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EXHIBIT A

FORMS OF NOTES

EXHIBIT A1

FORM OF GLOBAL SECURED NOTE

[RULE 144A GLOBAL SECURED NOTE][REGULATION S GLOBAL SECURED NOTE]
representing
CLASS [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] [SENIOR][MEZZANINE][JUNIOR] SECURED
[DEFERRABLE] FLOATING RATE NOTES DUE 2032
This Note has not been and will not be registered under the Securities Act of 1933, as amended (the "Securities Act"), or the securities laws of any state of the United States, and may be reoffered, resold, pledged or otherwise transferred only (A) to a "Qualified Institutional Buyer" (as defined in Rule 144A under the Securities Act) in reliance on the exemption from Securities Act registration provided by such rule that is not a broker-dealer 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 and is not a plan referred to in paragraph (a)(1)(d) or (a)(1)(e) of Rule 144A or a trust fund referred to in paragraph (a)(1)(f) of Rule 144A that holds the assets of such plan, if investment decisions with respect to the plan are made by the beneficiaries of the plan or (B) to a person that is not a "U.S. person" (as defined in Regulation S under the Securities Act) and is acquiring this Note in reliance on the exemption from Securities Act registration provided by such regulation, and in each case in compliance with the certification and other requirements specified in the Indenture referred to herein and in compliance with any applicable securities law of any applicable jurisdiction. The Issuer has the right, under the Indenture, to compel any beneficial owner of an interest in a Secured Note that is a U.S. person and is not a Qualified Purchaser and a Qualified Institutional Buyer or any beneficial owner of an interest in a Secured Note that does not consent to a Re-Pricing with respect to its Notes pursuant to the applicable terms of the Indenture to sell its interest in the Notes, or may sell such interest on behalf of such owner.

[By its acquisition of Co-Issued Notes, each purchaser and subsequent transferee will be deemed to have represented and warranted or required to represent and warrant, as applicable, at the time of its acquisition and throughout the period it holds such Notes, that either (x) it is not an "employee benefit plan" as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA"), that is subject to Title I of ERISA, a "plan" as defined in Section 4975(e)(1) of the Internal Revenue Code of 1986, as amended (the "Code"), that is subject to Section 4975 of the Code, any entity whose underlying assets are deemed to include "plan assets" by reason of such employee benefit plan’s or plan’s investment in the entity, or a governmental, church, non-U.S. or other plan which is subject to any federal, state, local or non-U.S. law that is substantially similar to the provisions of Title I of ERISA or Section 4975 of the Code ("Similar Law") or (y) its acquisition, holding and disposition of the Notes will not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code (or, in the case of a governmental, church, non-U.S. or other plan, a non-exempt violation of any Similar Law). Any purported transfer of such Note, or any interest therein, to a purchaser or transferee that does not comply with the requirements specified in the Indenture, this Note, the Offering Circular and any applicable transfer certification, as applicable, will be of no force and effect and shall be null and void ab initio.]

[Each purchaser and subsequent transferee of this Note or any interest herein, will be deemed to represent and warrant that (a) for so long as it holds such Note or interest therein, it will not be, and will not be not acting on behalf of, a Benefit Plan Investor or a Controlling Person, unless it has obtained such Note from the Issuer or the Initial Purchaser on the Initial Refinancing Date and has obtained the prior written consent of the Issuer (which consent may be evidenced by the Issuer’s acceptance of a subscription agreement in a form satisfactory to the Issuer) and it has provided to the Issuer a certificate in the form of the applicable exhibit to the Indenture, (b) if it is, or is acting on behalf of, a Benefit Plan Investor, its acquisition, holding and disposition of such Note or interest therein will not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or (c) if it is a governmental, church, non-U.S. or other plan which is subject to any federal, state, local or non-U.S. law that is substantially similar to the provisions of Title I of ERISA or Section 4975 of the Code ("Similar Law"), its acquisition, holding and disposition of such Notes or interest therein will not constitute or result in a non-exempt violation under any such Similar Law.  "Benefit Plan Investor" means (a) an "employee benefit plan" as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA"), that is subject to Title I of ERISA, a "plan" as defined in Section 4975(e)(1) of the Internal Revenue Code of 1986, as amended (the "Code"), that is subject to Section 4975 of the Code, any entity whose underlying assets include "plan assets" by reason of such employee benefit plan’s or plan’s investment in the entity or a "benefit plan investor" as such term is otherwise defined in any regulations promulgated by the U.S. Department of Labor or under Section 3(42) of ERISA.  "Controlling Person" means 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 such a person.  "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. "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.  

No transfer or purchase of this Note will be effective if it would cause 25% or more of the total value of the [Class E-R] [Class F-R] Notes to be held by Benefit Plan Investors.  No [Regulation S Global [Class E-R] [Class F-R] Notes] [Rule 144A Global [Class E-R] [Class F-R] Note] may be acquired from persons other than the Issuer or the Initial Purchaser by Benefit Plan Investors or Controlling Persons. Each purchaser and transferee further understands and agrees that any purported transfer of the Notes, or any interest therein, to a purchaser or transferee that does not comply with the requirements as specified in the Indenture, this Note, the Offering Circular and any applicable transfer certification, as applicable, will be of no force and effect, shall be null and void ab initio and the Issuer will have the right to direct the purchaser or transferee to transfer the Note, or any interest therein, as applicable, to a person who meets the foregoing criteria.]

Any transfer, pledge or other use of this Note for value or otherwise by or to any person is wrongful since the registered owner hereof, Cede & Co., has an interest herein, unless the Note is presented by an authorized representative of the Depository Trust Company ("DTC"), New York, New York, to the Co-Issuers or their agent for registration of transfer, exchange or payment and any Note issued is registered in the name of Cede & Co. or of such other entity as is requested by an authorized representative of DTC (and any payment hereon is made to Cede & Co.).

Transfers of this Note shall be limited to transfers in whole, but not in part, to nominees of DTC or to a successor thereof or such successor’s nominee and transfers of portions of this Note shall be limited to transfers made in accordance with the restrictions set forth in the Indenture referred to herein.

Principal of this Note is payable as set forth herein. Accordingly, the outstanding principal of this Note at any time may be less than the amount shown on the face hereof. Any person acquiring this Note may ascertain its current principal amount by inquiry of the Trustee.

[The Class [C-R][D-R][E-R][F-R] Notes represented by this certificate are being issued with original issue discount ("OID"), and the issue price, total amount of OID, issue date and yield to maturity may be obtained by contacting the Issuer at c/o Intertrust SPV (Cayman) Limited, 190 Elgin Avenue, George Town, Grand Cayman KY1-9005, Cayman Islands.]

Each holder and beneficial owner of this Note will not institute against, or join any other person in instituting against, either of the Co-Issuers or any Issuer Subsidiary any bankruptcy, reorganization, arrangement, insolvency, winding up, moratorium or liquidation proceedings, or other proceedings under Cayman Islands law, United States federal or state bankruptcy law or similar laws until the date which is one year plus one day (or, if longer, the applicable preference period then in effect) after the payment in full of all Notes. Each holder and beneficial owner of this Note understands that the foregoing restrictions are a material inducement for each other holder and beneficial owner of the Notes to acquire such Notes and for the Issuer, the Co-Issuer and the Portfolio Manager to enter into the Indenture (in the case of the Issuer and the Co-Issuer) and the other applicable Transaction Documents and are an essential term of the Indenture and that any holder or beneficial owner of a Note, the Trustee, the Portfolio Manager or either of the Co-Issuers may seek and obtain specific performance of such restrictions (including injunctive relief), including, without limitation, in any bankruptcy, reorganization, arrangement, insolvency, winding up, moratorium or liquidation proceedings, or other proceedings under Cayman Islands law, United States federal or state bankruptcy law or similar laws. Further, each holder and beneficial owner agrees to be subject to the Bankruptcy Subordination Agreement.

OHA CREDIT PARTNERS XI, LTD.
[OHA CREDIT PARTNERS XI, LLC]
[RULE 144A GLOBAL SECURED NOTE][REGULATION S GLOBAL SECURED NOTE]
representing
CLASS [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] [SENIOR][MEZZANINE][JUNIOR] SECURED [DEFERRABLE]
FLOATING RATE NOTES DUE 2032
Up to U.S.$[__]

[R][S]-1
CUSIP No.:  [__]
ISIN:  [__]
[Common Code:  [__]]

OHA CREDIT PARTNERS XI, LTD., a company incorporated under the laws of the Cayman Islands (the "Issuer"), [and OHA CREDIT PARTNERS XI, LLC, a Delaware corporation (the "Co-Issuer" and, together with the Issuer, the "Co-Issuers"),] for value received, hereby promise[s] to pay to CEDE & CO. or registered assigns, upon presentation and surrender of this Note (except as otherwise permitted by the Indenture referred to below), the principal sum as indicated on Schedule A on the Payment Date in January 2032 (the "Stated Maturity") except as provided below and in the Indenture.  The obligations of the [Co-Issuers][Issuer] under this Note and the Indenture are limited recourse obligations of the [Co-Issuers][Issuer] payable solely from the Assets in accordance with the Indenture, and following realization of the Assets in accordance with the Indenture, all claims of Noteholders shall be extinguished and shall not thereafter revive.

The [Co-Issuers promise][Issuer promises] to pay interest, if any, on the 20th day of January, April, July and October in each year; commencing on January, 2019 (or if such day is not a Business Day, the next succeeding Business Day), at the rate equal to LIBOR plus [__]% per annum on the unpaid principal amount hereof until the principal hereof is paid or duly provided for.  Interest shall be computed on the basis of the actual number of days elapsed in the applicable Interest Accrual Period divided by 360.  The interest so payable on any Payment Date will, as provided in the Indenture, be paid to the Person in whose name this Note (or one or more predecessor Notes) is registered at the close of business on the Record Date for such interest, which shall be one day (whether or not a Business Day) prior to such Payment Date.

Interest will cease to accrue on each Class [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] Note, or in the case of a partial repayment, on such part, from the date of repayment or Stated Maturity unless payment of principal is improperly withheld or unless a default is otherwise made with respect to such payments.  The principal of this Class [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] Note shall be payable on the first Payment Date on which funds are permitted to be used for such purpose in accordance with the Priority of Payments.  The principal of each Class [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] Note shall be payable no later than the Stated Maturity unless the unpaid principal of such Note becomes due and payable at an earlier date by declaration of acceleration, call for redemption or otherwise.

[Any interest on the Class [C-R][D-R][E-R][F-R] Notes that is not paid when due by operation of the Priority of Payments will be deferred.  Any interest so deferred will be added to the principal balance of the Class [C-R][D-R][E-R][F-R] Notes, and thereafter, interest will accrue on the aggregate outstanding principal amount of the Class [C-R][D-R][E-R][F-R] Notes, as so increased.]

Unless the Certificate of Authentication hereon has been executed by the Trustee or the Authenticating Agent by the manual signature of one of their authorized signatories, this Note shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.

This Note is one of a duly authorized issue of Class [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] [Senior][Mezzanine][Junior] Secured [Deferrable] Floating Rate Notes due 2032 (the "Class [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] Notes" and, together with the other classes of Notes issued under the Indenture, the "Notes") issued and to be issued under an indenture dated as of November 18, 2015 (as amended, modified or supplemented from time to time, the "Indenture") among the Co-Issuers and Citibank, N.A., as trustee (the "Trustee," which term includes any successor trustee as permitted under the Indenture).  Reference is hereby made to the Indenture and all indentures supplemental thereto for a statement of the respective rights, limitations of rights, duties and immunities thereunder of the Co-Issuers, the Trustee and the Holders of the Notes and the terms upon which the Notes are, and are to be, authenticated and delivered.

Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the Indenture.

Transfers of this [Rule 144A Global Secured Note][Regulation S Global Secured Note] shall be limited to transfers of such Global Note in whole, but not in part, to a nominee of DTC or to a successor of DTC or such successor’s nominee.

Interests in this [Rule 144A Global Secured Note][Regulation S Global Secured Note] will be transferable in accordance with DTC’s rules and procedures in use at such time, as set forth in the Indenture.

In the event (i) Coverage Tests are not satisfied on any Determination Date occurring subsequent to the Ramp-up Period (or, in the case of each Interest Coverage Test, at or subsequent to the Determination Date with respect to the Second Payment Date), (ii) the Interest Reinvestment Test is not satisfied on any Determination Date subsequent to the Reinvestment Period (or, at the election of the Portfolio Manager, if the Interest Reinvestment Test is not satisfied on the Determination Date with respect to any Payment Date during the Reinvestment Period, but after the Non-Call Period) or (iii) an Optional Redemption, a Refinancing, a Special Redemption or a Clean-Up Call Redemption occurs as set forth in the Indenture, this Note may be redeemed in whole or in part (as applicable) in the manner and with the effect provided in the Indenture. [Further, this Note is subject to Re-Pricing as set forth in the Indenture.]

The Issuer, the Co-Issuer, the Trustee, and any agent of the Co-Issuers or the Trustee may treat the Person in whose name this Note is registered as the owner of such Note on the Note Register on the applicable Record Date for the purpose of receiving payments of principal of and interest on such Note and on any other date for all other purposes whatsoever (whether or not such Note is overdue), and neither the Co-Issuers nor the Trustee nor any agent of the Issuer, the Co-Issuer or the Trustee shall be affected by notice to the contrary.

If an Event of Default shall occur and be continuing, the Class [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] Notes may become or be declared due and payable in the manner and with the effect provided in the Indenture.

Interests in this [Rule 144A Global Secured Note][Regulation S Global Secured Note] may be exchanged for an interest in, or transferred to a transferee taking an interest in, the corresponding [Rule 144A Global Secured Note] [Regulation S Global Secured Note] subject to the restrictions as set forth in the Indenture.  This [Rule 144A Global Secured Note][Regulation S Global Secured Note] is subject to mandatory exchange for Certificated Secured Notes under the limited circumstances set forth in the Indenture.

