connection with this subscription for the Specified Securities.  If it is a natural person, it has all requisite legal capacity to acquire and hold the Specified Securities and to execute, deliver and comply with the terms of each of the documents required to be executed and delivered by it in connection with this subscription for Specified Securities.  If the Transferee is a natural person who is married, the Transferee's spouse by his/her signature below hereby confirms to the addressees herein that (a) such spouse is aware of the provisions of this letter and (b) any interest that such spouse may have or be deemed to have in the Specified Securities to be acquired by the Transferee will be subject to this letter.  Such execution, delivery and compliance by it does not conflict with, or constitute a default under, any instruments governing it, any applicable law, regulation or order, or any material agreement to which it is a party or by which it is bound.  This representation letter has been duly executed by it and constitutes a valid and legally binding agreement of it, enforceable against it in accordance with its terms.
1. Except as otherwise provided herein, this letter shall be binding upon and inure to the benefit of the parties and their successors, heirs, executors, legal representatives and transferees.  The Transferee's purchase of the Specified Securities does not violate any provision of law applicable to it.  Such execution, delivery and compliance by it does not conflict with, or constitute a default under, any instruments governing it, any applicable law, regulation or order, or any material agreement to which it is a party or by which it is bound.
1. [bookmark: _Hlk68254509]The Transferee acknowledges that each representation, warranty or agreement of the Transferee contained herein, including the ERISA Certificate, or in any other document provided by the Transferee will be relied upon by the Issuer, the Co-Issuer, the Initial Purchaser, the Collateral Manager, the Trustee, the Note Registrar and counsel of any of the foregoing for the purpose of determining, among other things, the eligibility of the Transferee to purchase the Specified Securities, and hereby consents to such reliance.  The Transferee agrees to provide, if requested, any additional information that may reasonably be required to determine the eligibility of the Transferee to purchase the Specified Securities.  The Transferee agrees to indemnify and hold harmless the Issuer, the Co-Issuer, the Initial Purchaser, the Collateral Manager, the Trustee, the Note Registrar and each of their respective affiliates from and against any cost, loss, damage or liability to the extent due to or arising out of a breach of any representation, warranty or agreement of the Transferee contained in this letter agreement, including the ERISA Certificate, or in any other document provided by the Transferee to such parties in connection with the Transferee's investment in the Specified Securities.  Notwithstanding any provision hereof, the Transferee does not waive any rights granted to it under applicable securities laws.
1. This letter shall be governed by, and construed in accordance with, the laws of the State of New York.  The Transferee hereby irrevocably submits to the exclusive jurisdiction of the Supreme Court of the State of New York sitting in the Borough of Manhattan and the United States District Court for the Southern District of New York, and any appellate court from any thereof in any action or proceeding arising out of or relating to this representation letter, and the Transferee hereby irrevocably agrees that all claims in respect of such action or proceeding may be heard and determined in such New York state or federal court.  The Transferee hereby irrevocably waives, to the fullest extent that it may legally do so, the defense of an inconvenient forum to the maintenance of such action or proceeding.  The Transferee irrevocably consents to the service of any and all process in any action or proceeding by the mailing or delivery of copies of such process to it at the Transferee's address referred to in the Transferee signature page.  The Transferee agrees that a final judgment in any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.
1. THE TRANSFEREE IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS REPRESENTATION LETTER OR THE TRANSACTIONS CONTEMPLATED HEREBY.
1. [bookmark: _Hlk68254195][The Transferee acknowledges that it has received and reviewed the preliminary Offering Circular, and it understands and agrees that, prior to the Closing Date, the Transferee will be provided with the final Offering Circular. The Transferee has had an adequate opportunity to review the preliminary Offering Circular, and the Transferee will have received, and will have had an adequate opportunity to review the contents of, the final Offering Circular prior to the funding of this subscription, and such funding by the Transferee shall be deemed to be confirmation by the Transferee that it has received, reviewed and approved of the final Offering Circular.
1. On the Closing Date (and in reliance upon the representations, warranties and agreements of the Transferee contained herein), the Initial Purchaser shall (i) cause the Issuer to provide that the Subordinated Notes in the Aggregate Outstanding Amount(s) equal to the amount(s) set forth on the signature page hereof shall be registered in the Transferee's (or, in the case of Global Notes, its participant's) name in the Note Register to be maintained by the Note Registrar pursuant to the Indenture and (ii) deliver to the Transferee the Specified Securities, but only against delivery by the Transferee of the amount of the Transferee's purchase price hereunder by wire transfer on the Closing Date to an account to be designated by the Initial Purchaser.  If the Transferee's purchase is rejected in whole or in part, the amount rejected shall be returned promptly by wire transfer to an account designated by the Transferee.
1. The Transferee may not assign its commitment under this letter without the prior written consent of the Issuer and the Initial Purchaser.  The Transferee irrevocably authorizes the Initial Purchaser and its Affiliates to produce this letter and any related documentation to any interested party in any administrative or legal proceeding or official inquiry with respect to the matter set forth therein.][footnoteRef:12] [12: 	Applicable to purchasers on the Closing Date only.] 

