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LOAN AGREEMENT

LOAN AGREEMENT, dated as of the date set forth on Schedule A, by and among the
BORROWER IDENTIFIED ON THE SIGNATURE PAGES HEREOF (the “Borrower”), THE BANK
OF NEW YORK MELLON, aNew York state chartered bank, as administrative agent (in such capacity,
together with its successors in such capacity, the “ Administrative Agent”) and as collateral agent (in such
capacity, together with its successors in such capacity, the “Collateral Agent”), and THE UNITED
STATES DEPARTMENT OF THE TREASURY, as lender (in such capacity, the “Lender”).

RECITALS

The Borrower has requested that the Lender make Loans to it during the Commitment
Period in an aggregate principal amount not to exceed the Maximum UST Debt Amount at any one time
outstanding. The Lender is prepared to make such Loans to the Borrower upon the terms and subject to
the conditions hereof, and, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

SECTION 1. DEFINITIONSAND ACCOUNTING MATTERS.

1.01 Certain Defined Terms. Asused herein (including in the preamble and recitals
hereto), the following terms shall have meanings specified below:

“Accrua Period” shall mean, (a) initialy, the period from and including the Effective
Date to but excluding the first Loan Payment Date and (b) thereafter, each subsequent period from and
including a Loan Payment Date to but excluding the next Loan Payment Date.

“Administrative Agent” shall have the meaning set forth in the preamble.

“Affiliate’ shall have the meaning set forth in the Partnership Agreement.

“Agents” shall mean, together, the Administrative Agent and the Collateral Agent and
“Agent” shall mean each of them.

“Applicable Margin” shall have the meaning set forth in Schedule A.

“Asset Coverage Ratio” shall have the meaning set forth in Schedule A.

“Asset Coverage Ratio Reguirement” shall have the meaning set forth in Schedule A.

“Asset Coverage Test” shall have the meaning set forth in Schedule A.

“Available Amount” shall mean, on any date of determination, an amount equal to the
lesser of (@) the Capital Commitment Percentage of the aggregate drawn Capital Commitments (excluding
the amount of drawn Capital Commitments held on such date in the Working Capital Reserve until such
time as (i) such amounts have been transferred into the Custodial Account or (ii) the Borrower has
notified the Agents and the Lender that such amounts are to be allocated (and are actually used) to
purchase Portfolio Investments, in each case as of such date) of all Partners as of such date and (b) the
Maximum UST Debt Amount as of such date.

“Bankruptcy Exceptions’ shall mean limitations on, or exceptions to, the enforceability
of an agreement against a Person due to applicable bankruptcy, insolvency, reorganization, moratorium or

095331-0005-11656-Active.11663739



similar laws affecting the enforcement of creditors’ rights generally or the application of general equitable
principles, regardless of whether such enforceability is considered in a proceeding at law or in equity.

“Board” shall mean the Board of Governors of the Federal Reserve System of the United
States.

“Borrower” shall have the meaning set forth in the preamble.

“Borrower Administrative Expenses’ shall mean, collectively, for any Collection Period,
the fees, expenses, liabilities and indemnity obligations (including reasonable fees and expenses of the
Borrower’s counsel) and other amounts accrued during such Collection Period and due and payable,
including the fees, expenses and other amounts payable (a) pursuant to the Loan Documents to or in
respect of (i) the Administrative Agent and Affiliates, employees, directors, officers, advisors,
administrators, agents and counsel of the Administrative Agent, (ii) the Collateral Agent and Affiliates,
employees, directors, officers, advisors, administrators, agents and counsel of the Collateral Agent, (iii)
the Collateral Administrator and Affiliates, employees, directors, officers, advisors, administrators, agents
and counsel of the Collateral Administrator, (iv) the Custodian and Affiliates, employees, directors,
officers, advisors, administrators, agents and counsel of the Custodian, (v) the Vauation Agent and
Affiliates, employees, directors, officers, advisors, administrators, agents and counsel of the Vauation
Agent and (vi) the Lender and Affiliates, employees, directors, officers, advisors, administrators, agents
and counsel of the Lender, (b) as UST Management Fees, (c) as Private Vehicle Management Fees and
(d) without duplication of the foregoing, as Partnership Expenses pursuant to Section 6.3(a)(i) through
(iv) and clauses (vi) through (ix) of the Partnership Agreement.

“Borrower Documents’ shall have the meaning set forth in Section 6.06.

“Broker” shall have the meaning set forth in Schedule B and shall include any successor
appointed in such capacity in accordance with Section 10.01.

“Business Day” shall mean a day which is not a Saturday, Sunday or other day on which
banks are authorized or required by law to be closed in New York City or Washington, D.C.; provided
that (i) for purposes of determining LIBOR, the term shall exclude any day on which banks are not open
for dealing in Dollar deposits in the London interbank eurodollar market and (ii) when used in the
definition of “Market Valueg” shall mean any day when markets are open for trading in the relevant
securities.

“Capital Commitment” shall have the meaning set forth in the Partnership Agreement.

“Capital Commitment Percentage” shall have the meaning set forth in Schedule A.

“Capital Contribution” shall have the meaning set forth in the Partnership Agreement.

“Cash” shall mean any immediately available fundsin Dollars.
“Cause’ shall have the meaning set forth in the Partnership Agreement.
“Code’ shall have the meaning set forth in the Partnership Agreement.

“Collateral” shall have the meaning set forth in the Guarantee and Security Agreement.
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“Collateral  Administration Agreement” shall mean the Collatera Administration
Agreement, dated as of the date set forth on Schedule A, among the Borrower and Collatera
Administrator, substantially in the form of Exhibit H.

“Collateral Administrator” shall mean The Bank of New York Mélon, not in its
individual capacity, but solely in its capacity as collateral administrator under the Collatera
Administration Agreement, and any successor thereto appointed in such capacity in accordance with the
terms of the Collateral Administration Agreement.

“Collateral Agent” shall have the meaning set forth in the preamble.

“Collection Period” shall mean, (a) initidly, the period commencing on the Effective
Date and ending on and including the next succeeding Determination Date, and (b) thereafter, each period
commencing on and including the day following each Determination Date and ending on and including
the next succeeding Determination Date. Notwithstanding the foregoing, the final Collection Period shall
end on the Maturity Date.

“Callections’ shall mean, without duplication, (a) all payments under or in respect of, or
any proceeds of, any Portfolio Investments, including all proceeds from the Disposition of any Portfolio
Investments, al amounts received from regularly scheduled repayments of principal or amounts received
in respect of prepayments of principal, in each case on any Portfolio Investments, and all interest
payments on any Portfolio Investments;

(b) al Hedge Payments received (on a net basis) from Permitted Hedge
Counterparties under Permitted Interest Rate Hedges (other than Hedge Payments of the type described in
clause (b) of the definition thereof);

(© all amounts returned to the Borrower or any Guarantor from any Permitted
Hedge Counterparty after release of such amounts from the margin posting requirements under any credit
support annex benefiting such Permitted Hedge Counterparty;

(d) amounts received from Financing Subsidiaries in accordance with Section 6.12;
and

(e al other payments or proceeds in respect of the Collateral, including any
insurance proceeds, and any income or return earned on any funds or assets on deposit in the Custodial
Account and the Interest Reserve Account.

It is understood that amounts constituting drawn Capital Commitments or transferred
from the Working Capital Reserve into the Custodial Account shall not constitute “Collections’.

“Commitment Period” shall mean the Investment Period as extended for a period no
longer than sixty (60) days thereafter to the extent that the obligation of UST to make Capital
Contributions is continuing during such period as provided in Section 3.1(a)(i) of the Partnership
Agreement.

“Compliance Rules’ shall have the meaning set forth in the Partnership Agreement.

“Consolidated” refers to the consolidation of accounts in accordance with GAAP.
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“Contingent Interest Promissory Note’ shall have the meaning set forth in the Partnership

Agreement.

“Contractual Obligation” shall mean, as to any Person, any provision of any agreement,
instrument or other undertaking to which such Person is a party or by which it or any of its property is
bound or any material provision of any security issued by such Person.

“Control” or “Controlled” shall have the meaning set forth in the Partnership Agreement.

“Controlled Affiliate” shall have the meaning set forth in Section 5.16(a).

“CUSIP’ shal have the meaning set forth in the Partnership Agreement.

“Custodial Account” shall have the meaning set forth in Schedule A.

“Custodial Agreement” shall mean the Custodial Agreement, dated as of the date set forth
on Schedule A, among the Borrower, the Administrative Agent, the Collateral Agent and the Custodian,
substantially in the form of Exhibit F.

“Custodian” shall mean The Bank of New Y ork Mellon, not in itsindividual capacity, but
solely in its capacity as custodian under the Custodial Agreement, and any successor thereto appointed in
such capacity in accordance with the terms of the Custodial Agreement.

“Default” shall mean any event or condition which constitutes an Event of Default or
that, with the giving of notice or the passage of time or both, would become an Event of Defaullt.

“Default Priority of Payments’ shall have the meaning set forth in Section 2.07(b).

“Default Rate’ shall mean 2.00% per annum above the interest rate otherwise applicable
to the Loans.

“Déeliver” shall have the meaning set forth in the Guarantee and Security Agreement.
“Determination Date’ shall mean the last Business Day of each month; provided that the

initial Determination Date shall occur in the month following the month in which the Effective Date
occurs and the final Determination Date shall occur on the Maturity Date.

“Disabling Event” shall have the meaning set forth in the Partnership Agreement.

“Disposition” shall mean with respect to any Property, any sale, lease, sale and leaseback,
assignment, conveyance, transfer or other disposition thereof; and the terms “Dispose” and “ Disposed of”
shall have correlative meanings.

“Distribution Account” shall have the meaning set forth in the Partnership Agreement.

“Dallars’ or “$" shall mean lawful currency of the United States.
“EAWA” shall have the meaning set forth in the Partnership Agreement.
“EESA” shdll have the meaning set forth in the Partnership Agreement.

“Effective Date” shall have the meaning set forth in Schedule A.

-4-
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“Eligible Account” shall have the meaning set forth in the Guarantee and Security

Agreement.
“Eligible Assets’ shall have the meaning set forth in the Partnership Agreement.
“Eligible Institution” shall have the meaning set forth in the Guarantee and Security
Agreement.

“Embargoed Person” shall have the meaning set forth in Section 5.17.

“Equity Interests’ shall mean any and all equity interests, including any shares of capital
stock, membership or partnership interests, participations, beneficial interests or other equivalents
whether certificated or uncertificated (however designated) of a corporation, limited liability company,
partnership, statutory trust, common law trust or any other entity, and any and all similar ownership
interests in a Person and any and all warrants, options or other rights entitling the holder thereof to
purchase or acquire any of the foregoing.

“ERISA” shall have the meaning set forth in the Partnership Agreement.

“ERISA Affiliate” shall mean any corporation or trade or business (whether or not
incorporated) that, together with any Loan Party, is treated as a single employer under Section 414(b) or
(c) of the Code or, solely for purposes of Section 302 of ERISA and Section 412 of the Code, is treated as
asingle employer under Section 414(m) of the Code.