Upon redemption, exchange of or increase in any interest represented by this [Rule 144A Global Secured Note][Regulation S Global Secured Note], this [Rule 144A Global Secured Note][Regulation S Global Secured Note] shall be endorsed on Schedule A hereto to reflect the reduction of or increase in the principal amount evidenced hereby.

The Class [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] Notes will be issued in minimum denominations of $250,000 and integral multiples of $1 in excess thereof.

Title to Notes shall pass by registration in the Note Register kept by the Trustee, acting through its Corporate Trust Office.

No service charge shall be made for registration of transfer or exchange of this Note, but the Trustee may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith.  The Registrar and the Trustee shall be permitted to request such evidence reasonably satisfactory to it documenting the identity and/or signatures of each transferor and transferee.
AS PROVIDED IN THE INDENTURE, THE INDENTURE AND THE NOTES SHALL BE CONSTRUED IN ACCORDANCE WITH, AND GOVERNED BY, THE LAWS OF THE STATE OF NEW YORK.
IN WITNESS WHEREOF, the [Co-Issuers have][Issuer has] caused this Note to be duly executed.
OHA CREDIT PARTNERS XI, LTD.
By:


Name:
Title:

[OHA CREDIT PARTNERS XI, LLC
By:


Name:
Title:]
CERTIFICATE OF AUTHENTICATION

This is one of the Notes referred to in the within-mentioned Indenture.

CITIBANK, N.A., as Trustee

By:


Authorized Signatory
SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

The following exchanges, redemptions of or increase in the whole or a part of the Notes represented by this [Rule 144A Global Secured Note][Regulation S Global Secured Note] have been made:
	Date exchange/ redemption/increase made
	Original principal amount of this Global Note
	Part of principal amount of this Global Note exchanged/ redeemed/increased
	Remaining principal amount of this Global Note following such exchange/ redemption/increase
	Notation made by or on behalf of the Issuer
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EXHIBIT A2

FORM OF GLOBAL SUBORDINATED NOTE

[RULE 144A GLOBAL SUBORDINATED NOTE]
[REGULATION S GLOBAL SUBORDINATED NOTE]
representing

SUBORDINATED NOTES DUE 2032
This Subordinated Note has not been and will not be registered under the U.S. Securities Act of 1933, as amended (the "Securities Act"), or the securities laws of any state of the United States, and may be reoffered, resold, pledged or otherwise transferred only (a) (1) to a "Qualified Purchaser" (as defined for purposes of Section 3(c)(7) of the Investment Company Act), a "Knowledgeable Employee" (as defined in Rule 3c-5 under the Investment Company Act of 1940, as amended) with respect to the Issuer or an entity exclusively owned by Knowledgeable Employees and/or Qualified Purchasers that is (2) (x) a "Qualified Institutional Buyer" (as defined in Rule 144A under the Securities Act) or (y) in the case of Subordinated Notes issued as Certificated Subordinated Notes an accredited investor (as defined in rule 501(a) under the Securities Act) who, if not an "institutional" accredited investor (as defined in rule 501(a)(1), (2), (3) or (7) under the Securities Act), is a Knowledgeable Employee with respect to the Issuer or an entity exclusively owned by Knowledgeable Employees or (b) to a person that is not a "U.S. person" (as defined in Regulation S under the Securities Act) and is acquiring this Subordinated Note in reliance on the exemption from Securities Act registration provided by such regulation, and in each case in compliance with the certification and other requirements specified in the Indenture referred to herein and in compliance with any applicable securities law of any applicable jurisdiction. The Issuer has the right, under the Indenture, to compel any beneficial owner of an interest in a Subordinated Note that is a U.S. person and does not comply with the foregoing restrictions, to sell its interest in the Subordinated Notes, or may sell such interest on behalf of such owner.

Each purchaser and subsequent transferee of this Subordinated Note or any interest herein, will be deemed to represent and warrant that (a) for so long as it holds such Subordinated Note or interest therein, it will not be, and will not be not acting on behalf of, a Benefit Plan Investor or a Controlling Person, unless it has obtained such Subordinated Note from the Issuer or the Initial Purchaser on the Closing Date and has obtained the prior written consent of the Issuer (which consent may be evidenced by the Issuer’s acceptance of the subscription agreement in a form satisfactory to the Issuer) and it has provided to the Issuer a certificate in the form of the applicable exhibit to the Indenture, (b) if it is, or is acting on behalf of, a Benefit Plan Investor, its acquisition, holding and disposition of such Subordinated Note or interest therein will not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or (c) if it is a governmental, church, non-U.S. or other plan which is subject to any federal, state, local or non-U.S. law that is substantially similar to the provisions of Title I of ERISA or Section 4975 of the Code ("Similar Law"), its acquisition, holding and disposition of such Subordinated Notes or interest therein will not constitute or result in a non-exempt violation under any such Similar Law.  "Benefit Plan Investor" means (a) an "employee benefit plan" as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA"), that is subject to Title I of ERISA, a "plan" as defined in Section 4975(e)(1) of the Internal Revenue Code of 1986, as amended (the "Code"), that is subject to Section 4975 of the Code, any entity whose underlying assets include "plan assets" by reason of such employee benefit plan’s or plan’s investment in the entity or a "benefit plan investor" as such term is otherwise defined in any regulations promulgated by the U.S. Department of Labor or under Section 3(42) of ERISA.  "Controlling Person" means 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 such a person.  "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. "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.  

No transfer or purchase of this Subordinated Note will be effective if it would cause 25% or more of the total value of the Subordinated Notes to be held by Benefit Plan Investors.  No Subordinated Note may be acquired from persons other than the Issuer or the Initial Purchaser by Benefit Plan Investors or Controlling Persons. Each purchaser and transferee further understands and agrees that any purported transfer of the Subordinated Notes, or any interest therein, to a purchaser or transferee that does not comply with the requirements as specified in the Indenture, this Subordinated Note, the Offering Circular and any applicable transfer certification, as applicable, will be of no force and effect, shall be null and void ab initio and the Issuer will have the right to direct the purchaser or transferee to transfer the Subordinated Note, or any interest therein, as applicable, to a person who meets the foregoing criteria.
Any transfer, pledge or other use of this Note for value or otherwise by or to any person is wrongful since the registered owner hereof, Cede & Co., has an interest herein, unless the Note is presented by an authorized representative of the Depository Trust Company ("DTC"), New York, New York, to the Co-Issuers or their agent for registration of transfer, exchange or payment and any Note issued is registered in the name of Cede & Co. or of such other entity as is requested by an authorized representative of DTC (and any payment hereon is made to Cede & Co.)

Transfers of this Note shall be limited to transfers in whole, but not in part, to nominees of DTC or to a successor thereof or such successor’s nominee and transfers of portions of this Note shall be limited to transfers made in accordance with the restrictions set forth in the Indenture referred to herein.

Distributions of Principal Proceeds and Interest Proceeds to the holder of the Subordinated Notes represented hereby are subordinate to the payment on each Payment Date of principal of and interest on the Secured Notes of the Issuer and the payment of certain other amounts, to the extent and as described in the Indenture governing such Secured Notes.

Each holder and beneficial owner of this Note will not institute against, or join any other person in instituting against, either of the Co-Issuers or any Issuer Subsidiary any bankruptcy, reorganization, arrangement, insolvency, winding up, moratorium or liquidation proceedings, or other proceedings under Cayman Islands law, United States federal or state bankruptcy law or similar laws until the date which is one year plus one day (or, if longer, the applicable preference period then in effect) after the payment in full of all Notes. Each holder and beneficial owner of this Note understands that the foregoing restrictions are a material inducement for each other holder and beneficial owner of the Notes to acquire such Notes and for the Issuer, the Co-Issuer and the Portfolio Manager to enter into the Indenture (in the case of the Issuer and the Co-Issuer) and the other applicable Transaction Documents and are an essential term of the Indenture and that any holder or beneficial owner of a Note, the Trustee, the Portfolio Manager or either of the Co-Issuers may seek and obtain specific performance of such restrictions (including injunctive relief), including, without limitation, in any bankruptcy, reorganization, arrangement, insolvency, winding up, moratorium or liquidation proceedings, or other proceedings under Cayman Islands law, United States federal or state bankruptcy law or similar laws. Further, each holder and beneficial owner agrees to be subject to the Bankruptcy Subordination Agreement.

OHA CREDIT PARTNERS XI, LTD.
[RULE 144A GLOBAL SUBORDINATED NOTE]
[REGULATION S GLOBAL SUBORDINATED NOTE]
representing
SUBORDINATED NOTES DUE 2032
Up to US.$[__]

[R][S]-1
CUSIP No.:  [__]
ISIN:  [__]
[Common Code:  [__]]

OHA CREDIT PARTNERS XI, LTD., a company incorporated under the laws of the Cayman Islands (the "Issuer"), for value received, hereby promises to pay to CEDE & CO., or registered assigns, upon presentation and surrender of this Note (except as otherwise permitted by the Indenture referred to below), the principal sum as indicated on Schedule A on the Payment Date in January 2032 (the "Stated Maturity") except as provided below and in the Indenture.

The obligations of the Issuer under this Note and the Indenture are limited recourse obligations of the Issuer payable solely from the Assets in accordance with the Indenture, and following realization of the Assets in accordance with the Indenture, all claims of Noteholders shall be extinguished and shall not thereafter revive.  The Subordinated Notes represent unsecured, subordinated obligations of the Issuer and are not entitled to security under the Indenture.

The principal of each Subordinated Note shall be payable no later than the Stated Maturity unless the unpaid principal of such Note becomes due and payable at an earlier date by declaration of acceleration, call for redemption or otherwise.

Payments of Interest Proceeds and Principal Proceeds to the Holders of the Subordinated Notes are subordinated to payments in respect of other classes of Notes as set forth in the Indenture and failure to pay such amounts will not constitute an Event of Default under the Indenture.

Unless the Certificate of Authentication hereon has been executed by the Trustee or the Authenticating Agent by the manual signature of one of their authorized signatories, this Note shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.

This Note is one of a duly authorized issue of Subordinated Notes due 2032 (the "Subordinated Notes" and, together with the other classes of Notes issued under the Indenture, the "Notes") issued and to be issued under an indenture dated as of November 18, 2015 (as amended, modified or supplemented from time to time, the "Indenture") among the Issuer, OHA Credit Partners XI, LLC and Citibank, N.A., as trustee (the "Trustee," which term includes any successor trustee as permitted under the Indenture).  Reference is hereby made to the Indenture and all indentures supplemental thereto for a statement of the respective rights, limitations of rights, duties and immunities thereunder of the Issuer, the Trustee and the Holders of the Notes and the terms upon which the Notes are, and are to be, authenticated and delivered.

Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the Indenture.

This Note may be redeemed, in whole but not in part, on any Business Day on or after the redemption or repayment of the Secured Notes, at the written direction of Holders of at least a Majority of the Subordinated Notes or at the written direction of the Portfolio Manager subject to the restrictions set forth in the Indenture.  In addition, this Note is redeemable at the option of the Co-Issuers acting at the direction of the Portfolio Manager, in whole but not in part, on or after the Payment Date on which the aggregate principal balance of the Collateral Obligations and Eligible Investments has been reduced to 20% or less of the Target Initial Par Amount.

Transfers of this [Rule 144A Global Subordinated Note][Regulation S Global Subordinated Note] shall be limited to transfers of such Global Note in whole, but not in part, to a nominee of the DTC or to a successor of DTC or such successor’s nominee.

Interests in this [Rule 144A Global Subordinated Note][Regulation S Global Subordinated Note] will be transferable in accordance with the DTC’s rules and procedures in use at such time, and to transferees acquiring Certificated Subordinated Notes or to a transferee taking an interest in a [Regulation S Global Subordinated Note] [Rule 144A Global Subordinated Note], subject to and in accordance with the restrictions set forth in the Indenture.

The Issuer, the Trustee, and any agent of the Issuer or the Trustee may treat the Person in whose name this Note is registered as the owner of such Note on the Register on the applicable Record Date for the purpose of receiving payments of principal of and interest on such Note and on any other date for all other purposes whatsoever (whether or not such Note is overdue), and neither the Issuer nor the Trustee nor any agent of the Issuer or the Trustee shall be affected by notice to the contrary.

Interests in this [Rule 144A Global Subordinated Note][Regulation S Global Subordinated Note] may be exchanged for an interest in, or transferred to a transferee taking an interest in, the corresponding [Rule 144A Global Subordinated Note][Regulation S Global Subordinated Note], subject to the restrictions as set forth in the Indenture.  This [Rule 144A Global Subordinated Note][Regulation S Global Subordinated Note] is subject to mandatory exchange for Certificated Subordinated Notes under the limited circumstances set forth in the Indenture.

Upon redemption, exchange of or increase in any interest represented by this [Rule 144A Global Subordinated Note][Regulation S Global Subordinated Note], this [Rule 144A Global Subordinated Note][Regulation S Global Subordinated Note] shall be endorsed on Schedule A hereto to reflect the reduction of or increase in the principal amount evidenced hereby.

The Subordinated Notes will be issued in minimum denominations of $250,000 and integral multiples of $1 in excess thereof.

Title to Notes shall pass by registration in the Register kept by the Trustee, acting through its Corporate Trust Office.

No service charge shall be made for registration of transfer or exchange of this Note, but the Issuer or the Trustee may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith.  The Registrar and the Trustee shall be permitted to request such evidence reasonably satisfactory to it documenting the identity and/or signatures of each transferor and transferee.
AS PROVIDED IN THE INDENTURE, THE INDENTURE AND THE NOTES SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.

IN WITNESS WHEREOF, the Issuer has caused this Note to be duly executed.

OHA CREDIT PARTNERS XI, LTD.
By:


Name:
Title:
CERTIFICATE OF AUTHENTICATION

This is one of the Notes referred to in the within-mentioned Indenture.