1. It acknowledges receipt of the Issuer's privacy notice (which can be accessed at https://www.walkersglobal.com/external/SPVDPNotice.pdf and provides information on the Issuer's use of personal data in accordance with the Cayman Islands Data Protection Act (as amended) and, in respect of any EU data subjects, the EU General Data Protection Regulation) and, if applicable, agrees to promptly provide the privacy notice (or any updated version thereof as may be provided from time to time) to each individual (such as any individual directors, shareholders, beneficial owners, authorized signatories, trustees or others) whose personal data the Transferee provides to the Issuer or any of its affiliates or delegates including, but not limited to, Walkers Fiduciary Limited in its capacity as administrator.
[The remainder of this page has been intentionally left blank.]
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IN WITNESS WHEREOF, the undersigned has executed this representation letter on the date set forth below.
Dated:
PARTNERSHIP, CORPORATION, TRUST, 
CUSTODIAL ACCOUNT, OTHER ENTITY:
_________________________________
(Print Name of Entity)
By:_______________________________
(Signature)

INDIVIDUAL PURCHASER:
_________________________________
(Print Name)
By:_______________________________
(Signature)
_________________________________
(Print Name of Purchaser’s Spouse, if applicable)
_________________________________
(Signature of Purchaser’s Spouse, if applicable)
Registered Name (if Nominee): _________________________________________________
Taxpayer Identification Number: ______________
Address for Notices:
Wire Instructions for Payments:
Bank: _____________________________
Address: ___________________________
Bank ABA #: _______________________	Tel: ________________________________
Account No.: _______________________	Fax:________________________________
FAO: _____________________________	Attn.:_______________________________
Attn.: _____________________________
cc:	Venture 44 CLO, Limited
c/o Walkers Fiduciary Limited
190 Elgin Avenue, George Town
Grand Cayman, KY1-9008, Cayman Islands
Attention:  The Directors
Email:  fiduciary@walkersglobal.com



with a copy to:

MJX Asset Management LLC
12 East 49th Street, 38th Floor
New York, NY 10017
Facsimile Number: (212) 705-5390