“ERISA Event” shall mean (a) any Reportable Event or a determination that a Plan is“at
risk” (within the meaning of Section 303 of ERISA); (b) the incurrence by the Borrower, any Subsidiary
of the Borrower or any ERISA Affiliate of any liability under Title IV of ERISA with respect to the
termination of any Plan or the withdrawal or partial withdrawal of the Borrower, any Subsidiary of the
Borrower or any ERISA Affiliate from any Plan or Multiemployer Plan; (c) the receipt by the Borrower,
any Subsidiary of the Borrower or any ERISA Affiliate from the PBGC or a plan administrator of any
notice relating to the intention to terminate any Plan or Plans or to appoint a trustee to administer any
Plan; (d) the receipt by the Borrower, any Subsidiary of the Borrower or any ERISA Affiliate of any
notice, or the receipt by any Multiemployer Plan from the Borrower, any Subsidiary of the Borrower or
any ERISA Affiliate of any notice, that it has incurred or will be assessed Withdrawal Liability or a
determination that a Multiemployer Plan is, or is expected to be, insolvent or in reorganization, within the
meaning of Title IV of ERISA; or (€) the occurrence of a nonexempt Prohibited Transaction with respect
to which the Borrower, any Subsidiary of the Borrower or any ERISA Affiliate is a “disqualified person”
(within the meaning of Section 4975 of the Code) or with respect to which the Borrower, any Subsidiary
of the Borrower or any ERISA Affiliate could reasonably be expected to be liable.

“Escrow Account” shall have the meaning set forth in the Partnership Agreement.

“Event of Default” shall have the meaning set forth in Section 8.01.

“Excluded Property” shal have the meaning set forth in the Guarantee and Security

Agreement.

“Executive Order” shall have the meaning set forth in Section 5.17.

“Feeder Vehicle’ shall have the meaning set forth in the Partnership Agreement.
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“Einancial Covenants® shall have the meaning set forth in Schedule A.

“Einancing Subsidiary” shall mean a direct or indirect wholly owned Subsidiary of the
Borrower to which any Loan Party sells, conveys or otherwise transfers (whether directly or indirectly)
Portfolio Investments and/or which otherwise purchases, finances and Disposes of Eligible Assets or
Temporary Investments, which engages in no other material activities other than in connection with the
purchase, owning, holding and Disposition of such assets and which is designated by the Borrower (as
provided below) as a Financing Subsidiary and which at all timesisin compliance with the following:

@ no portion of the Indebtedness or any other obligations (contingent or otherwise)
of such Financing Subsidiary (i) is guaranteed by any Loan Party, (ii) is recourse to or obligates
any Loan Party in any way, other than through the giving of customary representations,
warranties and indemnities in connection with (x) purchase and trading agreements entered into
in the ordinary course in connection with transactions involving Eligible Assets and that could not
reasonably be expected to result in a Material Adverse Effect or (y) the participation of such
Subsidiary in a TALF MLSA or any related customer agreement with a primary deder that is
required as a condition by the Federal Reserve Bank of New Y ork or such primary dealer to such
participation, or (iii) subjects any Property of any Loan Party, directly or indirectly, contingently
or otherwise, to the satisfaction thereof,

(b) no Loan Paty has any material contract, agreement, arrangement or
understanding with such Financing Subsidiary other than on terms no less favorable to such Loan
Party than those that might be obtained at the time from Persons that are not Affiliates of any
Loan Party (other than as permitted by clause (a) above), and

(© no Loan Party has any obligation to maintain or preserve such Financing
Subsidiary’s financia condition or cause such Financing Subsidiary to achieve certain levels of
operating results.

Any such designation by the Borrower of a Subsidiary as a Financing Subsidiary shall be effected
pursuant to a certificate of a Responsible Officer delivered to the Administrative Agent and Lender,
which certificate shall include a statement to the effect that, to the best of such officer’s knowledge, such
designation complied with the foregoing conditions. Each Subsidiary of a Financing Subsidiary shall be
deemed to be a Financing Subsidiary and shall comply with the foregoing requirements of this definition.

“Foreign Assets Control Regulation” shall have the meaning set forth in Section 5.17.

“Funding Date’ shall have the meaning set forth in Section 2.03(a).

“Fund Managers’ shall mean each of (a) AllianceBernstein, LP; (b) Angelo, Gordon &
Co., L.P. and GE Capita Real Estate (who, for the avoidance of doubt, shall be deemed a single Fund
Manager); (c) BlackRock, Inc.; (d) Invesco Ltd.; (€) Marathon Asset Management, L.P.; (f) Oaktree
Capital Management, L.P.; (g) RLJ Western Asset Management, LP.; (h) The TCW Group, Inc.; and (i)
Wellington Management Company, LLP, but only to the extent any of the foregoing fund managers
continues to manage a borrower or fund that is continuing to participate in the Initial PPIP.

“GAAP’ shall mean generally accepted accounting principles in the United States as in
effect from time to time, including in respect of interim statements; provided, however, that if there
occurs after the date hereof any change in GAAP that affects in any respect the calculation of any
covenant contained in Section 7 or the calculation of any Financia Covenant, the Lender and the
Borrower shall negotiate in good faith amendments to the provisions of this Loan Agreement that relate to

-6-
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the calculation of such covenant or Financial Covenant with the intent of having the result of the
calculation formula of any such covenant or Financial Covenant after such change in GAAP conform as
nearly as possible to the result of the calculation formula of any such covenant or Financial Covenant as
of the date of this Loan Agreement and, until any such amendments have been agreed upon, the covenants
in Section 7 and the Financial Covenants shall be calculated as if no such change in GAAP has occurred.

“GAQ” shal have the meaning set forth in the Partnership Agreement.
“General Partner” shall have the meaning set forth in Schedule A.

“General Partner Group” shall have the meaning set forth in the Partnership Agreement.

“General Partner Group Documents” shall have the meaning set forth in Annex B to the
Partnership Agreement.

“Governmental Authority” shall mean, with respect to any Person, any nation or
government, any state or other political subdivision thereof, any agency, authority, instrumentality,
regulatory body, central bank or other entity exercising executive, legidative, judicial, taxing, regulatory
or administrative functions of or pertaining to government, any securities exchange and any self-
regulating organization and any court or arbitrator, in each case having jurisdiction over such Person, any
of its Subsidiaries or any of its properties.

“Guarantee and Security Agreement” shall mean the Guarantee and Security Agreement,
dated as of the date set forth on Schedule A, between the Borrower, the Lender, the Administrative Agent
and the Collateral Agent, on behalf of the Secured Parties referenced therein, substantialy in the form of
Exhibit E.

“Guarantee Assumption Agreement” shall mean a Guarantee Assumption Agreement
substantialy in the form of Exhibit B to the Guarantee and Security Agreement between the Collateral
Agent and an entity that, pursuant to Section 6.08(a), is required to become a “Guarantor” under the
Guarantee and Security Agreement (with such changes as the Collateral Agent shall request, consistent
with the requirements of Section 6.08(a)).

“Guarantee Obligation” shall mean, as to any Person (the " guaranteeing person”), any
obligation, including a reimbursement, counterindemnity or similar obligation, of the guaranteeing Person
that guarantees or in effect guarantees, or which is given to induce the creation of a separate obligation by
another Person (including any bank under any letter of credit) that guarantees or in effect guarantees, any
Indebtedness, |eases, dividends or other obligations (the “primary obligations™) of any other third Person
(the “primary obligor”) in any manner, whether directly or indirectly, including any obligation of the
guaranteeing person, whether or not contingent, (a) to purchase any such primary obligation or any
property constituting direct or indirect security therefor, (b) to advance or supply funds (i) for the
purchase or payment of any such primary obligation or (ii) to maintain working capital or equity capital
of the primary obligor or otherwise to maintain the net worth or solvency of the primary obligor, (c) to
purchase property, securities or services primarily for the purpose of assuring the owner of any such
primary obligation of the ability of the primary obligor to make payment of such primary obligation or (d)
otherwise to assure or hold harmless the owner of any such primary obligation against loss in respect
thereof; provided, however, that the term Guarantee Obligation shall not include (x) endorsements of
instruments for deposit or collection in the ordinary course of business or customary representations,
warranties and indemnities in connection with purchase and trading agreements entered into in the
ordinary course in connection with transactions involving Eligible Assets or (y) guarantees of any
Financing Subsidiary. The amount of any Guarantee Obligation of any guaranteeing person shal be
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deemed to be the lower of (@) an amount equal to the stated or determinable amount of the primary
obligation in respect of which such Guarantee Obligation is made and (b) the maximum amount for which
such guaranteeing person may be liable pursuant to the terms of the instrument embodying such
Guarantee Obligation, unless such primary obligation and the maximum amount for which such
guaranteeing person may be liable are not stated or determinable, in which case the amount of such
Guarantee Obligation shall be such guaranteeing person’s maximum reasonably anticipated liability in
respect thereof as determined by the Borrower in good faith.

“Guarantor” shall mean, at any time, each Subsidiary of the Borrower that, at such time,
is a guarantor under the Guarantee and Security Agreement (it being understood that, except as required
by Section 6.08, no Financing Subsidiary shall be required to become a Guarantor).

“Hedge Agreement” shall mean any agreement with respect to any swap, forward, future
or derivative transaction or option or similar agreement involving, or settled by reference to, one or more
rates, currencies, commodities, equity or debt instruments or securities, or economic, financial or pricing
indices or measures of economic, financial or pricing risk or value or any similar transaction or any
combination of these transactions.

“Hedge Payments” shall mean (a) any amounts in respect of any periodic, termination or
other payments (excluding the posting of margin) due and owing at such time under Permitted Interest
Rate Hedges, (b) any amounts required to be posted or pledged as collateral in respect of margin
requirements under the terms of any credit support annex of a Permitted Interest Rate Hedge entered into
in connection with a Permitted Interest Rate Hedge and (c) any amounts constituting interest payable
under any applicable credit support annex in respect of amounts posted or pledged as margin and held as
collateral under such credit support annex.

“Indebtedness’ of any Person, shall mean, at any date, without duplication, (a) all
indebtedness of such Person for borrowed money, (b) all obligations of such Person for the deferred
purchase price of property or services (other than trade payables incurred in the ordinary course of such
Person’s business and not more than sixty (60) days past due unless otherwise being contested by
appropriate proceedings), (c) all obligations of such Person evidenced by notes, bonds, debentures or
other smilar instruments, (d) all indebtedness created or arising under any conditional sale or other title
retention agreement with respect to Property acquired by such Person (even though the rights and
remedies of the seller or lender under such agreement in the event of default are limited to repossession or
sale of such property), (€) al capital lease obligations of such Person, (f) all obligations of such Person,
contingent or otherwise, as an account party or applicant under or in respect of acceptances, letters of
credit, surety bonds or similar arrangements, (g) the liquidation value of all mandatorily redeemable
preferred Equity Interests of such Person, (h) all Guarantee Obligations of such Person in respect of
obligations of the kind referred to in clauses (a) through (g) above, (i) all obligations of the kind referred
to in clauses (a) through (h) above secured by (or for which the holder of such obligation has an existing
right, contingent or otherwise, to be secured by) any Lien on property (including accounts and contract
rights) owned by such Person, whether or not such Person has assumed or become liable for the payment
of such obligation, and (j) all net obligations of such Person in respect of Hedge Agreements. The
amount of any Indebtedness of any Person for purposes of clause (i) above shall be deemed to be equal to
the lower of (x) the aggregate unpaid amount of such Indebtedness or (y) the fair market value of the
Property encumbered on a non-recourse basis to secure such Indebtedness. The Indebtedness of any
Person shall include the Indebtedness of any other entity (including any partnership in which such Person
is a genera partner) to the extent such Person is liable therefor as a result of such Person’s ownership
interest in or other relationship with such entity, except to the extent the terms of such Indebtedness
expressly provide that such Person is not liable therefor. The amount of any net obligations in respect of
Hedge Agreements on any date shall be deemed to be the Swap Termination Value.
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“Indemnified Liabilities” shall have the meaning set forth in Section 10.05.