CITIBANK, N.A., as Trustee

By:


Authorized Signatory
SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

The following exchanges, redemptions of or increase in the whole or a part of the Notes represented by this [Rule 144A Global Subordinated Note][Regulation S Global Subordinated Note] have been made:
	Date exchange/ redemption/increase made
	Original principal amount of this [Rule 144A Global Subordinated Note] [Regulation S Global Subordinated Note]
	Part of principal amount of this [Rule 144A Global Subordinated Note] [Regulation S Global Subordinated Note] exchanged/ redeemed/increased
	Remaining principal amount of this [Rule 144A Global Subordinated Note] [Regulation S Global Subordinated Note] following such exchange/ redemption/increase
	Notation made by or on behalf of the Issuer

	
	$[__]
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


EXHIBIT A3

FORM OF CERTIFICATED SUBORDINATED NOTE

CERTIFICATED SUBORDINATED NOTE
representing

SUBORDINATED NOTES DUE 2032
This Subordinated Note has not been and will not be registered under the U.S. Securities Act of 1933, as amended (the "Securities Act") or the securities laws of any state of the United States, and may be reoffered, resold, pledged or otherwise transferred only (a) (1) to a "Qualified Purchaser" (as defined for purposes of Section 3(c)(7) of the Investment Company Act), a "Knowledgeable Employee" (as defined in Rule 3c-5 under the Investment Company Act of 1940, as amended) with respect to the Issuer or an entity exclusively owned by Knowledgeable Employees and/or Qualified Purchasers that is (2) (x) a "Qualified Institutional Buyer" (as defined in Rule 144A under the Securities Act) or (y) an accredited investor (as defined in rule 501(a) under the Securities Act) who, if not an "institutional" accredited investor (as defined in rule 501(a)(1), (2), (3) or (7) under the Securities Act), is a Knowledgeable Employee with respect to the Issuer or an entity exclusively owned by Knowledgeable Employees or (b) to a person that is not a "U.S. person" (as defined in Regulation S under the Securities Act) and is acquiring this Subordinated Note in reliance on the exemption from Securities Act registration provided by such regulation, and in each case in compliance with the certification and other requirements specified in the Indenture referred to herein and in compliance with any applicable securities law of any applicable jurisdiction. The Issuer has the right, under the Indenture, to compel any beneficial owner of an interest in a Subordinated Note that is a U.S. person and does not comply with the foregoing restrictions, to sell its interest in the Subordinated Notes, or may sell such interest on behalf of such owner.

Each purchaser of a Certificated Subordinated Note and each subsequent transferee will be required to represent and warrant, (x) in the case of the initial purchase, in a subscription agreement satisfactory to the Issuer, the Initial Purchaser and the Portfolio Manager and (y) in the case of any other purchase or transfer, in a certificate substantially similar to the form attached to the Indenture, with respect to each day it holds such Certificated Subordinated Note or any beneficial interest herein, (1) whether or not it is (a) an "employee benefit plan" as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA"), that is subject to Title I of ERISA, a "plan" as defined in Section 4975(e)(1) of the Internal Revenue Code of 1986, as amended (the "Code"), that is subject to Section 4975 of the Code, any entity whose underlying assets include "plan assets" by reason of such employee benefit plan’s or plan’s investment in the entity or a "benefit plan investor" as such term is defined in any regulations promulgated by the U.S. Department of Labor or under Section 3(42) of ERISA (collectively, "Benefit Plan Investors") or (b) 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 such a person (a "Controlling Person") and (2) (a) if it is a Benefit Plan Investor, its acquisition, holding and disposition of a Certificated Subordinated Note or interest therein will not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or (b) if it is a governmental, church, non-U.S. or other plan which is subject to any federal, state, local or non-U.S. law that is substantially similar to the provisions of Title I of ERISA or Section 4975 of the Code ("Similar Law"), its acquisition, holding and disposition of a Certificated Subordinated Note or interest therein will not constitute or result in a non-exempt violation under any such Similar Law. No purchase or transfer of a Certificated Subordinated Note will be effective if it would cause 25% or more of the total value of the Subordinated Notes to be held by Benefit Plan Investors. Each purchaser and transferee further understands and agrees that any purported transfer of the Certificated Subordinated Notes, or any interest therein, to a purchaser or transferee that does not comply with the requirements as specified in the Indenture, this Note, the Offering Circular and any applicable transfer certification, as applicable, will be of no force and effect, shall be null and void ab initio, and the Issuer will have the right to direct the purchaser or transferee to transfer the Certificated Subordinated Notes, or any interest therein, as applicable, to a person who meets the foregoing criteria.

Distributions of Principal Proceeds and Interest Proceeds to the holder of the Subordinated Notes represented hereby are subordinate to the payment on each Payment Date of principal of and interest on the Secured Notes of the Issuer and the payment of certain other amounts, to the extent and as described in the Indenture governing such Secured Notes.

Each holder and beneficial owner of this Note will not institute against, or join any other person in instituting against, either of the Co-Issuers or any Issuer Subsidiary any bankruptcy, reorganization, arrangement, insolvency, winding up, moratorium or liquidation proceedings, or other proceedings under Cayman Islands law, United States federal or state bankruptcy law or similar laws until the date which is one year plus one day (or, if longer, the applicable preference period then in effect) after the payment in full of all Notes. Each holder and beneficial owner of this Note understands that the foregoing restrictions are a material inducement for each other holder and beneficial owner of the Notes to acquire such Notes and for the Issuer, the Co-Issuer and the Portfolio Manager to enter into the Indenture (in the case of the Issuer and the Co-Issuer) and the other applicable Transaction Documents and are an essential term of the Indenture and that any holder or beneficial owner of a Note, the Trustee, the Portfolio Manager or either of the Co-Issuers may seek and obtain specific performance of such restrictions (including injunctive relief), including, without limitation, in any bankruptcy, reorganization, arrangement, insolvency, winding up, moratorium or liquidation proceedings, or other proceedings under Cayman Islands law, United States federal or state bankruptcy law or similar laws. Further, each holder and beneficial owner agrees to be subject to the Bankruptcy Subordination Agreement.
OHA CREDIT PARTNERS XI, LTD.
CERTIFICATED SUBORDINATED NOTE
representing

SUBORDINATED NOTES DUE 2032
U.S.$[__]
C-[__]
CUSIP No.:  [__]
ISIN:  [__]
OHA CREDIT PARTNERS XI, LTD., a company incorporated under the laws of the Cayman Islands (the "Issuer"), for value received, hereby promises to pay to [______], or registered assigns, upon presentation and surrender of this Certificated Subordinated Note (except as otherwise permitted by the Indenture referred to below), the principal sum of [_______] United States Dollars (U.S.$ [______]) on the Payment Date in January 2032 (the "Stated Maturity") except as provided below and in the Indenture.

The obligations of the Issuer under this Certificated Subordinated Note and the Indenture are limited recourse obligations of the Issuer payable solely from the Assets in accordance with the Indenture, and following realization of the Assets in accordance with the Indenture, all claims of Noteholders shall be extinguished and shall not thereafter revive.  The Subordinated Notes represent unsecured, subordinated obligations of the Issuer and are not entitled to security under the Indenture.

The principal of each Certificated Subordinated Note shall be payable no later than the Stated Maturity unless the unpaid principal of such Certificated Subordinated Note becomes due and payable at an earlier date by declaration of acceleration, call for redemption or otherwise.

Payments of Interest Proceeds and Principal Proceeds to the Holders of the Subordinated Notes are subordinated to payments in respect of other classes of Notes as set forth in the Indenture and failure to pay such amounts will not constitute an Event of Default under the Indenture.

Unless the Certificate of Authentication hereon has been executed by the Trustee or the Authenticating Agent by the manual signature of one of their authorized signatories, this Note shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.

This Certificated Subordinated Note is one of a duly authorized issue of Subordinated Notes due 2032 (the "Subordinated Notes" and, together with the other classes of Notes issued under the Indenture, the "Notes") issued and to be issued under an indenture dated as of November 18, 2015 (as amended, modified or supplemented from time to time, the "Indenture") among the Issuer, OHA Credit Partners XI, LLC and Citibank, N.A., as trustee (the "Trustee," which term includes any successor trustee as permitted under the Indenture).  Reference is hereby made to the Indenture and all indentures supplemental thereto for a statement of the respective rights, limitations of rights, duties and immunities thereunder of the Issuer, the Trustee and the Holders of the Notes and the terms upon which the Notes are, and are to be, authenticated and delivered.

Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the Indenture.

This Certificated Subordinated Note may be redeemed, in whole but not in part, on any Business Day on or after the redemption or repayment of the Secured Notes at the written direction of Holders of at least a Majority of the Subordinated Notes or at the written direction of the Portfolio Manager, subject to the restrictions set forth in the Indenture.  In addition, this Certificated Subordinated Note is redeemable at the option of the Co-Issuers acting at the direction of the Portfolio Manager, in whole but not in part, on or after the Payment Date on which the aggregate principal balance of the Collateral Obligations and Eligible Investments has been reduced to 20% or less of the Target Initial Par Amount.

The Issuer, the Trustee, and any agent of the Issuer or the Trustee may treat the Person in whose name this Certificated Subordinated Note is registered as the owner of such Certificated Subordinated Note on the Register on the applicable Record Date for the purpose of receiving payments of principal of and interest on such Certificated Subordinated Note and on any other date for all other purposes whatsoever (whether or not such Certificated Subordinated Note is overdue), and neither the Issuer nor the Trustee nor any agent of the Issuer or the Trustee shall be affected by notice to the contrary

Interests in this Certificated Subordinated Note may be exchanged for an interest in, or transferred to a transferee taking an interest in, the corresponding Rule 144A Global Subordinated Note or Regulation S Global Subordinated Note, subject to the restrictions as set forth in the Indenture.

The Certificated Subordinated Notes will be issued in minimum denominations of $250,000 and integral multiples of $1 in excess thereof.

Title to Notes shall pass by registration in the Register kept by the Trustee, acting through its Corporate Trust Office.

No service charge shall be made for registration of transfer or exchange of this Certificated Subordinated Note, but the Issuer or the Trustee may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith.  The Registrar and the Trustee shall be permitted to request such evidence reasonably satisfactory to it documenting the identity and/or signatures of each transferor and transferee.
AS PROVIDED IN THE INDENTURE, THE INDENTURE AND THE NOTES SHALL BE CONSTRUED IN ACCORDANCE WITH, AND GOVERNED BY, THE LAWS OF THE STATE OF NEW YORK.

IN WITNESS WHEREOF, the Issuer has caused this Certificated Subordinated Note to be duly executed.

OHA CREDIT PARTNERS XI, LTD.
By:


Name:
Title:
CERTIFICATE OF AUTHENTICATION

This is one of the Notes referred to in the within-mentioned Indenture.

CITIBANK, N.A., as Trustee

By:


Authorized Signatory
ASSIGNMENT FORM
	For value received
	     
	

	
	

	does hereby sell, assign, and transfer to

	

	
	     
	

	

	
	     
	

	
	Please insert social security or
other identifying number of assignee

	
	

	
	Please print or type name
and address, including zip code,
of assignee:

	
	


	     
	

	

	     
	

	

	     
	

	

	     
	

	
	

	the within Note and docs hereby irrevocably constitute and appoint

	
	Attorney to transfer the Note on the books of the Trustee with

	full power of substitution in the premises.

	
	

	Date:
	     
	Your Signature*

	
	
	
	

	
	
	
	(Sign exactly as your name appears in the security)

	
	


*/ NOTE:  The signature to this assignment must correspond with the name of the registered owner as it appears on the face of the within Note in every particular without alteration, enlargement or any change whatsoever.  Such signature must be guaranteed by an "eligible guarantor institution" "meeting the requirements of the Note Registrar, which requirements include membership or participation in Securities Transfer Agents Medallion Program ("STAMP") or such other "signature guarantee program" as may be determined by the Note Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended.
EXHIBIT A4

FORM OF CERTIFICATED SECURED NOTE

CERTIFICATED SECURED NOTE
representing
CLASS [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] [SENIOR][MEZZANINE][JUNIOR] SECURED
[DEFERRABLE] FLOATING RATE NOTES DUE 2032
This Note has not been and will not be registered under the Securities Act of 1933, as amended (the "Securities Act"), or the securities laws of any state of the United States, and may be reoffered, resold, pledged or otherwise transferred only (A) to a "Qualified Institutional Buyer" (as defined in Rule 144A under the Securities Act) in reliance on the exemption from Securities Act registration provided by such rule that is not a broker-dealer 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 and is not a plan referred to in paragraph (a)(1)(d) or (a)(1)(e) of Rule 144A or a trust fund referred to in paragraph (a)(1)(f) of Rule 144A that holds the assets of such plan, if investment decisions with respect to the plan are made by the beneficiaries of the plan or (B) to a person that is not a "U.S. person" (as defined in Regulation S under the Securities Act) and is acquiring this Note in reliance on the exemption from Securities Act registration provided by such regulation, and in each case in compliance with the certification and other requirements specified in the Indenture referred to herein and in compliance with any applicable securities law of any applicable jurisdiction. The Issuer has the right, under the Indenture, to compel any beneficial owner of an interest in a Secured Note that is a U.S. person and is not a Qualified Purchaser and a Qualified Institutional Buyer or any beneficial owner of an interest in a Secured Note that does not consent to a Re-Pricing with respect to its Notes pursuant to the applicable terms of the Indenture to sell its interest in the Notes, or may sell such interest on behalf of such owner.