	Ex. B4-11
EXHIBIT B5

FORM OF ERISA CERTIFICATE
The purpose of this ERISA Certificate (this “Certificate”) is, among other things, to (i) endeavor to ensure that less than 25% of the total value of each Class of ERISA Restricted Notes (as defined in the Indenture, dated as of September 16, 2021 (the “Indenture”), among the Issuer, Venture 44 CLO, LLC, and Citibank, N.A., as Trustee), issued by Venture 44 CLO, Limited (the “Issuer”) is held by (a) an employee benefit plan that is subject to the fiduciary responsibility provisions of Title I of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), (b) a plan that is subject to Section 4975 of the Internal Revenue Code of 1986, as amended (the “Code”) or (c) an entity whose underlying assets include “plan assets” by reason of any such employee benefit plan’s or plan’s investment in the entity (collectively, “Benefit Plan Investors”), (ii) obtain from you certain representations and agreements and (iii) provide you with certain related information with respect to your acquisition, holding or disposition of ERISA Restricted Notes. By signing this Certificate, you agree to be bound by its terms.
Please be aware that the information contained in this Certificate is not intended to constitute advice and the examples given below are not intended to be, and are not, comprehensive. You should contact your own counsel if you have any questions in completing this Certificate. Capitalized terms not defined in this Certificate shall have the meanings ascribed to them in the Indenture.
Please review the information in this Certificate and check the box(es) that are applicable to you.
If a box is not checked, you are representing and agreeing that the applicable Section does not, and will not, apply to you. The items with no spaces provided apply to all investors.
[bookmark: Check1]1.	|_|	Employee Benefit Plans Subject to ERISA or Section 4975 of the Code. We, or the entity on whose behalf we are acting, are an “employee benefit plan” within the meaning of Section 3(3) of ERISA that is subject to the fiduciary responsibility provisions of Title I of ERISA or a “plan” within the meaning of Section 4975(e)(1) of the Code that is subject to Section 4975 of the Code.
Examples: (i) tax qualified retirement plans such as pension, profit sharing and section 401(k) plans, (ii) welfare benefit plans such as accident, life and medical plans, (iii) individual retirement accounts or “IRAs” and “Keogh” plans and (iv) certain tax‑qualified educational and savings trusts.
2.	|_|	Entity Holding Plan Assets. We, or the entity on whose behalf we are acting, are an entity or fund whose underlying assets include “plan assets” by reason of a Benefit Plan Investor’s investment in such entity.
Examples: (i) an insurance company separate account, (ii) a bank collective trust fund and (iii) a hedge fund or other private investment vehicle where 25% or more of the total value of any class of its equity is held by Benefit Plan Investors.
If you check Box 2, please indicate the maximum percentage of the entity or fund that will constitute “plan assets” for purposes of Title I of ERISA or Section 4975 of the Code: ______%. IF YOU DO NOT INCLUDE ANY PERCENTAGE IN THE BLANK SPACE, YOU WILL BE COUNTED AS IF YOU FILLED IN 100% IN THE BLANK SPACE.
ERISA and the regulations promulgated thereunder are technical. Accordingly, if you have any question regarding whether you may be an entity described in this Section 2, you should consult with your counsel.
3.	|_|	Insurance Company General Account. We, or the entity on whose behalf we are acting, are an insurance company purchasing the ERISA Restricted Notes with funds from our or their general account (i.e., the insurance company’s corporate investment portfolio), whose assets, in whole or in part, constitute “plan assets” for purposes of 29 C.F.R. 2510.3-101 as modified by Section 3(42) of ERISA (the “Plan Asset Regulations”).
If you check Box 3, please indicate the maximum percentage of the insurance company general account that will constitute “plan assets” for purposes of conducting the 25% test under the Plan Asset Regulations: ______%. IF YOU DO NOT INCLUDE ANY PERCENTAGE IN THE BLANK SPACE, YOU WILL BE COUNTED AS IF YOU FILLED IN 100% IN THE BLANK SPACE.
4.	|_|	None of Sections (1) Through (3) Above Apply. We, or the entity on whose behalf we are acting, are a person that does not fall into any of the categories described in Sections (1) through (3) above. If, after the date hereof, any of the categories described in Sections (1) through (3) above would apply, we will promptly notify the Issuer and the Trustee of such change.
5.	|_|	No Prohibited Transaction. If we checked any of the boxes in Sections (1) through (3) above, we represent, warrant and agree that our acquisition, holding and disposition of the ERISA Restricted Notes or interest therein do not and will not constitute or give rise to a non‑exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code. 
6.	|_|	Not Subject to Similar Law and No Violation of Other Plan Law. If we are a governmental, church, non-U.S. or other plan, we represent, warrant and agree that (a) we are not subject to any federal, state, local non-U.S. or other law or regulation that could cause the underlying assets of the Issuer to be treated as assets of the investor in any Note (or interest therein) by virtue of its interest and thereby subject the Issuer and the Collateral Manager (or other persons responsible for the investment and operation of the Issuer’s assets) to laws or regulations that are similar to the prohibited transaction provisions of Section 406 of ERISA or Section 4975 of the Code, and (b) our acquisition, holding and disposition of the ERISA Restricted Notes do not and will not constitute or give rise to a violation of any law or regulation that is substantially similar to the prohibited transaction provisions of Section 406 of ERISA or Section 4975 of the Code.
7.	|_|	Controlling Person. We are, or we are acting on behalf of any of any of:  (i) the Trustee, (ii) the Collateral Manager, (iii) any person that has discretionary authority or control with respect to the assets of the Issuer, (iv) any person who provides investment advice for a fee (direct or indirect) with respect to such assets or (v) any “affiliate” of any of the above persons. “Affiliate” shall have the meaning set forth in the Plan Asset Regulations. Any of the persons described in the first sentence of this Section 7 is referred to in this Certificate as a “Controlling Person.”