“Indemnitee” shall have the meaning set forth in Section 10.05.
“Information” shall have the meaning set forth in Section 10.17.

“Initial PPIP” shal mean theinitial round of the PPIP, as described in the Joint Statement
by Secretary of the Treasury Timothy F. Geithner, Chairman of the Board of Governors of the Federal
Reserve System Ben S. Bernanke, and Chairman of the Federal Deposit Insurance Corporation Sheila
Bair on the Legacy Asset Program, dated July 8, 2009 and available at http://www.ustreas.gov.

“Interest Amount” shall mean, with respect to any Loan Payment Date, the amount of
interest accrued on the Principal Amount from time to time outstanding during the preceding Accrual
Period.

“Interest Reserve Account” shall have the meaning set forth in Schedule A.

“Investment” shall mean, for any Person, (a) Equity Interests, bonds, notes, debentures,
other securities or other assets constituting a business unit of any other Person or any acquisition of any
Equity Interests, bonds, notes, debentures, other securities or other assets constituting a business unit of,
or any other investment in, any other Person (including any “short sale” or any sale of any securities at a
time when such securities are not owned by the Person entering into such sale or any total return swap
pursuant to which such Person acquires the economic risk of ownership of any of the foregoing), (b)
deposits, advances, loans, other extensions of credit (by way of guaranty or otherwise) or capital
contributions made to any other Person (including purchases of Property from another Person subject to
an understanding or agreement, contingent or otherwise, to resell such property to such Person) and (c)
Hedge Agreements.

“Investment Company Act” shal mean the Investment Company Act of 1940, as

amended.

“Investment Guidelines’ shall have the meaning set forth in the Partnership Agreement.

“Investment Period” shall have the meaning set forth in the Partnership Agreement.

“ISIN” shall have the meaning set forth in the Partnership Agreement.
“Key Person” shall have the meaning set forth in the Partnership Agreement.

“Key Person Event” shall have the meaning set forth in the Partnership Agreement.

“Lender” shall have the meaning set forth in the preamble.

“LIBOR” shal mean the rate for eurodollar deposits for a period equal to one month
appearing on Reuters Screen LIBORO1 Page or if such rate ceases to appear on Reuters Screen LIBORO1
Page, on any other service providing comparable rate quotations at approximately 11:00 am., London
time on the date of determination. LIBOR shall be determined for each Accrua Period on the second
Business Day preceding the first day of such Accrual Period.

“Lien” shall mean, with respect to any Property, (@) any mortgage, deed of trust, lien
(statutory or otherwise), pledge, hypothecation, assignment, deposit arrangement, encumbrance, charge or
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security interest in, on or of such asset or any preference, priority or other security agreement or
preferential arrangement of any kind or nature whatsoever, (b) the interest of a vendor or a lessor under
any conditional sale agreement, capital lease or title retention agreement (or any financing lease having
substantially the same economic effect as any of the foregoing) relating to such asset and (c) in the case of
securities, any purchase option, call or similar right of a third party with respect to such securities, except
in favor of the issuer thereof.

“Limited Partners’ shall have the meaning set forth in the Partnership Agreement.

“Loan” shall have the meaning set forth in Section 2.01(a).

“Loan Agreement” shall mean this Loan Agreement.

“Loan Documents’” shall mean this Loan Agreement, any Note, the Security Documents,
the Collateral Administration Agreement, the Valuation Administration Agreement, and all other
documentation entered into in connection with the transactions contemplated under such documents (it
being understood that documentation related to Permitted Interest Rate Hedges, other than the Security
Documents, if applicable, shall not be considered L oan Documents).

“Loan Parties” shall mean, collectively, the Borrower and the Guarantors, and “Loan
Party” shall mean each of them.

“Loan Payment Date” shall mean the tenth (10th) Business Day following each
Determination Date; provided that the final Loan Payment Date shall occur on the Maturity Date.

“Majority Fund Managers’ shall mean, at any date, a mgority of the number of Fund
Managers then participating in the Initial PPIP at such date. The Mgjority Fund Managers shall be
determined without regard to the number of borrowers or the volume or amount of assets that any such
Fund Manager may be managing as part of the Initial PPIP.

“Margin Stock” shall mean “margin stock” within the meaning of Regulations T, U and

“Market Value’ shall mean, as of any date of determination,

(a) with respect to each Eligible Asset, the value of such Eligible Asset as determined by
the Valuation Agent as of the applicable Measurement Date and delivered to the Borrower and
the Agents, in each case in accordance with the Valuation Process,

(b) with respect to each Temporary Investment (other than Cash), the value of such
Temporary Investment as determined by the Valuation Agent as of the applicable Measurement
Date and delivered to the Borrower and the Agents, in each case in accordance with the Vauation
Process; and

(c) with respect to any Cash in the Custodial Account or the Interest Reserve Account,
100% of its par amount.

“Mark to Model Valuation Provider” shall have the meaning set forth in Schedule B and
shall include any successor appointed in such capacity in accordance with Section 10.01.
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“Material Adverse Effect” shall mean a material adverse effect on (a) the business,
assets, liabilities, property or condition (financial or otherwise) of the Loan Parties and their Subsidiaries
(taken as awhole), (b) the ability of the Loan Parties (taken as awhole) to perform their obligations under
the Loan Documents to which the Loan Parties are a party, (c) the validity or enforceability of any of the
Loan Documents to which they are a party, (d) the rights and remedies of the Administrative Agent, the
Collateral Agent or the Lender under any of the Loan Documents, or (€) the Collateral (taken as awhole).

“Maturity Date” shall mean the earliest of (i) the tenth anniversary of the Effective Date,
(i) the date of expiration, termination or dissolution of the Borrower, and (iii) such earlier time as the
Obligations have been accelerated pursuant to Section 8.02.

“Maximum UST Debt Amount” shall have the meaning set forth in Schedule A.

“Measurement Date’ shall mean:

€)] with respect to the calculation of the Market Value of Portfolio Investments for
purposes of the calculation of the Asset Coverage Test and the Asset Coverage Ratio
Reguirement pursuant to Sections 2.07(a)(v) and (viii) and Section 6.01(d), respectively, the last
Business Day of each month; provided that the initial Measurement Date under this clause (a)
shall occur in the month following the month in which the Effective Date occurs; and

(b) with respect to the calculation of the Market Value of Portfolio Investments for
purposes of determining (i) compliance with the Asset Coverage Test pursuant to Section
2.07(c)(i)(B), (i) compliance with the Financial Covenants pursuant to Section 4.02(b)(v), (iii)
compliance with the Financial Covenants pursuant to clause (b) of the definition of “Permitted
Investments’, (iv) the Market Value of Portfolio Investments for purposes of Section 7.01(a) of
the Guarantee and Security Agreement and (v) any other applicable provision in the Loan
Documents, the last Business Day immediately preceding the date of such calculation for which a
Market Value has been calculated pursuant to Part | and Part 111, as applicable, of the Valuation
Process, and delivered by the Valuation Agent to the Borrower and the Agents as required
pursuant to the Valuation Process.

“Multiemployer Plan” shall mean a multiemployer plan defined as such in Section 3(37)
of ERISA to which contributions are required to be made by the Borrower, any Subsidiary of the
Borrower or any ERISA Affiliate or to which the Borrower, any Subsidiary of the Borrower or any
ERISA Affiliate could reasonably be expected to have any direct or indirect liability or obligation,
contingent or otherwise.

“Net Interest Income” shall mean, for any period, with respect to the Loan Parties, the
sum of (i) all Cash interest income and Cash fees received on al Portfolio Investments owned directly by
such Loan Parties during such period, plus (ii) al Cash dividends or similar distributions actually
received by a Loan Party from a Financing Subsidiary during such period that are attributable to interest
income or fees on Portfolio Investments (i.e., not constituting a return of capital) owned by such
Financing Subsidiary, less (iii) Cash interest expense incurred by the Loan Parties during such period
with respect to any Indebtedness of such Loan Parties.

“Non-Default Priority of Payments” shall have the meaning set forth in Section 2.07(a).

“Note” shall mean the promissory note provided for by Section 2.02(a) for the Loans and
any promissory note delivered in substitution or exchange therefor.
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“Notice of Borrowing” shall have the meaning set forth in Section 2.03(a).

“Obligations” shall mean collectively, the unpaid principal of and interest on (including
interest accruing at the then applicable rate provided herein after the maturity of the Loans and after the
filing of any petition in bankruptcy, or the commencement of any insolvency, reorganization or like
proceeding, relating to the Borrower, whether or not a claim for post-filing or post-petition interest is
allowed in such proceeding) the Loans and all other obligations and liabilities of the Borrower to the
Administrative Agent, the Collateral Agent, the Collateral Administrator, the Custodian, the Valuation
Agent or the Lender, whether direct or indirect, absolute or contingent, due or to become due, or now
existing or hereafter incurred, which may arise under, out of, or in connection with, this Loan Agreement,
any other Loan Document, or any other document made, delivered or given in connection with any of the
foregoing, in each case whether on account of principal, interest, fees, prepayment premiums,
indemnities, costs, expenses or otherwise (including all fees and disbursements of counsel to the
Administrative Agent, the Collateral Agent, the Collateral Administrator, the Custodian, the Vauation
Agent or the Lender that are required to be paid by the Borrower pursuant to the terms of any of the
foregoing agreements).

“OFAC” shdl have the meaning set forth in the Partnership Agreement.
“Partners’ shall have the meaning set forth in the Partnership Agreement.
“Partnership” shall have the meaning set forth in Schedule A.

“Partnership Agreement” shall have the meaning set forth in Schedule A.

“Partnership Expenses’ shall have the meaning set forth in the Partnership Agreement.

“PBGC” shall mean the Pension Benefit Guaranty Corporation or any entity succeeding
to any or al of its functions under ERISA.

“Permitted Borrower Administrative Expenses’ shall mean Borrower Administrative
Expenses, other than the UST Management Fee and Private V ehicle Management Fees.

“Permitted Hedge Counterparty” shall mean the counterparty to each Permitted Interest

Rate Hedge.

“Permitted Indebtedness’ shall have the meaning set forth in Schedule A.

“Permitted Interest Rate Hedges™ shall mean any Hedge Agreement designed to hedge
against interest rate mismatches between Indebtedness otherwise permitted by this Loan Agreement and
Eligible Assets or that is otherwise designed to reduce the Borrower’s or any of its Subsidiaries’ exposure
to changesin prevailing interest rates, including interest rate caps and collars.

“Permitted Investments’ shall have the meaning set forth in Schedule A.

“Permitted Liens’ shall have the meaning set forth in Schedule A.

“Permitted Secured Hedge Counterparty” shall mean a counterparty to a Permitted
Secured Interest Rate Hedge.
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“Permitted Secured Interest Rate Hedge’ shal have the meaning set forth in the
Guarantee and Security Agreement.

“Person” shall have the meaning set forth in the Partnership Agreement.

“Plan” shall mean an employee benefit or other plan covered by Title IV of ERISA, other
than a Multiemployer Plan, that is sponsored, established, contributed to or maintained by the Borrower,
any Subsidiary of the Borrower or any ERISA Affiliate, or for which the Borrower, any Subsidiary of the
Borrower or any ERISA Affiliate could reasonably be expected to have any liability, whether actual or
contingent (whether pursuant to Section 4069 of ERISA or otherwise).

“Portfolio Investments’ shall mean Eligible Assets and Temporary Investments of the
Borrower and its Subsidiaries, but excluding any Equity Interests in any Subsidiaries owned by the
Borrower.

“PPIP" shal have the meaning set forth in the Partnership Agreement.

“ Prepayment Percentage” shall have the meaning set forth in Schedule A.