[By its acquisition of Co-Issued Notes, each purchaser and subsequent transferee will be deemed to have represented and warranted or required to represent and warrant, as applicable, at the time of its acquisition and throughout the period it holds such Notes, that either (x) it is not an "employee benefit plan" as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA"), that is subject to Title I of ERISA, a "plan" as defined in Section 4975(e)(1) of the Internal Revenue Code of 1986, as amended (the "Code"), that is subject to Section 4975 of the Code, any entity whose underlying assets are deemed to include "plan assets" by reason of such employee benefit plan’s or plan’s investment in the entity, or a governmental, church, non-U.S. or other plan which is subject to any federal, state, local or non-U.S. law that is substantially similar to the provisions of Title I of ERISA or Section 4975 of the Code ("Similar Law") or (y) its acquisition, holding and disposition of the Notes will not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code (or, in the case of a governmental, church, non-U.S. or other plan, a non-exempt violation of any Similar Law). Any purported transfer of such Note, or any interest therein, to a purchaser or transferee that does not comply with the requirements specified in the Indenture, this Note, the Offering Circular and any applicable transfer certification, as applicable, will be of no force and effect and shall be null and void ab initio.]

[Each purchaser and subsequent transferee of this Note or any interest herein, will be deemed to represent and warrant that (a) for so long as it holds such Note or interest therein, it will not be, and will not be not acting on behalf of, a Benefit Plan Investor or a Controlling Person, unless it has obtained such Note from the Issuer or the Initial Purchaser on the Initial Refinancing Date and has obtained the prior written consent of the Issuer (which consent may be evidenced by the Issuer’s acceptance of a subscription agreement in a form satisfactory to the Issuer) and it has provided to the Issuer a certificate in the form of the applicable exhibit to the Indenture, (b) if it is, or is acting on behalf of, a Benefit Plan Investor, its acquisition, holding and disposition of such Note or interest therein will not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or (c) if it is a governmental, church, non-U.S. or other plan which is subject to any federal, state, local or non-U.S. law that is substantially similar to the provisions of Title I of ERISA or Section 4975 of the Code ("Similar Law"), its acquisition, holding and disposition of such Notes or interest therein will not constitute or result in a non-exempt violation under any such Similar Law.  "Benefit Plan Investor" means (a) an "employee benefit plan" as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA"), that is subject to Title I of ERISA, a "plan" as defined in Section 4975(e)(1) of the Internal Revenue Code of 1986, as amended (the "Code"), that is subject to Section 4975 of the Code, any entity whose underlying assets include "plan assets" by reason of such employee benefit plan’s or plan’s investment in the entity or a "benefit plan investor" as such term is otherwise defined in any regulations promulgated by the U.S. Department of Labor or under Section 3(42) of ERISA.  "Controlling Person" means 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 such a person.  "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. "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.  

No transfer or purchase of this Note will be effective if it would cause 25% or more of the total value of the [Class E-R] [Class F-R] Notes to be held by Benefit Plan Investors.  No [Regulation S Global [Class E-R] [Class F-R] Notes] [Rule 144A Global [Class E-R] [Class F-R] Note] may be acquired from persons other than the Issuer or the Initial Purchaser by Benefit Plan Investors or Controlling Persons. Each purchaser and transferee further understands and agrees that any purported transfer of the Notes, or any interest therein, to a purchaser or transferee that does not comply with the requirements as specified in the Indenture, this Note, the Offering Circular and any applicable transfer certification, as applicable, will be of no force and effect, shall be null and void ab initio and the Issuer will have the right to direct the purchaser or transferee to transfer the Note, or any interest therein, as applicable, to a person who meets the foregoing criteria.]

Principal of this Note is payable as set forth herein. Accordingly, the outstanding principal of this Note at any time may be less than the amount shown on the face hereof. Any person acquiring this Note may ascertain its current principal amount by inquiry of the Trustee.

[The Class [C-R][D-R][E-R][F-R] Notes represented by this certificate are being issued with original issue discount ("OID"), and the issue price, total amount of OID, issue date and yield to maturity may be obtained by contacting the Issuer at c/o Intertrust SPV (Cayman) Limited, 190 Elgin Avenue, George Town, Grand Cayman KY1-9005, Cayman Islands.]

Each holder and beneficial owner of this Note will not institute against, or join any other person in instituting against, either of the Co-Issuers or any Issuer Subsidiary any bankruptcy, reorganization, arrangement, insolvency, winding up, moratorium or liquidation proceedings, or other proceedings under Cayman Islands law, United States federal or state bankruptcy law or similar laws until the date which is one year plus one day (or, if longer, the applicable preference period then in effect) after the payment in full of all Notes. Each holder and beneficial owner of this Note understands that the foregoing restrictions are a material inducement for each other holder and beneficial owner of the Notes to acquire such Notes and for the Issuer, the Co-Issuer and the Portfolio Manager to enter into the Indenture (in the case of the Issuer and the Co-Issuer) and the other applicable Transaction Documents and are an essential term of the Indenture and that any holder or beneficial owner of a Note, the Trustee, the Portfolio Manager or either of the Co-Issuers may seek and obtain specific performance of such restrictions (including injunctive relief), including, without limitation, in any bankruptcy, reorganization, arrangement, insolvency, winding up, moratorium or liquidation proceedings, or other proceedings under Cayman Islands law, United States federal or state bankruptcy law or similar laws. Further, each holder and beneficial owner agrees to be subject to the Bankruptcy Subordination Agreement.

OHA CREDIT PARTNERS XI, LTD.
[OHA CREDIT PARTNERS XI, LLC]
CERTIFICATED SECURED NOTE
representing
CLASS [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] [SENIOR][MEZZANINE][JUNIOR] SECURED
[DEFERRABLE] FLOATING RATE NOTES DUE 2032
U.S.$[__]

C-[__]
CUSIP No.:  [__]
ISIN:  [__]

OHA CREDIT PARTNERS XI, LTD., a company incorporated under the laws of the Cayman Islands (the "Issuer")[, and OHA CREDIT PARTNERS XI, LLC, a Delaware corporation (the "Co-Issuer" and, together with the Issuer, the "Co-Issuers")], for value received, hereby promises to pay to [_____] or registered assigns, upon presentation and surrender of this Note (except as otherwise permitted by the Indenture referred to below), the principal sum of [_____] United States Dollars (U.S.$[____]) on the Payment Date in January 2032 (the "Stated Maturity") except as provided below and in the Indenture.  The obligations of the [Co-Issuers][Issuer] under this Note and the Indenture are limited recourse obligations of the [Co-Issuers][Issuer] payable solely from the Assets in accordance with the Indenture, and following realization of the Assets in accordance with the Indenture, all claims of Noteholders shall be extinguished and shall not thereafter revive.

The [Co-Issuers promise][Issuer promises] to pay interest, if any, on the 20th day of [January, April, July and October] in each year; commencing on January, 2019 (or if such day is not a Business Day, the next succeeding Business Day), at the rate equal to LIBOR plus [__]% per annum on the unpaid principal amount hereof until the principal hereof is paid or duly provided for.  Interest shall be computed on the basis of the actual number of days elapsed in the applicable Interest Accrual Period divided by 360.  The interest so payable on any Payment Date will, as provided in the Indenture, be paid to the Person in whose name this Note (or one or more predecessor Notes) is registered at the close of business on the Record Date for such interest, which shall be one day (whether or not a Business Day) prior to such Payment Date.

Interest will cease to accrue on each Class [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] Note, or in the case of a partial repayment, on such part, from the date of repayment or Stated Maturity unless payment of principal is improperly withheld or unless a default is otherwise made with respect to such payments.  The principal of this Class [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] Note shall be payable on the first Payment Date on which funds are permitted to be used for such purpose in accordance with the Priority of Payments.  The principal of each Class [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] Note shall be payable no later than the Stated Maturity unless the unpaid principal of such Note becomes due and payable at an earlier date by declaration of acceleration, call for redemption or otherwise.

[Any interest on the Class [C-R][D-R][E-R][F-R] Notes that is not paid when due by operation of the Priority of Payments will be deferred.  Any interest so deferred will be added to the principal balance of the Class [C-R][D-R][E-R][F-R] Notes, and thereafter, interest will accrue on the aggregate outstanding principal amount of the Class [C-R][D-R][E-R][F-R] Notes, as so increased.]

Unless the Certificate of Authentication hereon has been executed by the Trustee or the Authenticating Agent by the manual signature of one of their authorized signatories, this Note shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.

This Note is one of a duly authorized issue of Class [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] [Senior][Mezzanine] [Junior] Secured [Deferrable] Floating Rate Notes due 2032 (the "Class [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] Notes" and, together with the other classes of Notes issued under the Indenture, the "Notes") issued and to be issued under an indenture dated as of November 18, 2015 (as amended, modified or supplemented from time to time, the "Indenture") among the Co-Issuers and Citibank, N.A., as trustee (the "Trustee," which term includes any successor trustee as permitted under the Indenture).  Reference is hereby made to the Indenture and all indentures supplemental thereto for a statement of the respective rights, limitations of rights, duties and immunities thereunder of the Co-Issuers, the Trustee and the Holders of the Notes and the terms upon which the Notes are, and are to be, authenticated and delivered.

Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the Indenture.

In the event (i) Coverage Tests are not satisfied on any Determination Date occurring subsequent to the Ramp-up Period (or, in the case of each Interest Coverage Test, at or subsequent to the Determination Date with respect to the second Payment Date), (ii) the Interest Reinvestment Test is not satisfied on any Determination Date subsequent to the Reinvestment Period (or, at the election of the Portfolio Manager, if the Interest Reinvestment Test is not satisfied on the Determination Date with respect to any Payment Date during the Reinvestment Period, but after the Non-Call Period) or (iii) an Optional Redemption, a Refinancing, a Special Redemption or a Clean-Up Call Redemption occurs as set forth in the Indenture, this Note may be redeemed in whole or in part (as applicable) in the manner and with the effect provided in the Indenture. [Further, this Note is subject to Re-Pricing as set forth in the Indenture.]

The Issuer, the Co-Issuer, the Trustee, and any agent of the Co-Issuers or the Trustee may treat the Person in whose name this Note is registered as the owner of such Note on the Note Register on the applicable Record Date for the purpose of receiving payments of principal of and interest on such Note and on any other date for all other purposes whatsoever (whether or not such Note is overdue), and neither the Co-Issuers nor the Trustee nor any agent of the Issuer, the Co-Issuer or the Trustee shall be affected by notice to the contrary.

If an Event of Default shall occur and be continuing, the Class [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] Notes may become or be declared due and payable in the manner and with the effect provided in the Indenture.

The Class [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] Notes will be issued in minimum denominations of $250,000 and integral multiples of $1 in excess thereof.

Title to Notes shall pass by registration in the Note Register kept by the Trustee, acting through its Corporate Trust Office.

No service charge shall be made for registration of transfer or exchange of this Note, but the Trustee may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith.  The Registrar or the Trustee shall be permitted to request such evidence reasonably satisfactory to it documenting the identity and/or signatures of each transferor and transferee.
AS PROVIDED IN THE INDENTURE, THE INDENTURE AND THE NOTES SHALL BE CONSTRUED IN ACCORDANCE WITH, AND GOVERNED BY, THE LAWS OF THE STATE OF NEW YORK.

IN WITNESS WHEREOF, the [Co-Issuers have][Issuer has] caused this Note to be duly executed.

OHA CREDIT PARTNERS XI, LTD.
By:____________________________________
Name:
Title:

[OHA CREDIT PARTNERS XI, LLC
By:


Name:
Title:]
CERTIFICATE OF AUTHENTICATION

This is one of the Notes referred to in the within-mentioned Indenture.

CITIBANK, N.A., as Trustee

By:


Authorized Signatory
ASSIGNMENT FORM
	For value received
	     
	

	
	

	does hereby sell, assign, and transfer to

	

	
	     
	

	

	
	     
	

	
	Please insert social security or
other identifying number of assignee

	
	

	
	Please print or type name
and address, including zip code,
of assignee:

	
	


	     
	

	

	     
	

	

	     
	

	

	     
	

	
	

	the within Note and docs hereby irrevocably constitute and appoint

	
	Attorney to transfer the Note on the books of the Trustee with

	full power of substitution in the premises.

	
	

	Date:
	     
	Your Signature*

	
	
	
	

	
	
	
	(Sign exactly as your name appears in the security)

	
	


*/
NOTE; The signature to this assignment must correspond with the name of the registered owner as it appears on the face of the within Note in every particular without alteration, enlargement or any change whatsoever.  Such signature must be guaranteed by an "eligible guarantor institution" meeting the requirements of the Note Registrar, which requirements include membership or participation in Securities Transfer Agents Medallion Program ("STAMP") or such other "signature guarantee program" as may he determined by the Note Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended.
EXHIBIT B

FORMS OF TRANSFER AND EXCHANGE CERTIFICATES
EXHIBIT B1

FORM OF TRANSFEROR CERTIFICATE FOR TRANSFER TO REGULATION S GLOBAL NOTE

Citibank, N.A.
480 Washington Boulevard, 30th Floor

Jersey City, New Jersey 07310

Attention: Agency & Trust—OHA Credit Partners XI, Ltd.
Re: OHA CREDIT PARTNERS XI, LTD. [and OHA CREDIT PARTNERS XI, LLC]
Class [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R][Subordinated] Notes due 2032 (the "Notes")

Reference is hereby made to the Indenture dated as of November 18, 2015 (as amended, modified or supplemented from time to time, the "Indenture") among OHA Credit Partners XI, Ltd., as Issuer, OHA Credit Partners XI, LLC as Co-Issuer (and together with the Issuer, the "Co-Issuers") and Citibank, N.A., as Trustee.  Capitalized terms used but not defined herein shall have the meanings given them in the Indenture.

This letter relates to U.S. $[______] aggregate principal amount of Notes which are held in the form of a [Certificated [Secured][Subordinated] Note] [Rule 144A Global Note with DTC] in the name of [___] (the "Transferor") to effect the transfer of the Notes in exchange for an equivalent beneficial interest in a Regulation S Global Note.

