TRANSFER SET FORTH IN THE INDENTURE. THE HOLDER HEREOF, BY ITS ACCEPTANCE
OF THESE INCOME NOTES, FURTHER REPRESENTS, ACKNOWLEDGES AND AGREES THAT
IT WILL NOT REOFFER, RESELL, PLEDGE OR OTHERWISE TRANSFER THESE INCOME NOTES
(OR ANY INTEREST HEREIN) EXCEPT IN COMPLIANCE WITH THE SECURITIES ACT. THE
INVESTMENT COMPANY ACT AND ALL OTHER AFPLICABLE LAWS OF ANY JURISDICTION
AND IN ACCORDANCE WITH THE CERTIFICATIONS AND OTHER REQUIREMENTS SPECIFIED
IN THE INDENTURE REFERRED TO HEREIN (A) TO A TRANSFEREE (1) THAT IS A
“QUALIFIED PURCHASER™ WITHIN THE MEANING OF SECTION 3(c)7) OF THE INVESTMENT
COMPANY ACT OR IS A "KNOWLEDGEABLE EMPLOYEE™ AS DEFINED IN RULE 3C-5 UNDER
THE INVESTMENT COMPANY ACT. (2) THAT (i) WAS NOT FORMED FOR THE PURPOSE OF
INVESTING IN THE ISSUER, (i) HAS RECEIVED THE NECESSARY CONSENT FROM ITS
BENEFICIAL OWNERS IF THE PURCHASER. IS A PRIVATE INVESTMENT COMPANY FORMED
BEFORE APRIL 30, 1996, (iii) 1S NOT A BROKER DEALER THAT OWNS AND INVESTS ON A
DISCRETIONARY BASIS LESS THAN US $25000,000 IN SECURITIES OF UNAFFILIATED
ISSUERS, (iv) IS NOT A PARTNERSHIP, COMMON TRUST FUND, SPECIAL TRUST, PENSION,
PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN IN WHICH THE
PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, MAY DESIGNATE THE
PARTICULAR INVESTMENTS TO BE MADE, (v) 1§ ACQUIRING ITS INCOME NOTES IN A
TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE
INVESTMENT COMPANY ACT EXEMPTION AND (vi) AGREES TO PROVIDE NOTICE TO ANY
SUBSEQUENT TRANSFEREE OF THE TRANSFER RESTRICTIONS PROVIDED IN THIS LEGEND
AND THE INDENTURE AND (3) THAT IS (I) A "QUALIFIED INSTITUTIONAL BUYER™ AS
DEFINED N RULE 144A UNDER THE SECURITIES ACT PURCHASING FOR ITs OWN
ACCOUNT OR FOR THE ACCOUNT OF A “QUALIFIED INSTITUTIONAL BUYER™ IN
COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACT OR (lI) AN ACCREDITED
INVESTOR AS DEFINED IN RULE 301{A) UNDER THE SECURITIES ACT. OR (B) TO A
TRANSFEREE THAT IS NOT A U.S. PERSON (AS DEFINED IN REGULATION S UNDER THE
SECURITIES ACT) AND IS ACQUIRING THIS NOTE IN AN OFFSHORE TRAMSACTION IN
COMPLIANCE WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES
ACT, IN THE CASE OF (A) OR (B) IN A PRINCIPAL AMOUNT OF NOT LESS THAN THE
APPLICABLE MINIMUM AUTHORIZED DENOMINATIONS.

EACH PURCHASER OR TRANSFEREE OF THESE INCOME NOTES OR AN INTEREST HEREIN
WILL BE REQUIRED TO MAKE OR DEEMED TO MAKE THE REPRESENTATIONS AND
AGREEMENTS SUBSTANTIALLY IN THE FORM SET FORTH IN THE INDENTURE OR AN
EXHIBIT THERETO.

THESE INCOME MNOTES ARE TRANSFERABLE ONLY IN ACCORDANCE WITH THE
RESTRICTIONS DESCRIBED HEREIN AND IN THE INDENTURE. ANY SALE OR TRANSFER IN
VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND EFFECT. WILL BE YOID AB
INITIO, AND WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO THE TRANSFEREE.
NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY TO THE ISSUER. THE
TRUSTEE OR ANY INTERMEDIARY. EACH TRANSFEROR OF THESE INCOME NOTES OR AN
INTEREST HEREIN AGREES TO PROVIDE NOTICE OF THE TRANSFER RESTRICTIONS SET
FORTH HEREIN AND IN THE INDENTURE TO THE TRANSFEREE. IN ADDITION TO THE
FOREGOING. THE ISSUER MAINTAINS THE RIGHT TO COMPEL THE RESALE OF ANY
INTEREST IN THESE INCOME NOTES PREVIOUSLY TRANSFERRED TO OR HELD BY NON-
PERMITTED HOLDERS OF INCOME NOTES IN ACCORDANCE WITH AND SUBJECT TO THE
TERMS OF THE INDENTURE.

THESE INCOME NOTES MAY BE BENEFICIALLY OWNED ONLY BY PERSONS THAT CAMN
CONTINUE TO MAKE. ON EACH DAY SUCH BENEFICIAL OWNER OWNS THESE INCOME
NOTES. THE REPRESENTATIONS AND AGREEMENTS WITH RESPECT TO THE US.
EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED, AND RELATED
MATTERS SET FORTH IN THE REPRESENTATION LETTER DELIVERED UPON PURCHASE OR
DEEMED MADE PURSUANT TO THE INDENTURE."
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