“Prime Rate” shall have the meaning set forth in the Partnership Agreement.

“Principal Amount” shall mean the aggregate principal amount of Loans outstanding as
of any date of determination.

“Priority of Payments’ shall have the meaning set forth in Section 2.07(b).

“Private Investors’ shall have the meaning set forth in the Partnership Agreement.

“Private Vehicle Documents’ shall have the meaning set forth in the Partnership

Agreement.

“Private Vehicle Management Fees” shall mean management fees payable by Private

Investors.

“Private Vehicles’ shall have the meaning set forth in the Partnership Agreement.
“Pro Forma’ shall mean:

@ with respect to the calculation of the Asset Coverage Test pursuant to Section
2.07(a)(v) and Section 6.01(d), respectively, that such test shall be calculated as of the relevant
date of calculation thereof (without recalculating the Market Value of Total Assets) after giving
effect to (i) the repayment of any Principal Amount made pursuant to Section 2.07(a)(v) and (ii)
al distributions and payments made (or to be made) pursuant to clauses (i) through (iv) of the
Non-Default Priority of Payments (for the avoidance of doubt, payments under clause (i) or (ii) of
this clause (a) shall reduce the aggregate amount of Total Assets);

(b) with respect to the calculation of the Asset Coverage Ratio Requirement pursuant
to Section 2.07(a)(viii), that such requirement shall be calculated as of the relevant date of
calculation thereof (without recalculating the Market Value of Total Assets) after giving effect to
all distributions and payments made (or to be made) pursuant to clauses (i) through (viii) of the
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Non-Default Priority of Payments (for the avoidance of doubt, all such distributions and
payments shall reduce the aggregate amount of Total Assets);

(© with respect to the calculation of (i) the Asset Coverage Test pursuant to Section
2.07(c)(i)(B), (ii) the calculation of the Financial Covenants pursuant to Section 4.02(b)(v) and
clause (b) of the definition of “Permitted Investments’ and (iii) any other applicable provision in
the Loan Documents, that such test shall be calculated as of the relevant date of calculation
thereof after giving effect to, without duplication, (A) any borrowing or incurrence of any Loans
made (or to be made) on such date of calculation, (B) any prepayment or repayment of any
Loans, if any, made (or to be made) on such date of calculation, (C) if such calculation date is a
Loan Payment Date, all distributions and payments made (or to be made) pursuant to the Priority
of Payments on such date of calculation and (D) the use, Disposition and withdrawal from the
Custodial Account and the Interest Reserve Account of any Cash (including the Disposition of
any Temporary Investment for Cash, with the Market Value for such Disposed Temporary
Investment being adjusted to reflect the actual amount of Cash received in connection with such
Disposition) for the purpose of purchasing Portfolio Investments and the purchase of such
Portfolio Investments, with the Market Value of such Portfolio Investments being deemed to be
the purchase price thereof; provided that, except for a Disposition of Temporary Investments as
contemplated in clause (D) above, with respect to any Disposition of a Portfolio Investment, the
Borrower shall not account for such Disposition in its Pro Forma calculations until the settlement
date of such Disposition; provided, further, that, with respect to the foregoing calculations, for
purposes of making such calculations, after the giving of any Notice of Borrowing, the Borrower
shall make such calculations by including the aggregate principal amount of Loans that will be
incurred by the Borrower on the applicable Funding Date and the receipt of the net cash proceeds
thereof; and

(d) with respect to the calculation of the Required Interest Reserve Amount pursuant
to Section 2.07(c)(i)(D), that such amount shall be as determined after giving effect to the Priority
of Payments applications on the preceding Loan Payment Date.

“Pro Rata Shares’ shall have the meaning set forth in the Partnership Agreement.
“Prohibited Jurisdiction” shall mean, any country or jurisdiction, from time to time, that

is the subject of a prohibition order (or any similar order or directive), sanctions or restrictions
promulgated or administered by any Governmental Authority of the United States.

“Prohibited Person” shall mean any Person:

@ subject to the provisions of the Executive Order;

(b) that is owned or Controlled by, or acting for or on behalf of, any person or entity
that is subject to the provisions of, the Executive Order;

(© with whom the Lender is prohibited from dealing or otherwise engaging in any
transaction by any Requirement of Law, including the Executive Order;

(d) who commits, threatens or conspires to commit or supports “terrorism” as
defined in the Executive Order;

(e that is named as a “specialy designated national and blocked person” on the
most current list published by the OFAC a its officid  webste,
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http://www.treas.gov.ofac/t11sdn.pdf or at any replacement website or other replacement official
publication of such list; or

® who is an Affiliate of or affiliated with a Person listed above.

“Prohibited Transaction” shall mean any transaction that is proscribed by Section 406 of
ERISA and Section 4975(f)(3) of the Code.

“Property” shall mean any right or interest in or to property or asset of any kind
whatsoever, whether real, personal or mixed and whether tangible or intangible.

“Register” shall have the meaning set forth in Section 9.11.

“Regulations T, U and X" shall mean, respectively, Regulations T, U and X of the Board
(or any successor).

“Related Parties’ shall mean, with respect to any specified Person, such Person’s
Affiliates and the respective directors, officers, employees, administrators, counsel, agents, advisors and
Controlling persons of such Person and such Person’s Affiliates.

“Relevant Person” shall have the meaning set forth in the Partnership Agreement.

“Reportable Event” shall mean any of the events set forth in Section 4043(c) of ERISA,
other than those events as to which the thirty (30) day notice period is waived.

“Required Interest Reserve Amount” shall mean (a) on any Loan Payment Date, an
amount equal to the amount of interest that the Collateral Administrator reasonably determines will
accrue on the Principal Amount during the three Accrual Periods (or, if fewer Accrual Periods remain
prior to and including the Maturity Date, such actual number of remaining Accrual Periods)
commencing with the Accrual Period commencing on such date, based on the interest rate applicable to
the Loans on such date and taking into account the effect of any Permitted Interest Rate Hedges (i.e.,
reduced by the amount of any ordinary expected swap receipts or increased by the amount of any
ordinary anticipated swap payments other than margin payments) and (b) on any date of determination
other than a Loan Payment Date, the amount of interest that the Collateral Administrator reasonably
determines will accrue on the Principal Amount during the period beginning from and including the
first day of the then-current Accrual Period through the two subsequent Accrual Periods (or, if fewer
Accrua Periods remain prior to and including the Maturity Date, such actual number of remaining
Accrual Periods) based on the interest rate applicable to the Loans on such date and taking into account
the effect of any Permitted Interest Rate Hedges.

“Requirement of Law” shall mean, with reference to any Person, al laws (including
common law and requirements under EESA and EAWA), statutes, rules, regulations, ordinances, tregties,
judgments, decrees, injunctions, writs, determinations and orders of any arbitrator or a court,
governmental agency or authority and rules, regulations, orders, directives, licenses and permits of any
Governmental Authority applicable to such Person or its property or in respect of its operations or to
which such Person or any of its property is subject.

“Responsible Officer” shall mean, (a) with respect to any Person that is a corporation or a
limited liability company, any individua holding the position of chief executive officer, president, vice
president, chief financial officer or treasurer, (b) with respect to any Person that is a partnership (i) any
general partner or managing partner of such Person and any individual holding the position of chief
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executive officer, president, vice president, chief financial officer or treasurer or other authorized officer
of the general partner or managing partner of such Person or (ii) if the general partner of such partnership
isitself a partnership, any individual holding one of the foregoing positions of such genera partner, (c)
with respect to any other Person, the designated officers of such Person, in each case whose name appears
on a certificate of incumbency of such Person delivered in accordance with this Loan Agreement or the
other Loan Documents, as such certificate may be amended from time to time and (d) with respect to the
Administrative Agent, the Collateral Agent, the Collateral Administrator, the Valuation Agent or the
Custodian, in each case, an individual having direct responsibility for the administration of this Loan
Agreement and/or the Valuation Process.

“Restricted Payment” shall mean any dividend or other distribution (whether in Cash,
securities or other property) with respect to any shares of any class of Equity Interests of the Borrower, or
any payment (whether in Cash, securities or other property), including any set aside of assets for any
sinking or analogous fund or similar deposit, on account of the purchase, redemption, defeasance,
retirement, acquisition, cancellation or termination of any such Equity Interests, whether now or hereafter
outstanding, or any option, warrant or other right to acquire any such shares of Equity Interests.

“Reuters Screen LIBORO01 Page” shall mean the display page currently so designated on
the Reuters Monitor Money Rates Service (or such other page as may replace that page on that service for
the purpose of displaying comparable rates or prices).

“ Secondary Person” shall have the meaning set forth in the Partnership Agreement.

“Secured Obligations” shall have the meaning set forth in the Guarantee and Security

Agreement.

“Secured Parties” shal mean, collectively, the Administrative Agent, the Collateral
Agent, the Lender and any Permitted Secured Hedge Counterparty.

“Security Documents’ shall mean, collectively, the Guarantee and Security Agreement,
the Custodial Agreement, all Uniform Commercial Code financing statements filed with respect to the
security interests in personal property created pursuant to the Guarantee and Security Agreement and all
other assignments, pledge agreements, security agreements, control agreements and other instruments
executed and delivered on or after the date hereof by any of the Loan Parties pursuant to the Guarantee
and Security Agreement or otherwise providing or relating to any collateral security for any of the
Secured Obligations under and as defined in the Guarantee and Security Agreement.

“Side Letters’ shall have the meaning set forth in the Partnership Agreement.
“SIGTARP” snadl have the meaning set forth in the Partnership Agreement.
“Subadvisors’ shall have the meaning set forth in the Partnership Agreement.

“Subsidiary” shall mean, with respect to any Person, any corporation, partnership or other
entity of which at least a majority of the securities or other ownership interests having by the terms
thereof ordinary voting power (other than securities or other ownership interests having such power only
by reason of the happening of a contingency) to elect a majority of the board of directors or other persons
performing similar functions of such corporation, partnership, limited liability company or other entity, or
the management of which is otherwise directly or indirectly Controlled by such Person or one or more
Subsidiaries of such Person. Unless otherwise qualified, all references to “Subsidiary” or “Subsidiaries’
in this Loan Agreement shall refer to a Subsidiary or Subsidiaries of the Borrower.
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“Swap Termination Value’ shall mean in respect of one or more Hedge Agreements to
which any Person may be a party (a) for any date on or after the date of such Hedge Agreement that has
been closed out and termination value(s) determined in accordance therewith, such termination value(s)
and (b) for any date prior to the date referenced in clause (@), the amount(s) determined based upon one or
more mid-market or readily available quotations provided by any recognized dealer in such Hedge
Agreements.

“TALE MLSA” shall mean a Master Loan and Security Agreement among Federal
Reserve Bank of New York, as lender, each of the primary deaers from time to time party thereto, each
on behalf of itself and its respective customers as borrowers thereunder from time to time, The Bank of
New York Mellon, as administrator, and The Bank of New Y ork Mellon, as custodian, in connection with
Federal Reserve Bank of New York’s Term Asset-Backed Securities Loan Facility, as amended, modified
or supplemented from time to time by the Federal Reserve Bank of New Y ork.

“Temporary Investment Income” shall have the meaning set forth in the Partnership

Agreement.

“Temporary Investments’ shall have the meaning set forth in the Partnership Agreement.

“Total Assets’ shall mean with respect to any Person, on each Measurement Date, an
amount equal to the Market VVaue of all Eligible Assets and Temporary Investments (including those held
in the Interest Reserve Account) of such Person as determined in accordance with the Valuation Process
as of each relevant Measurement Date and delivered by the Valuation Agent to the Borrower and the
Agents, as required pursuant to the Valuation Process; provided that “Total Assets’ shall not include
Excluded Property.