In connection with such transfer, and in respect of such Notes, the Transferor does hereby certify that such Notes are being transferred to [______] (the "Transferee") in accordance with the transfer restrictions set forth in the Indenture and the Offering Circular dated November 16, 2015 relating to such 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) solely with respect to the Class A-R Notes, the Class B-R Notes, the Class C-R Notes and the Class D-R Notes, either that (1) the Transferee is not an "employee benefit plan" as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA"), that is subject to Title I of ERISA, a "plan" as defined in Section 4975(e)(1) of the Internal Revenue Code of 1986, as amended (the "Code"), that is subject to Section 4975 of the Code, any entity whose underlying assets are deemed to include "plan assets" by reason of such employee benefit plan’s or plan’s investment in the entity, or a governmental, church, non-U.S. or other plan which is subject to any Similar Law or (2) its acquisition, holding and disposition of the Notes will not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or, in the case of a governmental, church, non-U.S. or other plan, a non-exempt violation of any Similar Law; and

(g) solely with respect to the Class E-R Notes, the Class F-R Notes and the Subordinated Notes, (1) the Transferee is not a Benefit Plan Investor or a Controlling Person and (2) if it is a governmental, church, non-U.S. or other plan that is subject to any Similar Law, its acquisition, holding and disposition of such Class E-R Notes, Class F-R Notes or Subordinated Notes will not constitute or result in a non-exempt violation under any such Similar Law.

The Transferor understands that the Co-Issuers, the Trustee and their counsel will rely upon the accuracy and truth of the foregoing representations, and the Transferor hereby consents to such reliance.

(NAME OF TRANSFEROR)

By:


Name:
Title:

Dated:  _________, ______

cc: OHA Credit Partners XI, Ltd. [and OHA Credit Partners XI, LLC]
EXHIBIT B2

FORM OF TRANSFEROR CERTIFICATE FOR TRANSFER TO RULE 144A GLOBAL NOTE
Citibank, N.A.
480 Washington Boulevard, 30th Floor

Jersey City, New Jersey 07310

Attention: Agency & Trust—OHA Credit Partners XI, Ltd.
Re: OHA CREDIT PARTNERS XI, LTD. [and OHA CREDIT PARTNERS XI, LLC]
Class [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R][Subordinated] Notes due 2032 (the "Notes")

Reference is hereby made to the Indenture dated as of November 18, 2015 (as amended, modified or supplemented from time to time, the "Indenture") among OHA Credit Partners XI, Ltd. as Issuer, OHA Credit Partners XI, LLC, as Co-Issuer (and together with the Issuer, the "Co-Issuers") and Citibank, N.A., as Trustee.  Capitalized terms used but not defined herein shall have the meanings given them in the Indenture.

This letter relates to U.S. $[_______] aggregate principal amount of Notes which are held in the form of a [Certificated [Secured][Subordinated] Note] [Regulation S Global Note] in the name of [__] (the "Transferor") to effect the transfer of the Notes in exchange for an equivalent beneficial interest in a Rule 144A Global Note.

In connection with such transfer, and in respect of such Notes, the Transferor does hereby certify that such Notes are being transferred to [_______] (the "Transferee") in accordance with (i) the transfer restrictions set forth in the Indenture and the Offering Circular dated November 16, 2015 relating to such Notes and (ii) Rule 144A under the United States Securities Act of 1933, as amended, and it reasonably believes that (a) the Transferee is purchasing the Notes for its own account or an account with respect to which the Transferee exercises sole investment discretion, (b) the Transferee and any such account is a QIB/QP, 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, (c) solely with respect to the Class A-R Notes, the Class B-R Notes, the Class C-R Notes and the Class D-R Notes, either that (1) the Transferee is not an "employee benefit plan" as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA"), that is subject to Title I of ERISA, a "plan" as defined in Section 4975(e)(1) of the Internal Revenue Code of 1986, as amended (the "Code"), that is subject to Section 4975 of the Code, any entity whose underlying assets are deemed to include "plan assets" by reason of such employee benefit plan’s or plan’s investment in the entity, or a governmental, church, non-U.S. or other plan which is subject to any Similar Law or (2) its acquisition, holding and disposition of the Notes will not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or, in the case of a governmental, church, non-U.S. or other plan, a non-exempt violation of any Similar Law and (d) solely with respect to the Class E-R Notes,the Class F-R Notes and the Subordinated Notes, (1) the Transferee is not a Benefit Plan Investor or a Controlling Person and (2) if it is a governmental, church, non-U.S. or other plan that is subject to any federal, state, local or non-U.S. law that is substantially similar to the provisions of Title I of ERISA or Section 4975 of the Code, its acquisition, holding and disposition of such Class E-R Notes,Class F-R Notes or Subordinated Notes will not constitute or result in a non-exempt violation under any such Similar Law.

The Transferor understands that the Co-Issuers, the Trustee and their counsel will rely upon the accuracy and truth of the foregoing representations, and the Transferor hereby consents to such reliance.

(NAME OF TRANSFEROR)

By:


Name:
Title:

Dated:  ___________,_______

cc: OHA Credit Partners XI, Ltd. [and OHA Credit Partners XI, LLC]
EXHIBIT B3

FORM OF TRANSFEREE CERTIFICATE FOR TRANSFER OF CERTIFICATED
SECURED NOTE

Citibank, N.A.
480 Washington Boulevard, 30th Floor

Jersey City, New Jersey 07310

Attention: Agency & Trust—OHA Credit Partners XI, Ltd.
Re: OHA Credit Partners XI, Ltd.
Class [A-1-R][A-2-R][B-R][C-R][D-R][E-R][F-R] Notes due 2032
Reference is hereby made to the indenture, dated as of November 18, 2015, among OHA Credit Partners XI, Ltd., as Issuer, OHA Credit Partners XI, LLC, as Co-Issuer, and Citibank, N.A., as trustee (as amended, modified or supplemented from time to time, the "Indenture"). Capitalized terms used but not defined herein shall have the meanings given them in the Indenture.

This letter relates to U.S.$[______] aggregate principal amount of Notes, which are held in the form of one or more Certificated Secured Notes in the name of ___________ (the "Transferor") to effect the transfer of the Certificated Secured Notes to ___________ (the "Transferee"),

In connection with such request, and in respect of such Notes, the Transferee does hereby certify that the Certificated Secured Notes 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 Issuer and its counsel that we are:

(a) (PLEASE CHECK ONLY ONE)
	______
	a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as amended (the "Securities Act"), who is also a "qualified purchaser" as defined in Section 2(a)(51) of the United States Investment Company Act of 1940, as amended (the "Investment Company Act"), (a "Qualified Purchaser"); or

	______
	a person that is not a "U.S. person" as defined in Regulation S under the Securities Act, and are acquiring the Notes in an offshore transaction (as defined in Regulation S) in reliance on the exemption from Securities Act registration provided by Regulation S; and


(b) acquiring the Certificated Secured Notes for our own account (and not for the account of any other Person) in a minimum denomination of $250,000 and in integral multiples of $1 in excess thereof.
The Transferee further represents, warrants and agrees as follows:

1. It understands that the Certificated Secured Notes 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 Certificated Secured Notes, such Certificated Secured Notes may be offered, resold, pledged or otherwise transferred only in accordance with the provisions of the Indenture and the legends on such Certificated Secured Notes, including the requirement for written certifications.  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 Certificated Secured Notes.  It understands that neither of the Co-Issuers has been registered as an investment company 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.  It understands and acknowledges that the Issuer has the right, under the Indenture, to compel any beneficial owner of an interest in the Certificated Secured Notes that fails to comply with the following requirements to sell its interest in such Certificated Secured Notes, or may sell such interest on behalf of such owner.

2. In connection with its purchase of the Certificated Secured Notes:  (A) none of the Co-Issuers, the Portfolio Manager, the Trustee, the Bank in its other capacities under the Transaction Documents, the Collateral Administrator, the Initial Purchaser or any of their respective affiliates is acting as a fiduciary or financial or investment advisor for such beneficial owner; (B) it is not relying (for purposes of making any investment decision or otherwise) upon any advice, counsel or representations (whether written or oral) of the Co-Issuers, the Portfolio Manager, the Trustee, the Bank, the Collateral Administrator or the Initial Purchaser or any of their respective affiliates other than any statements in the final offering circular for such Notes, and such beneficial owner has read and understands such final offering circular; (C) it has consulted with (or has been advised by) 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 (or an advisor has made such decision on its behalf) and upon any advice from such advisors as it has deemed necessary and not upon any view expressed by the Co-Issuers, the Portfolio Manager, the Trustee, the Bank, the Collateral Administrator or the Initial Purchaser or any of their respective affiliates; (D) it is either (1) both (a) (i) a qualified institutional buyer (as defined under Rule 144A under the Securities Act) that is not a broker-dealer 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 and is not a plan referred to in paragraph (a)(1)(d) or (a)(1)(e) of Rule 144A under the Securities Act or a trust fund referred to in paragraph (a)(1)(f) of Rule 144A under the Securities Act that holds the assets of such a plan, if investment decisions with respect to the plan are made by beneficiaries of the plan or (ii) solely in the case of the Subordinated Notes, an Accredited Investor who, if not an Institutional Accredited Investor, is also a Knowledgeable Employee and (b) either (i) a "qualified purchaser" for purposes of Section 3(c)(7) of the Investment Company Act or an entity owned exclusively by Qualified Purchasers or (ii) (in the case of the Subordinated Notes only) a Knowledgeable Employee with respect to the Issuer; or a corporation, partnership, limited liability company or other entity (other than a trust) each shareholder, partner, member or other equity owner of which is either a Knowledgeable Employee or a Qualified Purchaser or (2) not a "U.S. person" as defined in Regulation S and is acquiring the Notes in an offshore transaction (as defined in Regulation S) in reliance on the exemption from registration provided by Regulation S; (E) it is acquiring its interest in such Notes for its own account; (F) such beneficial owner was not formed for the purpose of investing in such Notes; (G) it understands that the Issuer may receive a list of participants holding interests in the Notes from one or more book-entry depositories; (H) it will hold and transfer at least the minimum denomination of such Notes and (I) it will provide notice of the relevant transfer restrictions to subsequent transferees; provided, that in the case of clauses (A), (B) and (C) above, the Portfolio Manager or an Affiliate of the Portfolio Manager has acted as financial and investment advisor to certain accounts for the benefit of certain Noteholders managed by the Portfolio Manager or such Affiliate of the Portfolio Manager and in that capacity has provided, and in the future may provide, advice to such Noteholders.

3. (i) It is acquiring the Certificated Secured Notes 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; (ii) it is not a (A) partnership, (B) common trust fund, or (C) 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; (iii) it agrees that it shall not hold any Certificated Secured Notes for the benefit of any other person, that it shall at all times be the sole beneficial owner thereof for purposes of the Investment Company Act and all other purposes and that it shall not sell participation interests in the Certificated Secured Notes or enter into any other arrangement pursuant to which any other person shall be entitled to a beneficial interest in the distributions on the Certificated Secured Notes and (iv) it understands that the Issuer may receive a list of participants holding interests in the Certificated Secured Notes from one or more book-entry depositories.

4. [It acknowledges and agrees that on each day from the date on which it acquires its interest in a Certificated Secured Note through and including the date on which it disposes of its interest in such Note, either that (A) it is not an "employee benefit plan" as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA"), that is subject to Title I of ERISA, a "plan" as defined in Section 4975(e)(l) of the Internal Revenue Code of 1986, as amended (the "Code"), that is subject to Section 4975 of the Code, any entity whose underlying assets are deemed to include "plan assets" by reason of such employee benefit plan’s or plan’s investment in the entity, or a governmental, church, non-U.S. or other plan which is subject to any Similar Law of the Code or (B) its acquisition, holding and disposition of a Certificated Secured Note, as applicable, will not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code (or, in the case of a governmental, church, non-U.S. or other plan, a non-exempt violation under any Similar Law).  It acknowledges that any purported transfer of a Certificated Secured Note, or any interest therein, to a purchaser or transferee that does not comply with the requirements specified in the Indenture, the Certificated Secured Note, the Offering Circular or any applicable transfer certification, as applicable, will be of no force and effect and shall be null and void ab initio.]

[It acknowledges and agrees that it has provided to the Issuer a certificate in which it represents and warrants, with respect to each day it holds its interest in such Class [E-R][F-R] Notes or any beneficial interest therein, (1) whether or not it is a Benefit Plan Investor, (2) whether or not it is a Controlling Person and (3) (a) if it is a Benefit Plan Investor, its acquisition, holding and disposition of such Class E-R Notes, Class F-R Notes or Subordinated Notes or interest therein, as applicable, will not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or (b) if it is a governmental, church, non-U.S. or other plan which is subject to any Similar Law, its acquisition, holding and disposition of such Class E-R Notes, Class F-R Notes or Subordinated Notes or interest therein, as applicable, will not constitute or result in a non-exempt violation under any such Similar Law.]

5. It is aware that, except as otherwise provided in the Indenture, any Secured Notes being sold to it in reliance on Regulation S will be represented by one or more Regulation S Global Notes and that in each case beneficial interests therein may be held only through DTC for the respective accounts of Euroclear or Clearstream.

6. It is aware that, except as otherwise provided in the Indenture, any Secured Notes being sold to it in reliance on Rule 144A will be represented by one or more Rule 144A Global Notes and that in each case beneficial interests therein may be held only through DTC.