Note: We understand that, for purposes of determining whether Benefit Plan Investors hold less than 25% of the total value of each Class of ERISA Restricted Notes, the value of any ERISA Restricted Notes held by Controlling Persons (other than Benefit Plan Investors) are required to be disregarded.
8.	Compelled Disposition. We acknowledge and agree that:
(1)	if any representation that we made hereunder is subsequently shown to be false or misleading or our beneficial ownership otherwise causes a violation of the 25% Limitation (in any such case we become a Non‑Permitted ERISA Holder), the Issuer (or the Collateral Manager on behalf of the Issuer) shall, promptly after such discovery (or upon notice from the Trustee (if a Bank Officer obtains actual knowledge) or either of the Co‑Issuers if either of them makes the discovery (who, in each case, agree to notify the Issuer of such discovery, if any)), send notice to us demanding that we transfer our interest to a Person that is not a Non‑Permitted ERISA Holder within 10 days after the date of such notice;
(2)	if we fail to transfer our ERISA Restricted Notes, the Issuer shall have the right, without further notice to us, to sell our ERISA Restricted Notes or our interest in such ERISA Restricted Notes, to a purchaser selected by the Issuer that is not a Non‑Permitted ERISA Holder on such terms as the Issuer may choose;
(3)	the Issuer may select the purchaser by soliciting one or more bids from one or more brokers or other market professionals that regularly deal in securities similar to the Notes and selling such securities to the highest such bidder. However, the Issuer may select a purchaser by any other means determined by it in its sole discretion;
(4)	by our acceptance of an interest in ERISA Restricted Notes, we agree to cooperate with the Issuer, the Collateral Manager and the Trustee to effect such transfers;
(5)	the proceeds of such sale, net of any commissions, expenses and taxes due in connection with such sale shall be remitted to us; and
(6)	the terms and conditions of any sale under this sub-section shall be determined in the sole discretion of the Issuer, and none of the Issuer, the Co-Issuer, the Trustee, the Note Registrar or the Collateral Manager shall be liable to us as a result of any such sale or the exercise of such discretion.
9.	Required Notification and Agreement. We hereby agree that we (a) will inform the Trustee of any proposed transfer by us of all or a specified portion of ERISA Restricted Notes and (b) will not initiate any such transfer after we have been informed by the Issuer or the Transfer Agent in writing that such transfer would cause the 25% Limitation to be exceeded. We hereby agree and acknowledge that after the Trustee effects any permitted transfer of ERISA Restricted Notes owned by us to a Benefit Plan Investor or a Controlling Person or receives notice of any such permitted change of status, the Trustee shall include such ERISA Restricted Notes in future calculations of the 25% Limitation made pursuant hereto unless subsequently notified that such ERISA Restricted Notes (or such portion), as applicable, would no longer be deemed to be held by Benefit Plan Investors or Controlling Persons.
10.	Continuing Representation; Reliance. We acknowledge and agree that the representations and warranties contained in this Certificate shall be deemed made on each day from the date we make such representations and warranties through and including the date on which we dispose of our interests in the ERISA Restricted Notes.  We understand and agree that the information supplied in this Certificate will be used and relied upon by the Issuer and the Trustee to determine that Benefit Plan Investors own or hold less than 25% of the total value of each Class of ERISA Restricted Notes at any time.
11.	Further Acknowledgement and Agreement. We acknowledge and agree that (i) all of the assurances, representations and warranties contained in this Certificate are for the benefit of the Issuer, the Trustee, Jefferies and the Collateral Manager as third party beneficiaries hereof, (ii) copies of this Certificate and any information contained herein may be provided to the Issuer, the Trustee, Jefferies, the Collateral Manager, affiliates of any of the foregoing parties and to each of the foregoing parties’ respective counsel for purposes of making the determinations described above and (iii) any acquisition or transfer of ERISA Restricted Notes by us that is not in accordance with the provisions of this Certificate shall be null and void from the beginning, and of no legal effect.
12.	Future Transfer Requirements.
Transferee Letter and its Delivery. We acknowledge and agree that we may not transfer any ERISA Restricted Notes to a Benefit Plan Investor or Controlling Person unless the Issuer and the Trustee have received a certificate substantially in the form of this Certificate and such transferee takes delivery of such ERISA Restricted Notes in the form of a Certificated Note or Uncertificated Note, as applicable. Any attempt to transfer in violation of this Section will be null and void from the beginning, and of no legal effect.
Note: Unless you are notified otherwise, the name and address of the Issuer and the Trustee are as follows:
Trustee
Citibank, N.A., as Trustee
480 Washington Boulevard, 30th Floor
Jersey City, New Jersey 07310
Attention: Securities Window—Venture 44 CLO, Limited 


Issuer
Venture 44 CLO, Limited
c/o Walkers Fiduciary Limited
190 Elgin Avenue, George Town
Grand Cayman, KY1-9008, Cayman Islands
Attention:  The Directors
Email:  fiduciary@walkersglobal.com
with a copy to:
MJX Asset Management LLC
12 East 49th Street, 38th Floor
New York, NY 10017
Facsimile No.: (212) 705-5390
Jefferies LLC
520 Madison Avenue
New York, NY 10022 
Attention: CDO/CLO Desk
Email: JefCDO@jefferies.com

IN WITNESS WHEREOF, the undersigned has executed this Certificate on the date set forth below.
This Certificate relates to U.S.$______________________ of [Class D-2 Notes] [Class E Notes] [Subordinated Notes].
Dated: __________________________

_________________________________
(Print Name of Entity)
By:_______________________________
(Signature)
Title: 
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