“Trading with the Enemy Act” shall have the meaning specified in Section 5.17.

“Uniform Commercial Code” shall mean the Uniform Commercia Code asin effect from
time to time in the State of New York; provided that if by reason of mandatory provisions of law, the
perfection or the effect of perfection or non-perfection of the security interest in any Collateral is
governed by the Uniform Commercial Code as in effect in ajurisdiction other than New Y ork, “Uniform
Commercial Code” shall mean the Uniform Commercial Code as in effect in such other jurisdiction for
purposes of the provisions hereof relating to such perfection or effect of perfection or non-perfection.

“United States’ or “U.S.” shall have the meaning set forth in the Partnership Agreement.

“USA PATRIOT Act” shal have the meaning set forth in Section 5.16(d).

“UST” shall mean the United States Department of the Treasury.

“UST Management Fee” shall have the meaning set forth in the Partnership Agreement.

“UST Reallocation” shall have the meaning set forth in the Partnership Agreement.

“Valuation Administration Agreement” shal mean the Vauation Administration
Agreement, dated as of the date set forth on Schedule A, among the Borrower and the Valuation Agent,
substantially in the form of Exhibit G.

“Vauation Agent” shall mean The Bank of New York Mellon, not in its individua
capacity, but solely in its capacity as valuation agent under the Valuation Administration Agreement, and
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any successor thereto appointed in such capacity in accordance with the terms of the Valuation
Administration Agreement.

“Vauation Process’ shal mean the Vauation Process for Determining Market Value of
Portfolio Investments, substantially in the form of Schedule B.

“Vendor” shall have the meaning set forth in Schedule B and shall include any successor
appointed in such capacity in accordance with Section 10.01.

“Withdrawal Liability” shall mean any liability to a Multiemployer Plan as a result of a
complete or partial withdrawal from such Multiemployer Plan, as such terms are defined in Title IV of
ERISA.

“Working Capital Reserve’” shall have the meaning set forth in the Partnership

Agreement.

1.02 Interpretation, Etc. Any of the terms defined herein may, unless the context
otherwise requires, be used in the singular or the plural depending on the reference. A gender includes all
genders. References herein to any Section, Schedule or Exhibit shall be to a Section, a Schedule or an
Exhibit, as the case may be, of this Loan Agreement unless otherwise specificaly provided. Any
reference to an agreement or document shall be deemed to include all exhibits, annexes, appendices and
schedules thereto. The use herein of the word “include” or “including”, when following any general
statement, term or matter shall not be construed to limit such statement, term or matter to the specific
items or matters set forth immediately following such word or to similar items or matters, whether or not
non-limiting language (such as “without limitation” or “but not limited to” or words of similar import) is
used with reference thereto, but rather shall be deemed to refer to all other items or matters that fall within
the broadest possible scope of such general statement, term or matter. The terms “asset” and “property”
shall be construed to have the same meaning and effect and refer to any and all tangible and intangible
assets and properties, including Cash, Equity Interests, securities, revenues, accounts, leasehold interests
and contract rights. The words “hereof”, “herein” and “hereunder”, and words of similar import, when
used in any Loan Document shall refer to such Loan Document as a whole and not to any particular
provision of such Loan Document. The terms lease and license shall include any sub-lease and sub-
license, as applicable. In the computation of a period of time from a specified date to a later date, the
word “from” means “from and including” and the words “to” and “until” each mean “to but excluding”.
In addition, (a) references herein to agreements and other Contractual Obligations shall be deemed to
include all subsequent amendments, restatements, novations, modifications, supplements, changes,
replacements and waivers to such instruments, but only to the extent that such amendments, restatements,
novations, modifications, supplements, replacements, changes and waivers are permitted or not prohibited
by the terms of this Loan Agreement or the affected agreement or Contractual Obligation and references
herein to any defined term, section, clause or article of such agreements or Contractual Obligations shall
be deemed to refer to such defined term, section, clause or article of such agreements or Contractual
Obligations, as amended, restated or replaced, as appropriate, (b) references herein to Requirements of
Law are to be construed as including all statutory provisions consolidating, amending, substituting, re-
enacting, modifying or replacing the Requirement of Law to which reference is made and all rules and
regulations promulgated pursuant to such Requirement of Law, (c) references herein to Persons include
their respective successors and permitted assigns and, in the case of any Governmental Authority, any
Person succeeding to any of its functions and capacities and (d) references to days shall refer to calendar
days, unless Business Days are specified; references to weeks, months or years shall be to calendar
weeks, months or years, respectively.
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A reference to a document includes an agreement (as so defined) in writing or a
certificate, notice, instrument or document, or any information recorded in computer disk form. Where a
Loan Party is required to provide any document to the Administrative Agent, the Collateral Agent or the
Lender under the terms of this Loan Agreement, the relevant document shall be provided in electronic
form (as defined in Section 6.06(a)) or both printed and electronic form unless the Administrative Agent,
the Collateral Agent or the Lender requests otherwise.

This Loan Agreement is the result of negotiations among, and has been reviewed by
counsdl to, the Administrative Agent, the Collateral Agent, the Lender and the Loan Parties, and is the
product of all parties. In the interpretation of this Loan Agreement, no rule of construction shall apply to
disadvantage one party on the ground that such party proposed or was involved in the preparation of any
particular provision of this Loan Agreement or this Loan Agreement itself. Except where otherwise
expressly stated, the Administrative Agent, the Collateral Agent or the Lender may give or withhold, or
give conditionally, approvals and consents and may form opinions and make determinations at its
absolute discretion. Any requirement of good faith, discretion or judgment by the Administrative Agent,
the Collateral Agent or the Lender shall not be construed to require the Administrative Agent, the
Collateral Agent or the Lender to request or await receipt of information or documentation from or with
respect to the Borrower, any other Loan Party or any other Person.

1.03 Accounting Terms _and Determinations. Except as otherwise expressly
provided herein, al accounting terms used herein and not defined herein shall be interpreted, and all
financial statements and certificates and reports as to financial matters required to be delivered to the
Administrative Agent, the Collateral Agent or the Lender hereunder shall be prepared, in accordance with
GAAP.

SECTION 2. LOANS, NOTE AND PAYMENTS.

2.01 Loans.

) Subject to the terms and conditions hereof, the Lender agrees to make term loans
(individually, a“Loan” and collectively, the “Loans’) from time to time during the Commitment Period,
to the Borrower in Dollars, on each Funding Date, in an aggregate principal amount up to, but not
exceeding at any time outstanding, the Available Amount.

(b) Any amount of any Loan repaid or prepaid may not be reborrowed hereunder and
shall permanently reduce the Maximum UST Debt Amount.

(© Without limiting any other provision of this Loan Agreement, following the
effectiveness of this Loan Agreement pursuant to Section 4.01, the obligation of the Lender to fund any
Loan is subject to the satisfaction (or waiver by the Lender) of the conditions precedent set forth in
Section 4.02.

2.02 TheNote.

@ The Loans made by the Lender shall be evidenced by a single promissory note of
the Borrower substantially in the form of Exhibit A, dated the date hereof, payable to the Lender at the
principal office of the Lender in lawful money of the United States, and in immediately available funds,
in the principal sum of the Maximum UST Debt Amount (or such lesser amount as shall equal the
aggregate unpaid principal amount of the Loans made by the Lender to the Borrower under this Loan
Agreement), as originally in effect and otherwise duly completed. Notwithstanding the foregoing, the
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Lender shall have the right to have its Note subdivided, by exchange for promissory notes of lesser
denominations or otherwise.

(b) The date, amount and interest rate of each Loan made by the Lender to the
Borrower, and each payment made on account of the principal thereof, shall be recorded by the Lender on
its books and, prior to any transfer of the Note, noted by the Lender on the grid attached to the Note or
any continuation thereof; provided that the failure of the Lender to make any such recordation or notation
shall not affect the obligations of the Borrower to make a payment when due of any amount owing
hereunder or under the Note.

2.03  Procedurefor Borrowing.

€)] The Borrower may request a borrowing to be made on any Business Day during
the Commitment Period (each such date a “ Funding Date’) by delivering to the Administrative Agent and
the Lender a Notice of Borrowing substantially in the form of Exhibit B (a “Notice of Borrowing’),
appropriately completed, which Notice of Borrowing must be received no later than 2:00 p.m.
(Washington, D.C. time) five (5) Business Days' prior to the requested Funding Date, which notice, if not
withdrawn prior to the date which is two (2) Business Days' prior to such Funding Date, shall thereafter
become irrevocable. Each Loan shall be in an amount equal to $5,000,000 (or, if the Available Amount is
less than such amount, such lesser amount) or a whole multiple of $1,000,000 in excess thereof.

(b) Upon the Borrower’s request for a borrowing pursuant to Section 2.03(a), and
assuming al conditions precedent to the making of such Loan have been satisfied (or waived by the
Lender in accordance with Section 10.01), not later than 2:00 p.m. (Washington, D.C. time) on the
requested Funding Date, the Lender shall make the proceeds of such Loan available to the Borrower in
immediately available funds, via wire transfer (pursuant to the wire transfer instructions set forth in
Section 2.03(c)).

(© The Borrower hereby directs the Lender to send the proceeds of all Loans (i) by
wire transfer to the account specified on Schedule A or (ii) to such other account as shall be designated
by the Borrower in a Notice of Borrowing.

(d) The Borrower agrees to compensate the Lender for the losses (as calculated
pursuant to the next succeeding sentence) that the Lender incurs as a consequence of a failure of the
Borrower to make a borrowing of Loans of the requested amount after the Borrower has delivered a
Notice of Borrowing which has become irrevocable in accordance with Section 2.03(a). Such losses shall
be calculated as follows: an amount equal to the product of (i) the sum of (A) the weighted average cost
(as determined by the Lender in its sole discretion) of all nomina marketable Indebtedness issued by UST
over the preceding thirty (30) days, plus (B) 1.00%, multiplied by (ii) the quotient of (A) the number of
days constituting the period from the date such Notice of Borrowing delivered by the Borrower has
become irrevocable to the date the Borrower defaults in making a borrowing pursuant to such Notice of
Borrowing, divided by (B) three hundred sixty (360) days, multiplied by (iii) the amount not so borrowed.
A certificate as to the amounts payable pursuant to this Section 2.03(d) submitted to the Borrower by the
Lender shall be conclusive in the absence of manifest error. The covenant in this Section 2.03(d) shall
survive the termination of this Loan Agreement and the payment of the Loans and all other amounts
payable hereunder.

2.04 Limitation on Types of Loans; lllegality. Anything herein to the contrary
notwithstanding, if, on or prior to the determination of LIBOR for any Accrua Period:
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€)] the Lender determines, which determination shall be conclusive, that quotations
of interest rates for the relevant deposits referred to in the definition of “LIBOR” in Section 1.01 are not
being provided;

(b) the Lender reasonably determines, which determination shall be conclusive, that
LIBOR determined for any Accrual Period would not adequately and fairly reflect the cost to a
commercial bank funding the Loans on a matched basis in the London interbank market of making or
maintaining the L oans for such Accrual Period; or

(© it becomes unlawful for the Lender to make or maintain Loans hereunder using
LIBOR;

then the Lender shall give the Borrower prompt notice thereof and, for such Accrual Period and for each
subsequent Accrual Period during which such condition remains in effect, the Borrower shall pay interest
on the Principal Amount at a rate per annum egual to the Prime Rate plus the Applicable Margin.