7. [Reserved].
8. It will treat the Issuer, the Co-Issuer, and the Notes as described in the "Certain U.S. Federal Income Tax Considerations" section of the Offering Circular for U.S. federal, state and local income tax purposes and will take no action inconsistent with such treatment unless required by law; it being understood that the foregoing shall not prevent a Holder of a Class E Note or a Class F Note from making a protective "qualified electing fund" election and filing protective information returns with respect to an investment in such Class E Note or Class F Note.
9. It will timely furnish the Issuer or its agents any tax forms or certifications (such as an applicable IRS Form W-8 (together with appropriate attachments), IRS Form W-9, or any successors to such IRS forms) that the Issuer or its agents may reasonably request (A) to permit the Issuer or its agents to make payments to the Transferee without, or at a reduced rate of withholding, (B) to enable the Issuer or its agents to qualify for a reduced rate of withholding or deduction in any jurisdiction from or through which the Issuer or its agents receive payments, and (C) to enable the Issuer or its agents to satisfy reporting and other obligations under the Code, Treasury regulations and any other applicable law, and will update or replace such tax forms or certifications as appropriate or in accordance with their terms or subsequent amendments.  The Transferee acknowledges that the failure to provide, update or replace any such tax forms or certifications may result in the imposition of withholding or back-up withholding upon payments to the Transferee, or to the Issuer.  Amounts withheld pursuant to applicable tax laws by the Issuer or its agents will be treated as having been paid to the Transferee by the Issuer.
10. It will provide the Issuer or its agents with any correct, complete and accurate information and documentation that may be required for the Issuer to comply with FATCA and to prevent the imposition of fines, penalties and U.S. federal withholding tax under FATCA on payments to or for the benefit of the Issuer.  In the event the Transferee fails to provide such information or documentation, or to the extent that the Transferee’s ownership of Certificated Secured Notes would otherwise cause the Issuer to be subject to any tax, fines or penalties under FATCA, (A) the Issuer (and any agent acting on its behalf) is authorized to withhold amounts otherwise distributable to the Transferee as compensation for any tax imposed under FATCA as a result of such failure or the Transferee’s ownership, and (B) to the extent necessary to avoid an adverse effect on the Issuer as a result of such failure or the Transferee’s ownership, the Issuer will have the right to compel such purchaser to sell its Certificated Secured Notes and, if the Transferee does not sell its Certificated Secured Notes within 10 Business Days after notice from the Issuer or its agents, the Issuer will have the right to sell such Certificated Secured Notes at a public or private sale called and conducted in any manner permitted by law, and to remit the net proceeds of such sale (taking into account any taxes incurred by the Issuer in connection with such sale) to such purchaser as payment in full for such Certificated Secured Notes.  The Issuer may also assign each such Certificated Secured Note a separate CUSIP or CUSIPs in the Issuer’s sole discretion.  The Transferee agrees that the Issuer and its agents or representatives may (1) provide any information and documentation concerning its investment in its Certificated Secured Notes to the Cayman Islands Tax Information Authority, the U.S. Internal Revenue Service and any other relevant tax authority and (2) take such other steps as they deem necessary or helpful to ensure that the Issuer complies with FATCA.
11. [If it is not a "United States person" (as defined in Section 7701(a)(30) of the Code), it represents that either:
1) is not a bank (within the meaning of Section 881(c)(3)(A)) or an affiliate of a bank; 

2) (x) after giving effect to its purchase of Notes, will not directly or indirectly own more than 33-1/3%, by value, of the aggregate of the Notes within such Class and any other Notes that are ranked pari passu with or are subordinated to such Notes, and will not otherwise be related to the Issuer (within the meaning of Treasury regulations section 1.881-3) and (y) has not purchased the Notes in whole or in part to avoid any U.S. federal tax liability (including, without limitation, any U.S. withholding tax that would be imposed with respect to payments on the Collateral Obligations if the Collateral Obligations were held directly by the Transferee); 
3) has provided an IRS Form W-8ECI representing that all payments received or to be received by it from the Issuer are effectively connected with the conduct of a trade or business in the United States and includible in its gross income; or

4) has provided an IRS Form W-8BEN or W-8BEN-E, as applicable, representing that it is a person that is eligible for benefits under an income tax treaty to which the United States is a party that eliminates U.S. federal taxation of U.S. source interest not attributable to a permanent establishment in the United States.]

12. It has read the summary of the provisions related to no petitions for bankruptcy in "Description of the Notes – No Petitions for Bankruptcy" in the Offering Circular.  It agrees not to institute against, or join any other person in instituting against, either of the Issuers or any Issuer Subsidiary any bankruptcy, reorganization, arrangement, insolvency, winding up, moratorium or liquidation proceedings, or other proceedings under Cayman Islands law, United States federal or state bankruptcy law or similar laws until the date which is one year plus one day (or, if longer, the applicable preference period then in effect) after the payment in full of all Notes.  The Transferee understands that the foregoing restrictions are a material inducement for each holder and beneficial owner of the Notes to acquire such Notes and for the Issuer, the Co-Issuer and the Portfolio Manager to enter into the Indenture (in the case of the Issuer and the Co-Issuer) and the other applicable Transaction Documents and are an essential term of the Indenture and that any holder or beneficial owner of a Note, the Trustee, the Portfolio Manager or either of the Co-Issuers may seek and obtain specific performance of such restrictions (including injunctive relief), including, without limitation, in any bankruptcy, winding up, reorganization, arrangement, insolvency, winding up, moratorium or liquidation proceedings, or other proceedings under Cayman Islands law, United States federal or state bankruptcy law or similar laws.

13. To the extent required by the Issuer, as determined by the Issuer or the Portfolio Manager on behalf of the Issuer, the Issuer may, upon written notice to the Trustee, impose additional transfer restrictions on the Certificated Secured Notes to comply with the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (the "USA Patriot Act") and other similar laws or regulations, including, without limitation, requiring each transferee of a Certificated Secured Note to make representations to the Issuer in connection with such compliance.

It agrees to provide promptly such information and execute and deliver such documents as may be necessary to comply with any and all laws and regulations (including the USA Patriot Act) to which the Issuer may be subject.  It understands and agrees that, in order to ensure compliance under applicable anti-money laundering laws and regulations, the Issuer may require a detailed verification of the identity of the Transferee.  The Issuer reserves the right to request such information as is necessary to verify the identity of the Transferee.  In the event of delay or failure by the Transferee to produce any information required for verification purposes, the Issuer may refuse to issue the Certificated Secured Notes to the Transferee until proper information has been provided.

It covenants and agrees that it shall provide the Issuer with such information as the Issuer determines to be necessary or appropriate to (a) verify compliance with the anti-money laundering regulations of any applicable jurisdiction or (b) respond to requests for information concerning the identity of the Transferee from any governmental authority, self-regulatory organization or financial institution in connection with the Issuer’s anti-money laundering compliance procedures.

14. The rules and regulations administered by the United States Treasury Department’s Office of Foreign Assets Control ("OFAC") prohibit, among other things, the engagement in transactions with, and the provision of services to, certain countries, territories, entities and individuals.  The lists of OFAC prohibited countries, territories, persons and entities can be found on the OFAC website at http://www.treas.gov/offices/enforcement/ofac/.  In addition, the programs administered by OFAC ("OFAC Programs") prohibit dealing with individuals or entities in certain countries regardless of whether such individuals or entities appear on the OFAC lists.  It represents and warrants that, to the best of its 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 Notes; or (e) any Person for whom the Transferee is acting as agent or nominee in connection with this investment in the Certificated Secured Notes is a country, territory, individual or entity named on any OFAC list, or is a person or entity prohibited under the OFAC Programs.

15. It is not purchasing the Certificated Secured Notes pursuant to an invitation made to the public in the Cayman Islands.

16. It agrees to be subject to the Bankruptcy Subordination Agreement.

17. It understands that the Certificated Secured Notes are limited recourse debt obligations of the Issuer, payable solely from amounts received in respect of the Assets pledged by the Issuer under the Indenture.  If amounts received in respect of the Assets are insufficient to make payments on the Certificated Secured Notes in accordance with the Priority of Payments, no other assets will be available for payment of the deficiency and, following liquidation of all such Assets, the obligation of the Issuer to pay such deficiency will be extinguished.

18. It understands that any purported transfer of a Certificated Secured Note, or other interests therein, to a purchaser or transferee that does not comply with the requirements specified in the Indenture, the Certificated Secured Note, the Offering Circular and any other applicable transfer certification, as applicable, will be of no force and effect and shall be null and void ab initio.

19. It understands that the Issuer, the Trustee, the Initial Purchaser and the Portfolio Manager will rely upon the accuracy and truth of the foregoing representations, and it hereby consents to such reliance.
Name of Transferee:

Dated:

By:


Name:
Title:

Amount of Notes:  $________

Taxpayer identification number:
	Address for notices:
	Wire transfer information for payments:

	
	Bank:

	
	Address:

	
	Bank ABA#:

	
	Account #:

	Telephone:
	FAO:

	Facsimile:
	Attention:

	Attention:
	


Denominations of certificates (if more than one):  Registered name:

cc: OHA Credit Partners XI, Ltd. and OHA Credit Partners XI, LLC

EXHIBIT B4

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 the Class E-R Notes, the Class F-R Notes and the Subordinated Notes issued by OHA Credit Partners XI, Ltd. (the "Issuer") is held by (a) an "employee benefit plan" (as defined in Section 3(3) of the United States Employee Retirement Income Security Act of 1974, as amended ("ERISA") that is subject to Title I of ERISA, (b) a "plan" as defined in Section 4975(e)(1) of the United States Internal Revenue Code of 1986, as amended (the "Code"), that is subject to Section 4975 of the Code, (c) any entity whose underlying assets include "plan assets" by reason of any such employee benefit plan’s or plan’s investment in the entity or (d) a "benefit plan investor" as defined in U.S. Department of Labor regulations or under Section 3(42) of ERISA (collectively, "Benefit Plan Investors") so that the Issuer will not be subject to the U.S. federal pension laws contained in ERISA and Section 4975 of the Code, (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 the [Class [E-R][F-R]][Subordinated] 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 final offering circular of the Issuer or 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, warranting and agreeing that the applicable Section does not, and will not, apply to you.
	
	1.
Employee Benefit Plans Subject to ERISA or the Code.  We, or the entity on whose behalf we are acting, are an "employee benefit plan" within the meaning Section 3(3) of ERISA that is subject to 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 by Reason of Plan Asset Regulations.  We, or the entity on whose behalf we are acting, are an entity or fund whose underlying assets include "plan assets" by reason of the investment in such entity by an employee benefit plan or plan described in Section 1 above.


Examples:  (i) 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. (ii) an insurance company separate account and (iii) a bank collective trust fund.


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 [Class [E-R][F-R]][Subordinated] Notes with funds from our or their general account (i.e., the insurance company’s corporate investment portfolio), the assets of which, in whole or in part, constitute "plan assets" for purposes of the U.S. Department of Labor’s regulations set forth at 29 C.F.R. Section 2510.3-101, as effectively modified by Section 3(42) of ERISA (the "Plan Asset Regulations").

	If you check Box 3, please also check either Box A or Box B.

	
	A.
We are not able to determine an exact percentage of the general account that constitutes "plan assets" but the maximum percentage of the general account that constitutes (or will constitute) "plan assets" for purposes of, the Plan Asset Regulations is less than 25%.

	
	B.
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 is:  ____%.  IF YOU CHECK THIS BOX B BUT 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.

	
	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 [Class [E-R][F-R]][Subordinated] Notes do not and will not constitute or result in a non-exempt prohibited transaction under ERISA or Section 4975 of the Code.

	
	6.
No Violation of Similar Law.  If we are a governmental, church, non-U.S. or other plan subject to any federal, state, local or non-U.S. law substantially similar to Title I of ERISA or Section 4975 of the Code, we represent, warrant and agree that our acquisition, holding and disposition of the [Class [E-R][F-R]][Subordinated] Notes do not and will not constitute or result in a non-exempt violation of any such similar federal, state, local or non-U.S. law.

	
	7.
Controlling Person.  We are, or we are acting on behalf of any of:  (i) the Trustee, (ii) the Portfolio Manager, (iii) any person that has discretionary authority or control with respect to the assets of the Issuer, (iv) any person who provides financial or 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 the Class E-R Notes, the Class F-R Notes and the Subordinated Notes, the value of any Class E-R Notes, Class F-R Notes and Subordinated Notes held by Controlling Persons (other than Benefit Plan Investors) are required to be disregarded.

8.
Compelled Disposition.  We acknowledge and agree that:

(i) if any representation that we made hereunder is subsequently shown to be false or misleading or our beneficial ownership otherwise causes Benefit Plan Investors to own 25% or more of the total value of any class of equity in the Issuer, the Issuer shall, promptly after such discovery (or upon notice from the Trustee if a responsible officer of the Trustee makes the discovery (who, in each case, agrees 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 of the date of such notice;

(ii) if we fail to transfer our [Class [E-R][F-R]][Subordinated] Notes, the Issuer shall (1) have the right to compel us to sell our interest in our [Class [E-R][F-R]][Subordinated] Notes, (2) assign to our [Class [E-R][F-R]][Subordinated] Notes a separate CUSIP number or numbers or (3) have the right, without further notice to us, to sell our [Class [E-R][F-R]][Subordinated] Notes or our interest in the [Class [E-R][F-R]][Subordinated] Notes, to a purchaser selected by the Issuer that is not a Non-Permitted ERISA Holder on such terms as the Issuer may choose;

(iii) 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;

(iv) by our acceptance of an interest in the [Class [E-R][F-R]][Subordinated] Notes, we agree to cooperate with the Issuer to affect such transfers and further agree that the Issuer may (but shall not be required to) take any action on our behalf to effect such transfers;

(v) the proceeds of such sale, net of any commissions, expenses and taxes due in connection with such sale shall be remitted to us; and

(vi) the terms and conditions of any sale under this subsection shall be determined in the sole discretion of the Issuer, and the Issuer, the Portfolio Manager and the Trustee shall not be liable to us, as a result of any such sale or the exercise of such discretion.