2.05 Repayment of the Loans; | nterest.

) Subject to the provisions of Section 2.04, each Loan shall bear interest on the
Principal Amount thereof at a rate per annum equal to LIBOR plus the Applicable Margin. Interest that
accrues on the Loans during each Accrual Period shall be due and payable in arrears on the related Loan
Payment Date (whether or not funds are available for such purpose in accordance with the Priority of
Payments); provided that interest accruing pursuant to Section 2.05(c) shall be payable from time to time
upon demand.

(b) On the Maturity Date (whether or not funds are available for such purpose in
accordance with the Priority of Payments), the Borrower shall repay to the Administrative Agent, for the
account of the Lender, the Principal Amount, together with all interest accrued and unpaid thereon and all
other amounts owing under this Loan Agreement and the other Loan Documents.

(© Upon the occurrence and during the continuance of any Event of Default, the
Principal Amount shall bear interest at a rate per annum equal to the Default Rate, from the date of such
Event of Default (after as well as before judgment). If any interest payable on any Loan or any other
amount payable hereunder shall not be paid when due (whether at the stated maturity, by acceleration or
otherwise), then such overdue amount shall bear interest at a rate per annum equal to the Default Rate, in
each case from the date of such non-payment until such amount is paid in full (after as well as before
judgment).

2.06 Prepayments.

@ To the extent there are funds available to the Borrower for such purpose, the
Loans may be prepaid, in whole or in part, without premium or penalty, at any time. If the Borrower
intends to prepay the Loans in whole or in part, except with respect to payments to be made on any Loan
Payment Date pursuant to Section 2.07(a), the Borrower shall give not less than three (3) Business Days
prior written notice thereof to the Administrative Agent and the Lender. If such notice is given, the
amount specified in such notice shall become due and payable on the date specified therein, together with
accrued interest to such date on the amount specified to be prepaid.

(b) The Borrower shall make payments on account of the Principal Amount of the
Loans on each Loan Payment Date in the amounts required by the Priority of Payments.
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(© If a any time, the Principal Amount of the Loans exceeds the then applicable
Available Amount, the Borrower shall immediately repay the Loans in the amount of such excess,
together with any accrued and unpaid interest to the date of such repayment on the amount specified to be
repaid, to the Administrative Agent in accordance with Section 3.01.

(d) Any amount of any Loan repaid or prepaid may not be reborrowed hereunder and
snall permanently reduce the Maximum UST Debt Amount.

2.07 Application of Payments and Reinvestment.

@ On each Loan Payment Date on which Section 2.07(b) is not applicable, the
amount of the Collections attributable to or received during the related Collection Period and other Cash
amounts remaining on deposit in the Custodial Account (including al amounts held as Temporary
Investments in the Custodial Account, or to the extent Section 2.07(d) requires any amount to be
withdrawn from the Interest Reserve Account, the Interest Reserve Account (which shall be liquidated to
the extent required to make any of the payments under clauses (i) through (vi) below), but excluding (i)
for purposes of making distributions on such Loan Payment Date, any amounts constituting Collections
received during the subsequent Collection Period and (ii) the amount of drawn Capital Commitments that
has been notified by the Borrower to the Agents and the Lender as having been transferred from the
Working Capital Reserve to the Custodial Account for the purpose of purchasing Eligible Assets) shall be
applied in accordance with the following order of priority (collectively, the “Non-Default Priority of

Payments”):

(i) first, to the payment of taxes imposed directly on the Borrower or its
Subsidiaries and an amount, without duplication, equal to any outstanding Borrower
Administrative Expenses, but excluding all taxes (other than those taxes imposed directly on the
Borrower or its Subsidiaries);

(i)  second, to the payment of amounts then due under Permitted Interest Rate
Hedges, including in respect of any margin posting requirement (other than early termination
payments attributable to a default by a Permitted Hedge Counterparty);

(@iif)  third, to the payment of the current Interest Amount and any other
amounts (other than the Principal Amount) due to the Lender;

(iv) fourth, to the Interest Reserve Account in an amount equal to the amount,
if any, by which the amount on deposit therein is less than the Required Interest Reserve Amount
on such date;

(v) fifth, if the Asset Coverage Test was not satisfied as calculated as of the
Measurement Date for the month last ended prior to such Loan Payment Date, to the payment of
the Principal Amount in such amount so as to cause such Asset Coverage Test to be satisfied as
recalculated as of such Measurement Date after giving Pro Forma effect to such payments or until
the Principal Amount has been paid in full;

(vi) sixth, to the payment of amounts then due under Permitted Interest Rate
Hedges not paid in accordance with clause (ii) above, including termination payments attributable
to a default by a Permitted Hedge Counterparty;

(vii) seventh, at the option of the Borrower, (A) for investment in Temporary

Investments, (B) to prepay the Loans, or (C)(x) during the Commitment Period and (y) so long as
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no Default or Event of Default is then continuing, for investmentsin Eligible Assets (including by
way of contribution to a Financing Subsidiary to the extent then permitted hereunder);

(viii) eighth, commencing with the Loan Payment Date occurring in January
2010, so long as no Default or Event of Default is then continuing and so long as the Borrower is
in compliance on a Pro Forma basis as of the Measurement Date for the month last ended prior to
such Loan Payment Date with the Asset Coverage Ratio Requirement as calculated as of such
Measurement Date, at the option of the Borrower, an aggregate amount not to exceed in any
period of twelve (12) consecutive months (or if shorter, the period commencing on the Effective
Date and ending on the last day of the month immediately preceding such Loan Payment Date),
the lesser of (x) 8% of the funded Capital Commitments as of such Loan Payment Date
(excluding the amount of funded Capital Commitments held on such date in the Working Capital
Reserve) and (y) the cumulative Consolidated Net Interest Income of the Borrower for the
preceding period of twelve (12) consecutive months (or if shorter, the period commencing on the
Effective Date and ending on the last day of the month immediately preceding such Loan
Payment Date), to the Borrower for distribution to the Partners;

(ix) ninth, at the option of the Borrower, to the payment of the Principal
Amount, in an amount not to exceed the lesser of (A) the product of (x) the applicable
Prepayment Percentage, multiplied by (y) the amount remaining on deposit in the Custodial
Account available to be distributed (the amount determined pursuant to this sub clause (A) to be
reduced by any amounts paid on such Loan Payment Date as provided in clauses (v) and (vii)
above) and (B) an amount which reduces the Principal Amount to zero; provided that in
calculating the amount required to be applied pursuant to this clause (ix), dollar for dollar credit
shall be given for any optional prepayments of the Loans made during the related Collection
Period on any date prior to the applicable Determination Date; and

(x) tenth, at the option of the Borrower, either as a prepayment of the Loans
or, so long as no Default or Event of Default is then continuing and the payment has been made in
accordance with clause (ix) above on or in respect of such Loan Payment Date, to the Borrower to
be used or distributed in accordance with the Partnership Agreement.

Any amounts not distributed pursuant to the foregoing clauses (i) through (x) shall remain on
deposit in the Custodial Account.

Except with respect to repaying the Loans as required by Section 2.06(c), the Borrower shall not
be required to liquidate Eligible Assets (but shall be required to liquidate Temporary Investments in the
Custodial Account, or to the extent Section 2.07(d) requires any amount to be withdrawn from the Interest
Reserve Account, the Interest Reserve Account, which shall be liquidated to the extent required to make
any of the payments under clauses (i) through (vi) above) prior to maturity in order to make distributions
under the Non-Default Priority of Payments.

(b) Upon the occurrence and during the continuance of any Event of Default, on each
Loan Payment Date, the amount of Collections attributable to or received during the related Collection
Period and other amounts remaining on deposit in the Custodial Account (including amounts held as
Temporary Investments in the Custodial Account, or to the extent Section 2.07(d) requires any amount to
be withdrawn from the Interest Reserve Account, the Interest Reserve Account (which shall be liquidated
to the extent required to make any of the following payments), but excluding (i) for purposes of making
distributions on such Loan Payment Date, any amounts congtituting Collections received during the
subsequent Collection Period and (ii) the amount of drawn Capital Commitments that has been notified
by the Borrower to the Agents and the Lender as having been transferred from the Working Capital
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Reserve to the Custodial Account for the purpose of purchasing Eligible Assets) shall be applied in
accordance with the following order of priority (collectively, the “Default Priority of Payments’ and,
together with the Non-Default Priority of Payments, the “Priority of Payments’):

()  first, to the payment of an amount equal to any outstanding Permitted
Borrower Administrative Expenses, but excluding al taxes, other than taxes imposed directly on
the Borrower or its Subsidiaries in an aggregate amount of taxes not to exceed, in any period of
twelve (12) consecutive months, $100,000;

(i)  second, to the payment of amounts then due under Permitted Secured
Interest Rate Hedges (other than early termination payments attributable to a default by a
Permitted Secured Hedge Counterparty);

(iif)  third, to the payment of the Principal Amount, Interest Amount and other
amounts owing to the Lender, in each case whether or not then due; and

(iv) fourth, to the payment of amounts then due under Permitted Secured
Interest Rate Hedges not paid in accordance with clause (ii) above.

Any amounts not distributed pursuant to the foregoing clauses (i) through (iv) shall remain on
deposit in the Custodial Account.

(© Notwithstanding anything to the contrary in this Section 2.07;

(1) during the Commitment Period, the Borrower may withdraw funds from the
Custodial Account for the purpose of making Investments in additional Eligible Assets or making
upfront payments to purchase or enter into Permitted Interest Rate Hedges at any time so long as
(A) immediately prior to and after giving effect thereto and to the use of proceeds thereof, as of
such date no Default or Event of Default is then continuing, (B) the Asset Coverage Test as
calculated as of the date of the proposed withdrawal is satisfied immediately prior to giving effect
to such withdrawal and would be satisfied on a Pro Forma basis as of such trade date after giving
effect thereto, (C) there will be on deposit in the Custodial Account (including amounts held as
Temporary Investments) in the reasonable judgment of the Borrower sufficient funds to make the
payments required under clauses (i), (ii) and (iii) of the Non-Default Priority of Payments on the
next Loan Payment Date and (D) the Interest Reserve Account would contain on a Pro Forma
basis the Required Interest Reserve Amount (it is agreed that the withdrawal of funds from the
Custodia Account by the Borrower for the purpose of making Investments in additional Eligible
Assets at any time shall constitute a representation and warranty by the Borrower as of the date of
such withdrawal that the conditions contained in each of clauses (i)(A) through (i)(D) above have
been satisfied); and

(i) the Borrower may withdraw from the Custodial Account funds at any time
for the purpose of (A) making required payments of interest in accordance with Section 2.05(a),
(B) making Investments in Temporary Investments, (C) prepaying or repaying the Loans in
accordance with Section 2.06(a) or 2.06(c), (D) making scheduled payments (including posting
or pledging of collateral pursuant to margin requirements) on Permitted Interest Rate Hedges or
(E) so long as, immediately prior to and after giving effect thereto and the use of the proceeds
thereof, as of such date, no Event of Default has occurred and is continuing, making payments of
Permitted Borrower Administrative Expenses; provided that the conditions in clauses (i)(C) and
(i)(D) above will be satisfied after giving effect to the payment of such Permitted Borrower
Administrative Expenses.

-24-

095331-0005-11656-Active.11663739



(d) If on any Loan Payment Date, the amount on deposit in the Custodial Account
and available to pay the amounts described in clauses (ii) and (iii) of the Non-Default Priority of
Payments or in clauses (ii) and (iii) of the Default Priority of Payments, as applicable, is less than the
amount required to pay such amounts in full, the lesser of the amount of such deficiency and the amount
then on deposit in the Interest Reserve Account shall be applied to pay such amounts. If on any Loan
Payment Date, the amount on deposit in the Interest Reserve Account exceeds the Required Interest
Reserve Amount, the amount of such excess shall be transferred to the Custodial Account for distribution
in accordance with the Priority of Payments. Notwithstanding the foregoing, however, if an Event of
Default has occurred and is continuing, the Lender may, on any Loan Payment Date and after giving
effect to the allocation provided in the first sentence of this Section 2.07(d), instruct the Agents in writing
to apply the entire amount in the Interest Reserve Account to repay the Principal Amount.

(e No later than five (5) Business Days after the end of each month, the
Administrative Agent shall provide the current Interest Amount and Principal Amount outstanding on the
Loans and the principal amount of any repayments on such Loans during the related Collection Period to
the Collateral Administrator.

SECTION 3. PAYMENTS, COMPUTATIONS.

3.01 Payments.

@ All payments of principal, interest and other amounts to be made by any Loan
Party under the Loan Documents shall be made in Dallars, in immediately available funds, without
deduction (except as may be required by applicable Requirement of Law), set-off or counterclaim, to the
Administrative Agent, for the account of the Lender, at the account set forth in Schedule A not later than
2:00 p.m. (Washington, D.C. time), on each Loan Payment Date or other date on which such payment
shall be due. Any amounts received after such time on any date shall be deemed to have been received on
the next succeeding Business Day for purposes of calculating interest thereon. If any payment hereunder
shall be due on a day that is not a Business Day, the date for payment shall be extended to the next
succeeding Business Day, and, in the case of any payment accruing interest, interest thereon shall be
payable for the period of such extension.

(b) All payments should be made to (@) the account maintained by the
Administrative Agent and specified on Schedule A or (b) such other account as shall be designated by the
Administrative Agent upon two (2) Business Days written notice to the Borrower and the Lender.

3.02 Computations. Interest on the Loans shall be computed on the basis of a 360-
day year for the actual days elapsed (including the first day but excluding the last day) occurring in the
period for which payable; provided that for any Loan bearing interest based on the Prime Rate, the basis
of calculation shall be a 365-day or 366-day year, as applicable, for the actual days elapsed.

SECTION 4. CONDITIONS PRECEDENT.

4.01 Effective Date Conditions. The effectiveness of this Loan Agreement and the
obligation of the Lender to make the Loans hereunder is subject to the satisfaction (or waiver in
accordance with Section 10.01) of the following conditions precedent:

@ Loan Agreement. The Agents and the Lender shall have received this Loan
Agreement, duly executed and delivered by a Responsible Officer of the Borrower.
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(b) Additional Loan Documents. (i) The Agents and the Lender shall have received
the following documents, each of which shall be reasonably satisfactory to the Agents and the Lender in
form and substance:

(A) Guarantee and Security Agreement. The Guarantee and Security
Agreement, duly executed and delivered by a Responsible Officer of each Loan Party; and

(B) Other L oan Documents. The Vauation Administration Agreement, the
Collatera Administration Agreement and the Custodial Agreement, each duly executed and
delivered by an authorized representative of each of the parties thereto.

(i) The Lender shall have received the origina Note, duly completed and executed by a
Responsible Officer of the Borrower substantially in the form of Exhibit A.

(© Organizational Documents. The Agents and the Lender shall have received a
certificate of a Responsible Officer (or of a secretary or assistant secretary) of each Loan Party
substantially in the form of Exhibit | attesting to the validity of a good standing certificate and certified
copies of the charter, articles of organization, by-laws or equivalent organizational documents, including
the Partnership Agreement, of such Person and of all organizational or other authority for such Person
with respect to the execution, delivery and performance of the Loan Documents and each other document
to be delivered by such Person from time to time in connection herewith (and the Agents and the Lender
may conclusively rely on such certificate until it receives notice in writing from the relevant Loan Party to
the contrary).

(d) Incumbency Certificate. The Agents and the Lender shall have received an
incumbency certificate of a secretary, assistant secretary or other Responsible Officer of each Loan Party
substantially in the form of Exhibit C to Exhibit I certifying the names, true signatures and titles of such
Person’s Responsible Officers duly authorized to request a Loan hereunder, if applicable, and to execute
the Loan Documents and the other documents to be delivered in connection therewith (and the Agents and
the Lender may conclusively rely on such certificate until it receives notice in writing from the relevant
Loan Party to the contrary).

(e Other Conditions. (i) Each of the representations and warranties of the Loan
Parties and the General Partner set forth in this Loan Agreement, the other Loan Documents and the
Partnership Agreement shall be true and correct in all material respects on and as of the Effective Date, as
if made on such date, except for such representations and warranties expressy stated to relate to an earlier
date, in which case such representations and warranties shall have been true and correct in all material
respects as of such earlier date; provided that any representation and warranty that is qualified by
materiality or “Material Adverse Effect” or similar language shall be true and correct in all respects on
such respective dates, (ii) at the time of and immediately after giving effect to the making of any Loan, no
Default or Event of Default has occurred and is continuing, (iii) the Loan Parties shall be in compliancein
all material respects (or, in the case of covenants or other agreements qualified by materiality or material
adverse effect, shall be in compliance in all respects) with the covenants and other agreements set forth in
this Loan Agreement and the other Loan Documents, and the General Partner shall be in compliance in al
material respects (or, in the case of covenants or other agreements qualified by materiality or material
adverse effect, shall be in compliance in all respects) with the covenants and other agreements set forth in
the Partnership Agreement, (iv) al necessary material authorizations, approvals or consents of any
Governmental Authority or any other Person in connection with the execution, delivery and performance
of this Loan Agreement and the other Loan Documents (including for the extensions of credit to be made
hereunder) by the Loan Parties shall have been obtained by the Borrower and its Subsidiaries (including
Partner approvals, if any) and shall be in full force and effect; (v) there shall exist no action, suit,
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investigation, litigation or proceeding affecting the Borrower or any of its Subsidiaries pending or, to the
knowledge of the Borrower, threatened before any Governmental Authority (A) as to which individualy
or in the aggregate there is a reasonable likelihood of an adverse decision and that, if adversely
determined, could reasonably be expected to have a Material Adverse Effect or (B) which questions the
legality, validity or enforceability of any Loan Document or any action to be taken in connection with the
transactions contemplated hereby or thereby and (vi) the Borrower shall have raised a minimum of $500
million in Capital Commitments from Partners, other than UST, available to be contributed to the
Borrower. The Agents and the Lender shall have received a certificate (which may be combined with a
Notice of Borrowing) of a Responsible Officer of the Borrower certifying to each of the foregoing matters
as of the Effective Date.

® Legal Opinion. A lega opinion of (i) outside counsel to the Loan Partiesin form
and substance reasonably satisfactory to the Lender, which legal opinion shall be addressed and delivered
to the Lender, the Administrative Agent and the Collateral Agent and (ii) outside counsel to the
Custodian, Collateral Administrator, Valuation Agent, Administrative Agent and Collateral Agent, in
form and substance reasonably satisfactory to the Lender, which legal opinion shall be addressed and
delivered to the Lender and the Loan Parties.

(9) Collateral Reguirements. The Collateral Agent shall have received (i)
certificates, if any, representing the certificated shares of Equity Interests required to be pledged pursuant
to the Security Documents, together with an undated stock power for each such certificate executed in
blank by a duly authorized officer of the pledgor thereof, (ii) evidence that the registries of the ownership
interests for al uncertificated Equity Interests of the Borrower’s Subsidiaries reflects the Collateral
Agent’s security interests in such Equity Interests and (iii) each document (including Uniform
Commercial Code financing statements) required by the Security Documents or by Requirements of Law
or reasonably requested by the Administrative Agent or Collateral Agent to be filed, registered or
recorded in order to perfect the Collateral Agent’s security interest in the Collateral, which shall have
been properly prepared and executed or authorized for filing, registration or recording in each office in
each jurisdiction in which such filings, registrations and recordations are required to perfect such security
interest.

(h) Searches. The Agents and the Lender shall have received from the Borrower the
results of arecent lien search in each of the jurisdictions in which Uniform Commercial Code financing
statements or other filings or recordations should be made to evidence or perfect security interests in the
Collateral, and such search shall reveal no Liens on any of the Collateral, and shal in al cases be
reasonably satisfactory to the Lender.

0] Fees and Expenses. The Administrative Agent, the Collateral Agent, the
Collateral Administrator, the Custodian, the Vauation Agent and the Lender shall have received al fees
and expenses for which invoices have been presented, to the extent such party is entitled to
reimbursement of such fees and expenses under Section 10.05, in each case including, but not limited to,
counsel fees. All such amounts will be paid with the proceeds of Loans made on the Effective Date.

()] Consents, Licenses, Approvas, etc. The Lender shall have received copies
certified by each Loan Party of al consents, licenses and approvals, if any, including, but not limited to,
consent and approvals of al relevant shareholders, members and Partners required in connection with the
execution, delivery and performance by each Loan Party of, and the validity and enforceability of, the
L oan Documents, which consents, licenses and approvals shall be in full force and effect.

(k) Litigation. There shall exist no action, suit, investigation, litigation or
proceeding affecting the Borrower or any of its Subsidiaries pending or, to the knowledge of the
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Borrower, threatened before any Governmental Authority (i) as to which individually or in the aggregate
there is areasonable likelihood of an adverse decision and that, if adversely determined, could reasonably
be expected to have a Materid Adverse Effect or (ii) which questions the legality, validity or
enforceability of any Loan Document or any action to be taken in connection with the transactions
contemplated hereby or thereby.

0] Accounts. The Agents and the Lender shall have received evidence of the
establishment of the Custodial Account and Interest Reserve Account and the Agents shall have received
the Custodial Agreement executed by al parties thereto, which shall be a control agreement with respect
to the Custodial Account and the Interest Reserve Account, in form and substance reasonably satisfactory
to the Agents and the Lender.