9.
Required Notification.  We hereby agree that we (a) will inform the Trustee of [any proposed transfer by us of all or a specified portion of the [Class [E-R][F-R]][Subordinated] Notes owned by us to a transferee who would be deemed to be a Benefit Plan Investor or a Controlling Person or of]
 any proposed change in our status under ERISA which would result in all or a portion of the [Class [E-R][F-R]][Subordinated] Notes owned by us and not previously so characterized being deemed to be held by a Benefit Plan Investor or a Controlling Person and (b) will not permit any such [transfer or]
 change of status that would cause Benefit Plan Investors to own 25% or more of the value of the Class E-R Notes, the Class F-R Notes and the [Class [E-R][F-R]][Subordinated] Notes to become effective.  We hereby agree and acknowledge that after the Trustee [effects any permitted transfer of [Class [E-R][F-R]][Subordinated] 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 [Class [E-R][F-R]][Subordinated] Notes in future calculations of this 25% limitation made pursuant hereto unless subsequently notified that such [Class [E-R][F-R]][Subordinated] 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, warranties and agreements contained in this Certificate shall be deemed made on each day from the date we make such representations, warranties and agreements through and including the date on which we dispose of our interests in the [Class [E-R][F-R]][Subordinated] Notes.  We understand and agree that the information supplied in this Certificate will be used and relied upon by the Issuer, the Trustee and the Initial Purchaser to determine that Benefit Plan Investors own or hold less than 25% of the total value of the [Class [E-R][F-R]][Subordinated] Notes upon any subsequent transfer of the [Class [E-R][F-R]][Subordinated] Notes in accordance with the indenture.

11.
Further Acknowledgement.  We acknowledge and agree that (i) all of the representations, warranties, agreements and assurances contained in this Certificate are for the benefit of the Issuer, the Trustee, the Initial Purchaser and the Portfolio Manager as third-party beneficiaries hereof, (ii) copies of this Certificate and any information contained herein may be provided to the Issuer, the Trustee, the Initial Purchaser, the Portfolio 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 the [Class [E-R][F-R]][Subordinated] 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 Subordinated Notes to any person unless the Trustee has received a certificate substantially in the form of this Certificate.]
[We acknowledge and agree that we may not transfer any Class [D-R] [F-R] Notes to a Benefit Plan Investor.]
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 Trustee is as follows:

Citibank, N.A.
480 Washington Boulevard, 30th Floor

Jersey City, New Jersey 07310

Attention: Agency & Trust—OHA Credit Partners XI, Ltd.
IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Certificate.

_______________________________ [Insert Purchaser’s Name]
By:


Name:
Title:

Dated:
This Certificate relates to $___________ of [Class [E-R][F-R]][Subordinated] Notes.
EXHIBIT B5
FORM OF TRANSFEREE CERTIFICATE FOR TRANSFER OF CERTIFICATED
SUBORDINATED NOTES

Citibank, N.A.
480 Washington Boulevard, 30th Floor

Jersey City, New Jersey 07310

Attention: Agency & Trust—OHA Credit Partners XI, Ltd.
Re: OHA Credit Partners XI, Ltd.
Subordinated Notes due 2032
Reference is hereby made to the indenture, dated as of November 18, 2015, among the Issuer, OHA Credit Partners XI, LLC, as co-issuer of the Co-Issued Notes, and Citibank, N.A., as trustee (as amended, modified or supplemented from time to time, the "Indenture").  Capitalized terms used but not defined herein shall have the meanings given them in the Indenture.

This letter relates to ____ Aggregate Outstanding Amount of Subordinated Notes (the "Subordinated Notes"), which are held in the form of one or more certificated Subordinated Notes in the name of ____________ (the "Transferor") to effect the transfer of the Certificated Subordinated Notes to ____________ (the "Transferee").

In connection with such request, and in respect of such Subordinated Notes, the Transferee does hereby certify that the Subordinated Notes 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 Issuer, the Trustee, the Portfolio Manager and its counsel that we are:

(a) (PLEASE CHECK ONLY ONE)
	______
	a "qualified institutional buyer" as defined in Rule 144A under the Securities Act of 1933, as amended (the "Securities Act"), who is also a "qualified purchaser" as defined in Section 2(a)(51) of the United States Investment Company Act of 1940, as amended (the "Investment Company Act"), (a "Qualified Purchaser");

	______
	an institutional "accredited investor" as defined in Rule 501 (a)(l), (2), (3) or (7) of Regulation D under the Securities Act (an "Institutional Accredited Investor") who is also a Qualified Purchaser;

	______
	an "accredited investor" as defined in Rule 501(a) under the Securities Act who is also a "knowledgeable employee" as defined in Rule 3c-5 promulgated under the Investment Company Act (a "Knowledgeable Employee") with respect to the Issuer; or

	______
	a person that is not a "U.S. person" as defined in Regulation S under the Securities Act, and are acquiring the Subordinated Notes in an offshore transaction (as defined in Regulation S) in reliance on the exemption from Securities Act registration provided by Regulation S; and


(b) acquiring the Certificated Subordinated Notes for our own account (and not for the account of any other Person) in a minimum denomination of $250,000 and in integral multiples of $1 in excess thereof.

The Transferee further represents, warrants and agrees as follows:

20. It understands that the Certificated Subordinated Notes 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 Certificated Subordinated Notes, such Certificated Subordinated Notes may be offered, resold, pledged or otherwise transferred only in accordance with the provisions of the Indenture and the legends on such Certificated Subordinated Notes, including the requirement for written certifications.  It acknowledges that no representation has been made as to the availability of any exemption under the Securities Act or any state securities laws for resale of such Notes.  It understands that neither of the Co-Issuers has been registered as an investment company 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.  It understands and acknowledges that the Issuer has the right, under the Indenture, to compel any beneficial owner of an interest in the Certificated Subordinated Notes that fails to comply with the following requirements to sell its interest in such Certificated Subordinated Notes, or may sell such interest on behalf of such owner.

21. In connection with its purchase of the Certificated Subordinated Notes:  (A) none of the Co-Issuers, the Portfolio Manager, the Trustee, the Bank in its other capacities under the Transaction Documents, the Collateral Administrator, the Initial Purchaser or any of their respective affiliates is acting as a fiduciary or financial or investment advisor for such beneficial owner; (B) it is not relying (for purposes of making any investment decision or otherwise) upon any advice, counsel or representations (whether written or oral) of the Co-Issuers, the Portfolio Manager, the Trustee, the Bank, the Collateral Administrator or the Initial Purchaser or any of their respective affiliates other than any statements in the final offering circular for such Notes, and such beneficial owner has read and understands such final offering circular; (C) it has consulted with (or has been advised by) 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 (or an advisor has made such decision on its behalf) and upon any advice from such advisors as it has deemed necessary and not upon any view expressed by the Co-Issuers, the Portfolio Manager, the Trustee, the Bank, the Collateral Administrator or the Initial Purchaser or any of their respective affiliates; (D) it is either (1) both (a) (i) a qualified institutional buyer (as defined under Rule 144A under the Securities Act) that is not a broker-dealer 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 and is not a plan referred to in paragraph (a)(1)(d) or (a)(1)(e) of Rule 144A under the Securities Act or a trust fund referred to in paragraph (a)(1)(f) of Rule 144A under the Securities Act that holds the assets of such a plan, if investment decisions with respect to the plan are made by beneficiaries of the plan or (ii) solely in the case of the Subordinated Notes, an Accredited Investor who, if not an Institutional Accredited Investor, is also a Knowledgeable Employee and (b) either (i) a "qualified purchaser" for purposes of Section 3(c)(7) of the Investment Company Act or an entity owned exclusively by Qualified Purchasers or (ii) (in the case of the Subordinated Notes only) a Knowledgeable Employee with respect to the Issuer; or a corporation, partnership, limited liability company or other entity (other than a trust) each shareholder, partner, member or other equity owner of which is either a Knowledgeable Employee or a Qualified Purchaser or (2) not a "U.S. person" as defined in Regulation S and is acquiring the Notes in an offshore transaction (as defined in Regulation S) in reliance on the exemption from registration provided by Regulation S; (E) it is acquiring its interest in such Notes for its own account; (F) it was not formed for the purpose of investing in such Notes; (G) it understands that the Issuer may receive a list of participants holding interests in the Notes from one or more book-entry depositories; (H) it will hold and transfer at least the minimum denomination of such Notes and (I) it will provide notice of the relevant transfer restrictions to subsequent transferees; provided, that in the case of clauses (A), (B) and (C) above, the Portfolio Manager or an Affiliate of the Portfolio Manager has acted as financial and investment advisor to certain accounts for the benefit of certain Noteholders managed by the Portfolio Manager or such Affiliate of the Portfolio Manager and in that capacity has provided, and in the future may provide, advice to such Noteholders.

22. (i) It is acquiring the Certificated Subordinated Notes 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; (ii) it is not a (A) partnership, (B) common trust fund, or (C) 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; (iii) it agrees that it shall not hold any Certificated Subordinated Notes for the benefit of any other person, that it shall at all times be the sole beneficial owner thereof for purposes of the Investment Company Act and all other purposes and that it shall not sell participation interests in the Certificated Subordinated Notes or enter into any other arrangement pursuant to which any other person shall be entitled to a beneficial interest in the distributions on the Certificated Subordinated Notes and (iv) it understands that the Issuer may receive a list of participants holding interests in the Certificated Subordinated Notes from one or more book-entry depositories.

23. It acknowledges and agrees that all of the assurances given by it in the attached Subordinated Note ERISA Certificate are correct and are for the benefit of the Issuer, the Trustee, the Initial Purchaser and the Portfolio Manager. It agrees and acknowledges that none of the Issuer or the Trustee will recognize any transfer of the Subordinated Notes if such transfer may result in 25% or more of the value of the Class E-R Notes, the Class F-R Notes and the Subordinated Notes being held by Benefit Plan Investors.
24. [Reserved].
25. It will treat the Issuer, the Co-Issuer, and the Notes as described in the "Certain U.S. Federal Income Tax Considerations" section of the Offering Circular for U.S. federal, state and local income tax purposes and will take no action inconsistent with such treatment unless required by law; it being understood that the foregoing shall not prevent a Holder of a Class E Note or a Class F Note from making a protective "qualified electing fund" election and filing protective information returns with respect to an investment in such Class E Note or Class F Note. 

26. It will timely furnish the Issuer or its agents any tax forms or certifications (such as an applicable IRS Form W-8 (together with appropriate attachments), IRS Form W-9, or any successors to such IRS forms) that the Issuer or its agents may reasonably request (A) to permit the Issuer or its agents to make payments to the Transferee without, or at a reduced rate of withholding, (B) to enable the Issuer or its agents to qualify for a reduced rate of withholding or deduction in any jurisdiction from or through which the Issuer or its agents receive payments, and (C) to enable the Issuer or its agents to satisfy reporting and other obligations under the Code, Treasury regulations and any other applicable law, and will update or replace such tax forms or certifications as appropriate or in accordance with their terms or subsequent amendments.  The Transferee acknowledges that the failure to provide, update or replace any such tax forms or certifications may result in the imposition of withholding or back-up withholding upon payments to the Transferee, or to the Issuer.  Amounts withheld pursuant to applicable tax laws by the Issuer or its agents will be treated as having been paid to the Transferee by the Issuer.
27. It will provide the Issuer or its agents with any correct, complete and accurate information and documentation that may be required for the Issuer to comply with FATCA and to prevent the imposition of fines, penalties and U.S. federal withholding tax under FATCA on payments to or for the benefit of the Issuer.  In the event the Transferee fails to provide such information or documentation, or to the extent that the Transferee’s ownership of Certificated Secured Notes would otherwise cause the Issuer to be subject to any fines, penalties or tax under FATCA, (A) the Issuer (and any agent acting on its behalf) is authorized to withhold amounts otherwise distributable to the Transferee as compensation for any tax imposed under FATCA as a result of such failure or the Transferee’s ownership, and (B) to the extent necessary to avoid an adverse effect on the Issuer as a result of such failure or the Transferee’s ownership, the Issuer will have the right to compel such purchaser to sell its Certificated Secured Notes and, if the Transferee does not sell its Certificated Secured Notes within 10 Business Days after notice from the Issuer or its agents, the Issuer will have the right to sell such Certificated Secured Notes at a public or private sale called and conducted in any manner permitted by law, and to remit the net proceeds of such sale (taking into account any taxes incurred by the Issuer in connection with such sale) to such purchaser as payment in full for such Certificated Secured Notes.  The Issuer may also assign each such Certificated Secured Note a separate CUSIP or CUSIPs in the Issuer’s sole discretion.  The Transferee agrees that the Issuer and its agents or representatives may (1) provide any information and documentation concerning its investment in its Certificated Secured Notes to the Cayman Islands Tax Information Authority, the U.S. Internal Revenue Service and any other relevant tax authority and (2) take such other steps as they deem necessary or helpful to ensure that the Issuer complies with FATCA.
28. If it is not a "United States person" (as defined in Section 7701(a)(30) of the Code), it represents that either:
(1) It is not a bank (within the meaning of Section 881(c)(3)(A)) or an affiliate of a bank;

(2) (x) After giving effect to its purchase of Subordinated Notes, it will not directly or indirectly own more than 33-1/3%, by value, of the aggregate of the Notes within such Class and any other Notes that are ranked pari passu with or are subordinated to such Subordinated Notes, and will not otherwise be related to the Issuer (within the meaning of Treasury regulations section 1.881-3) and (y) it has not purchased the Notes in whole or in part to avoid any U.S. federal tax liability (including, without limitation, any U.S. withholding tax that would be imposed with respect to payments on the Collateral Obligations if the Collateral Obligations were held directly by the Transferee); or

(3) It has provided an IRS Form W-8ECI representing that all payments received or to be received by it from the Issuer are effectively connected with the conduct of a trade or business in the United States and includible in its gross income.

29. If it owns more than 50% of the Subordinated Notes by value or is otherwise 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)) represents that it will (A) confirm that any member of such expanded affiliated group (assuming that the Issuer is a "registered deemed-compliant FFI" within the meaning of Treasury regulations section 1.1471-1(b)(111) (or any successor provision)) 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 either 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 (B) 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 either 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 Holder with an express waiver of this requirement.

30. 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.
31. It agrees to provide the Issuer and Trustee (i) any information as is necessary (in the sole determination of the Issuer or the Trustee, as applicable) for the Issuer and the Trustee to comply with U.S. tax information reporting requirements relating to such beneficial owner’s adjusted basis in the Notes, and (ii) any additional information that the Issuer, Trustee or their agents request in connection with any IRS Form 1099 reporting requirements, and update any such information provided in clause (i) or (ii) promptly upon learning that any such information previously provided has become obsolete or incorrect or is otherwise required.  Each such beneficial owner shall be required or deemed to acknowledge that the Issuer or Trustee may provide such information and any other information concerning its investment in the Notes to the IRS.

32. It has read the summary of the provisions related to no petitions for bankruptcy in "Description of the Notes – No Petitions for Bankruptcy" in the Offering Circular.  It agrees not to institute against, or join any other person in instituting against, either of the Issuers or any Issuer Subsidiary any bankruptcy, reorganization, arrangement, insolvency, winding up, moratorium or liquidation proceedings, or other proceedings under Cayman Islands law, United States federal or state bankruptcy law or similar laws until the date which is one year plus one day (or, if longer, the applicable preference period then in effect) after the payment in full of all Notes.  The Transferee understands that the foregoing restrictions are a material inducement for each holder and beneficial owner of the Notes to acquire such Notes and for the Issuer, the Co-Issuer and the Portfolio Manager to enter into the Indenture (in the case of the Issuer and the Co-Issuer) and the other applicable Transaction Documents and are an essential term of the Indenture and that any holder or beneficial owner of a Note, the Trustee, the Portfolio Manager or either of the Co-Issuers may seek and obtain specific performance of such restrictions (including injunctive relief), including, without limitation, in any bankruptcy, winding up,  reorganization, arrangement, insolvency, winding up, moratorium or liquidation proceedings, or other proceedings under Cayman Islands law, United States federal or state bankruptcy law or similar laws.

33. To the extent required by the Issuer, as determined by the Issuer or the Portfolio Manager on behalf of the Issuer, the Issuer may, upon written notice to the Trustee, impose additional transfer restrictions on the Certificated Subordinated Notes to comply with the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (the "USA Patriot Act") and other similar laws or regulations, including, without limitation, requiring each transferee of a Certificated Subordinated Note to make representations to the Issuer in connection with such compliance.

It agrees to provide promptly such information and execute and deliver such documents as may be necessary to comply with any and all laws and regulations (including the USA Patriot Act) to which the Issuer may be subject.  It understands and agrees that, in order to ensure compliance under applicable anti-money laundering laws and regulations, the Issuer may require a detailed verification of the identity of the Transferee.  The Issuer reserves the right to request such information as is necessary to verify the identity of the Transferee.  In the event of delay or failure by the Transferee to produce any information required for verification purposes, the Issuer may refuse to issue the Certificated Subordinated Notes to the Transferee until proper information has been provided.

It covenants and agrees that it shall provide the Issuer with such information as the Issuer determines to be necessary or appropriate to (a) verify compliance with the anti-money laundering regulations of any applicable jurisdiction or (b) respond to requests for information concerning the identity of the Transferee from any governmental authority, self-regulatory organization or financial institution in connection with the Issuer’s anti-money laundering compliance procedures.

34. The rules and regulations administered by the United States Treasury Department’s Office of Foreign Assets Control ("OFAC") prohibit, among other things, the engagement in transactions with, and the provision of services to, certain countries, territories, entities and individuals.  The lists of OFAC prohibited countries, territories, persons and entities can be found on the OFAC website at http://www.treas.gov/offices/enforcement/ofac/.  In addition, the programs administered by OFAC ("OFAC Programs") prohibit dealing with individuals or entities in certain countries regardless of whether such individuals or entities appear on the OFAC lists.  It represents and warrants that, to the best of its 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 Notes; or (e) any Person for whom the Transferee is acting as agent or nominee in connection with this investment in the Certificated Subordinated Notes is a country, territory, individual or entity named on any OFAC list, or is a person or entity prohibited under the OFAC Programs.

35. It is not purchasing the Certificated Subordinated Notes pursuant to an invitation made to the public in the Cayman Islands.

36. It agrees to be subject to the Bankruptcy Subordination Agreement.

37. It understands that the Certificated Subordinated Notes are limited recourse debt obligations of the Issuer, payable solely from amounts received in respect of the Assets pledged by the Issuer under the Indenture.  If amounts received in respect of the Assets are insufficient to make payments on the Certificated Subordinated Notes in accordance with the Priority of Payments, no other assets will be available for payment of the deficiency and, following liquidation of all such Assets, the obligation of the Issuer to pay such deficiency will be extinguished.

38. It understands that any purported transfer of a Certificated Subordinated Note, or other interests therein, to a purchaser or transferee that does not comply with the requirements specified in the Indenture, the Certificated Subordinated Note, the Offering Circular and any other applicable transfer certification, as applicable, will be of no force and effect and shall be null and void ab initio.

39. It understands that the Issuer, the Trustee, the Initial Purchaser and the Portfolio Manager will rely upon the accuracy and truth of the foregoing representations, and it hereby consents to such reliance.
40. If it owns more than 50% of the Subordinated Notes by value or is otherwise 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)) represents that it will (A) confirm that any member of such expanded affiliated group (assuming that the Issuer is a "registered deemed-compliant FFI" within the meaning of Treasury regulations section 1.1471-1(b)(111) (or any successor provision)) 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 either 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 (B) 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 either 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 Holder with an express waiver of this requirement.
41. It agrees to provide the Issuer and Trustee (i) any information as is necessary (in the sole determination of the Issuer or the Trustee, as applicable) for the Issuer and the Trustee to comply with U.S. tax information reporting requirements relating to such beneficial owner’s adjusted basis in the Notes, and (ii) any additional information that the Issuer, Trustee or their agents request in connection with any IRS Form 1099 reporting requirements, and update any such information provided in clause (i) or (ii) promptly upon learning that any such information previously provided has become obsolete or incorrect or is otherwise required.  Each such beneficial owner shall be required or deemed to acknowledge that the Issuer or Trustee may provide such information and any other information concerning its investment in the Notes to the IRS.
It will provide notice to each person to whom it proposes to transfer any interest in any Notes of the transfer restrictions and representations set forth in the Indenture.
Name of Transferee:

Dated:

By:


Name:
Title:

Amount of Subordinated Notes:  $_______

Taxpayer identification number:
	Address for notices:
	Wire transfer information for payments:

	
	Bank:

	
	Address:

	
	Bank ABA#:

	
	Account #:

	Telephone:
	FAO:

	Facsimile:
	Attention:

	Attention:
	


Denominations of certificates (if more than one):
Registered name:

cc: OHA Credit Partners XI, Ltd.
c/o Intertrust SPV (Cayman) Limited
190 Elgin Avenue
George Town
Grand Cayman, KY1-9005
Cayman Islands
EXHIBIT C
CALCULATION OF LIBOR

"LIBOR" with respect to each Interest Determination Date will equal (a) the rate appearing on the Reuters Screen for deposits with a term of three months; provided, that LIBOR (x) for the period from the Closing Date to the Anniversary Date will be interpolated based on the rate appearing on the Reuters Screen for the next shorter period of time for which rates are available and the rate for the next longer period of time for which rates are available and (y) will be reset on the second London Banking Day preceding the Anniversary Date for the remaining portion of the first Interest Accrual Period and will equal the rate appearing on the Reuters Screen for deposits with a term of three months or (b) if such rate is unavailable at the time LIBOR is to be determined, LIBOR shall be determined on the basis of the rates at which deposits in U.S. Dollars are offered by four major banks in the market selected by the Calculation Agent (the "Reference Banks" XE "Reference Banks" ) at approximately 11:00 a.m., New York time, on the Interest Determination Date to prime banks in the London interbank market for a period approximately equal to such period and an amount approximately equal to the Aggregate Outstanding Amount of the Secured Notes. The Calculation Agent will request the principal London office of each Reference Bank to provide a quotation of its rate. If at least two such quotations are provided, LIBOR shall be the arithmetic mean of such quotations (rounded upward to the next higher 1/100). If fewer than two quotations are provided as requested, LIBOR with respect to such Interest Accrual Period will be the arithmetic mean of the rates quoted by three major banks in New York, New York selected by the Calculation Agent in consultation with the Portfolio Manager at approximately 11:00 a.m., New York time, on such Interest Determination Date for loans in U.S. Dollars to leading European banks for a term approximately equal to such Interest Accrual Period and an amount approximately equal to the Aggregate Outstanding Amount of the Secured Notes. If the Calculation Agent is required but is unable to determine a rate in accordance with at least one of the procedures described above, LIBOR will be LIBOR as determined on the previous Interest Determination Date.
"Anniversary Date" means the date three calendar months prior to the first Payment Date.

"Reuters Screen" means the rates for deposits in dollars which appear on the Reuters Screen LIBOR 01 Page (or such other page that may replace that page on such service for the purpose of displaying comparable rates) on the Bloomberg Financial Markets Commodities News as of 11:00 a.m., London time, on the Interest Determination Date.
EXHIBIT D
FORM OF SECURITIES ACCOUNT CONTROL AGREEMENT

EXHIBIT E
FORM OF NOTE OWNER CERTIFICATE

Citibank, N.A.
480 Washington Boulevard, 30th Floor

Jersey City, New Jersey 07310

Attention: Agency & Trust—OHA Credit Partners XI, Ltd.

OHA Credit Partners XI, Ltd.
c/o Intertrust SPV (Cayman) Limited
190 Elgin Avenue
George Town, Grand Cayman KY1-9005
Cayman Islands

OHA Credit Partners XI, LLC
c/o Puglisi & Associates
850 Library Avenue, Ste. 204
Newark, Delaware  19711

Oak Hill Advisors, L.P.
1114 Avenue of the Americas
New York, New York  10036

Re: Reports Prepared Pursuant to the Indenture, dated as of November 18, 2015, among OHA Credit Partners XI, Ltd., OHA Credit Partners XI, LLC and Citibank, N.A. (as amended, modified or supplemented from time to time, the "Indenture").

Ladies and Gentlemen:

The undersigned hereby certifies that it is the beneficial owner of U.S.$__________ in principal amount of the [[Class A-1-R Senior Secured Floating Rate Notes due 2032][Class A-2-R Senior Secured Floating Rate Notes due 2032][Class B-R Senior Secured Floating Rate Notes due 2032][Class C-R Mezzanine Secured Deferrable Floating Rate Notes due 2032][Class D-R Mezzanine Secured Deferrable Floating Rate Notes due 2032] of OHA Credit Partners XI, Ltd. and OHA Credit Partners XI, LLC] [[Class E-R Junior Secured Deferrable Floating Rate Notes due 2032][Class F-R Junior Secured Deferrable Floating Rate Notes due 2032] [Subordinated Notes due 2032] of OHA Credit Partners XI, Ltd.], and hereby requests the Trustee to provide to it (or its designated nominee set forth below) at the following address the [information specified in Section 7.17(b) of the Indenture] [and/or the] [notice specified in Section 8.2(b) of the Indenture] [and/or the] [notice specified in Section 8.3(d) of the Indenture] [and/or the] [information specified in Section 7.17(d) of the Indenture] [and/or the] [Monthly Report specified in Section 10.7(a) of the Indenture] [and/or the] [Distribution Report specified in Section 10.7(b) of the Indenture].
In consideration of the electronic signature hereof by the beneficial owner, the beneficial owner agrees to maintain the confidentiality of all Confidential Information subject to and in accordance with Section 14.13 (Confidential Information) of the Indenture.

Submission of this certificate bearing the beneficial owner’s electronic signature shall constitute effective delivery hereof.  This certificate shall be construed in accordance with, and this certificate and all matters arising out of or relating in any way whatsoever (whether in contract, tort or otherwise) to this certificate shall be governed by, the law of the State of New York.

Please return the form via facsimile to the Trustee at (212) 816-5530, Attention:  Agency & Trust—OHA Credit Partners XI, Ltd.]
Address:






IN WITNESS WHEREOF, the undersigned has caused this certificate to be duly executed this ____ day of ____________, ______.

[NAME OF BENEFICIAL OWNER]

By:


Authorized Signatory

� 	Applicable only to the Class A-R Notes, the Class B-R Notes, the Class C-R Notes and the Class D-R Notes.


� 	Applicable only to the Class E-R Notes and the Class F-R Notes.


� 	Legend to be included for the Class C-R Notes, Class D-R Notes, Class E-R Notes, and Class F-R Notes.


�	Applicable only to the Class C-R Notes, Class D-R Notes, Class E-R Notes and Class F-R Notes.


� 	Applicable only to the Class C-R Notes, Class D-R Notes, Class E-R Notes and Class F-R Notes.


� 	Applicable only to the Class A Notes, the Class B-R Notes, the Class C-R Notes and the Class D-R Notes.


� 	Applicable only to the Class E-R Notes and the Class F-R Notes.


� 	Legend to be included for the Class C-R Notes, Class D-R Notes, Class E-R Notes, and Class F-R Notes.


�	Applicable only to Class C-R Notes, Class D-R Notes, Class E-R Notes and Class F-R Notes.


� 	Applicable only to the Class C-R Notes, Class D-R Notes, Class E-R Notes and Class F-R Notes.


�	Applicable only to the Co-Issued Notes.


�	Applicable only to the Class E-R Notes and Class F-R Notes.


� Applicable only to the Class E-R Notes and Class F-R Notes.


�	Include for Class E-R Notes, Class F-R Notes and Subordinated Notes in Certificated form only.


�	Include for Class E-R Notes, Class F-R Notes and Subordinated Notes in Certificated form only.


�	Include for Class E-R Notes, Class F-R Notes and Subordinated Notes in Certificated form only.


�	Include for Subordinated Notes only.


�	Include for Class E-R Notes or Class F-R Notes only.
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