4.02 Conditions to Initial and Subsequent L oans. The obligation of the Lender to
make any Loan hereunder to the Borrower on any Funding Date is subject to the satisfaction (or waiver in
accordance with Section 10.01) of the following conditions precedent:

@ the Effective Date shall have occurred or shall occur simultaneously with such
Funding Date;

(b) (i) each of the representations and warranties of the Loan Parties and the General
Partner set forth in this Loan Agreement, the other Loan Documents and the Partnership Agreement shall
be true and correct in al materia respects on and as of the Funding Date, as if made on such date, except
for such representations and warranties expressly stated to relate to an earlier date, in which case such
representations and warranties shall have been true and correct in all materia respects as of such earlier
date; provided that any representation and warranty that is qualified by materiality or “Material Adverse
Effect” or similar language shall be true and correct in al respects on such respective dates, (ii) at the
time of and immediately after giving effect to the making of any Loan, no Default or Event of Default has
occurred and is continuing, (iii) the Loan Parties shall be in compliance in all materia respects (or, in the
case of covenants or other agreements qualified by materiaity or material adverse effect, shall be
compliance in all respects) with the covenants and other agreements set forth in this Loan Agreement and
the other Loan Documents, and the General Partner shall be in compliance in all material respects (or, in
the case of covenants or other agreements qualified by materiaity or material adverse effect, shall be in
compliance in all respects) with the covenants and other agreements set forth in the Partnership
Agreement, (iv) all necessary material authorizations, approvals or consents of any Governmenta
Authority or any other Person in connection with the execution, delivery and performance of this Loan
Agreement and the other Loan Documents (including for the extensions of credit to be made hereunder)
by the Loan Parties shall have been obtained by the Borrower and its Subsidiaries (including Partner
approvals, if any) and shall be in full force and effect, (v) the Borrower shall be in compliance with the
Financial Covenants as calculated as of such proposed Funding Date immediately prior to giving effect to
such funding and would be in compliance with such Financial Covenants on a Pro Forma basis as of such
Funding Date after giving effect thereto and shall have delivered evidence to the Agents and the Lender
demonstrating in reasonable detail the calculations supporting such compliance; (vi) the Partners, other
than UST, have, in the aggregate, contributed an amount equal to the sum of their respective Pro Rata
Shares of the Capital Contributions pursuant to Section 3.1 of the Partnership Agreement and (vii) the
Borrower and its Subsidiaries shall not have engaged in any activity of any kind or entered into any
Contractual Obligation or other undertaking which is not directly or indirectly related to (A) the
purchasing, owning, holding and Disposition of Portfolio Investments in accordance with the Investment
Guidelines or the ownership of Equity Interests of its Subsidiaries that it is otherwise permitted to own
hereunder, (B) the Loan Documents and Permitted Interest Rate Hedges or (C) activities specificaly
permitted by the Partnership Agreement or incidental or ancillary to activities permitted thereunder. The
Agents and the Lender shall have received a certificate (which may be combined with the Notice of
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Borrowing) of a Responsible Officer of the Borrower certifying to each of the foregoing matters as of the
Funding Date;

(© investors in any Private Vehicle do not have voluntary withdrawa rights (other
than as permitted by Section 5.4(c) of the Partnership Agreement) with respect to their respective Capital
Commitments in such Private Vehicle;

(d) after giving effect to the making of any Loans on the applicable Funding Date
and the funding of Capital Commitments as of such date (excluding the amount of drawn Capital
Commitments held on such date in the Working Capital Reserve other than such amounts which are to be
transferred into the Custodial Account and as to which the Borrower has notified the Agents and the
Lender areto be alocated (and which are actually used) to purchase Portfolio Investments, in each case as
of such date), the outstanding Principal Amount shall not exceed the Available Amount;

(e the Administrative Agent and the Lender shall have received an appropriately
completed and timely delivered Notice of Borrowing;

® the Agents or their designees shall have received any other documents reasonably
requested by the Agents and the Lender, and the Borrower shall have provided such documents within a
reasonable period of time after such request and reasonably before the applicable Funding Date; and

(9) the Borrower shall have deposited funds into, or there shall be on deposit funds
in, the Interest Reserve Account an amount no less than the Required Interest Reserve Amount.

SECTION 5. REPRESENTATIONS AND WARRANTIES. The Borrower
represents and warrants to the Agents and the Lender that:

5.01 Existence. Each of the Borrower and its Subsidiaries (a) is duly organized,
validly existing and in good standing under the laws of the jurisdiction of its organization, (b) has all
requisite organizational power, and has all governmental licenses, authorizations, consents and approvals,
necessary to own its assets and carry on its business as now being or as proposed to be conducted, except
where the lack of such licenses, authorizations, consents and approvals could not be reasonably expected
to have a Material Adverse Effect, (c) is qualified to do business and is in good standing in all other
jurisdictions in which the nature of the business conducted by it makes such qualification necessary,
except where the failure to so qualify could not be reasonably expected to have a Material Adverse Effect;
(d) isin compliance with (to the extent such law, guidance or regulation is applicable pursuant to its terms
to the Borrower or such Subsidiary) (i) Section 111 of EESA, as implemented by any guidance or
regulations issued by UST thereunder, including 31 CFR 30 and (ii) EAWA, as implemented by any
guidance or regulation issued by UST thereunder and (€) isin compliance in al material respects with all
other Requirements of Law.

5.02 FEinancial Condition. Since the date of formation of the Borrower there has
been no development, event or circumstance that has had or could reasonably be expected to have, a
Material Adverse Effect.

5.03 Litigation. There are no actions, suits, arbitrations, investigations or proceedings
now pending or, to the Borrower’s knowledge, threatened against or affecting the Borrower or any of its
Subsidiaries or affecting any of the Property of any thereof, by or before any arbitrator or Governmental
Authority, (a) as to which individually or in the aggregate there is a reasonable likelihood of an adverse
decision and that, if adversely determined, could reasonably be expected to have a Material Adverse
Effect or (b) which questions the legality, validity or enforceability of this Loan Agreement or any of the
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other Loan Documents or any action to be taken in connection with the transactions contemplated hereby
or thereby.

5.04 No Breach. Neither the execution and delivery of the Loan Documents, the
performance of the obligations set forth in this Loan Agreement and the other Loan Documents nor the
consummation of the transactions therein contemplated in compliance with the terms and provisions
thereof will (a) conflict with or result in a breach of (i) the charter, articles of organization, by-laws,
partnership agreement (including the Partnership Agreement), operating agreement or similar
organizational document of the Borrower or any of its Subsidiaries, or (ii) any Requirement of Law, (b)
constitute a default under any material Contractual Obligation with respect to which the Borrower or any
of its Subsidiaries is a party or (c) except for the Liens created pursuant to the Security Documents, result
in the creation or imposition of any Lien upon any Property of the Borrower or any of its Subsidiaries,
pursuant to the terms of any such material Contractual Obligation.

5.05 Action, Binding Obligations. Each Loan Party has all necessary organizational
power, authority and legal right to execute, deliver and perform its obligations under each of the Loan
Documents to which it is a party and to consummate the transactions contemplated thereby. The
execution, delivery and performance by each Loan Party of each of the Loan Documents to which it is a
party has been duly authorized by al necessary organizational action on its part. Each Loan Document
has been duly and validly executed and delivered by each Loan Party and constitutes, or when executed
and delivered, will constitute, a legal, valid and binding obligation of such Loan Party, enforceable
against such Loan Party in accordance with its terms, subject to the Bankruptcy Exceptions.

5.06 Approvals. No consent, approval or authorization of, registration or filing with,
notice to or other act by or in respect of, any Governmental Authority or any other Person is required in
connection with the extensions of credit hereunder or with the execution, delivery, performance, validity
or enforceability of this Loan Agreement or any of the other Loan Documents, except (a) consents,
approvals, authorizations, filings, registrations, and notices that have been or will be obtained or made,
each of which isin full force and effect and (b) the filings and recordings in respect of the Liens created
pursuant to the Security Documents.

5.07 Taxes. Each of the Borrower and its Subsidiaries has filed all material federal
income tax or information returns and all other material tax or information returns that are required to be
filed by them and has paid all material taxes due (if any) pursuant to such returns or pursuant to any
assessment received by any of them to the extent such taxes have become due, except for (i) any such
taxes or assessments, if any, that are being appropriately contested in good faith by appropriate
proceedings diligently conducted and with respect to which adequate reserves have been provided in
accordance with GAAP and which do not constitute a Lien on any of the Collateral or (ii) any such taxes,
assessments or tax returns where a failure to so pay or file such taxes, assessments or tax returns could not
be reasonably expected, individually or in the aggregate, to have a Material Adverse Effect. The charges,
accruas and reserves on the books of each of the Borrower and its Subsidiaries in respect of taxes and
other governmental charges are, in the opinion of the Borrower, adequate. Any material taxes, fees and
other governmental charges payable by any Loan Party in connection with the Loans and the execution
and delivery of the Loan Documents have been paid (or if not then due and payable, will be paid, when so
due and payable).

5.08 Investment Company Act. None of the Loan Parties is required to register as
an “investment company”, or is a company “controlled” by a Person required to register as an
“investment company”, within the meaning of the Investment Company Act. No Loan Party is subject to
any Requirement of Law which limits its ability to incur Indebtedness.
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5.09 No Default. Each of the Borrower and its Subsidiaries is in compliance with all
Contractual Obligations binding upon it or its property, except where the failure to be in compliance,
individualy or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect.
Neither the Borrower nor any of its Subsidiaries is subject to any Contractual Obligation, the performance
of which by such Person could reasonably be expected to result in a Material Adverse Effect. Neither the
Borrower nor any Subsidiary is in default under or with respect to any of its Contractual Obligations in
any respect that could reasonably be expected to have a Material Adverse Effect. No Default or Event of
Default has occurred and is continuing.

510 Trueand Complete Disclosure. The information, reports, financial statements,
exhibits and schedules furnished by or on behaf of the Borrower or any of its Subsidiaries to the
Administrative Agent, the Collateral Agent or the Lender or their agents or representatives in connection
with the negotiation, preparation or delivery of this Loan Agreement and the other Loan Documents or
included herein or therein or delivered pursuant hereto or thereto, when taken as a whole, do not contain
any untrue statement of material fact or omit to state any material fact necessary to make the statements
herein or therein, in light of the circumstances under which they were made, not misleading; it being
understood that in the case of projections, such projections have been prepared in good faith and are based
on assumptions and estimates believed to be reasonable on the date as of which such information is stated
or certified. All information furnished after the date hereof by or on behalf of the Borrower or any of its
Subsidiaries to the Administrative Agent, the Collateral Agent or the Lender in connection with this Loan
Agreement and the other Loan Documents and the transactions contemplated hereby and thereby (taken
as a whole) is true, complete and accurate in every material respect, or (in the case of projections)
prepared in good faith and based on assumptions and estimates believed to be reasonable, on the date as
of which such information is stated or certified.

5.11  Adctivities. Neither the Borrower nor any of its Subsidiaries has engaged in any
activity of any kind or entered into any Contractual Obligation or other undertaking since its formation
which is not directly or indirectly related to (a) the purchasing, owning, holding and Disposition of
Portfolio Investments in accordance with the Investment Guidelines, the ownership of Equity Interests of
its Subsidiaries that it is otherwise permitted to own hereunder, (b) the Loan Documents and Permitted
Interest Rate Hedges or (c) activities permitted by the Partnership Agreement or incidental or ancillary to
activities permitted thereunder.

512 ERISA. None of the Borrower, its Subsidiaries or any ERISA Affiliate
maintains, participates in, or is otherwise deemed an “employer” (as defined in Section 3(5) of ERISA)
with respect to, any Plans, and none of the Borrower, its Subsidiaries or any ERISA Affiliate has any
liahility to the PBGC under ERISA.

5.13 Subsidiaries; Equity Interests. All of the Subsidiaries are listed on Schedule
5.13 as supplemented from time to time pursuant to Section 6.08(b), which schedule as supplemented sets
forth the name and jurisdiction of formation of each of its Subsidiaries and, as to each such Subsidiary,
the percentage of each class of Equity Interests owned by the Borrower or any of its Subsidiaries. Except
as set forth on Schedule 5.13, neither the Borrower nor any Subsidiary owns any Equity Interest (other
than an Equity Interest that is also an Eligible Asset).

5.14 Capitalization. One hundred percent (100%) of the issued and outstanding
Equity Interests of each Subsidiary of the Borrower is owned by the Persons listed on Schedule 5.14 as
supplemented from time to time pursuant to Section 6.08(b) and such Equity Interests are owned by such
Persons, free and clear of all Liens (other than Liens created by the Security Documents). No Subsidiary
of the Borrower has issued or granted any options or rights with respect to the issuance of its respective
Equity Interests which is presently outstanding.
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5.15 Ownership of Property; Liens. Each of the Borrower and its Subsidiaries has
good and marketable title to al its Property, including the Collateral; and none of such Property is subject
to any Lien other than Permitted Liens.

516 USA PATRIOT Act.

@ Neither the Borrower nor any of its respective Subsidiaries or Affiliates over
which it exercises management Control (a “Controlled Affiliate”) is a Prohibited Person, and such
Controlled Affiliates are in compliance with all applicable orders, rules, regulations and recommendations
of OFAC.

(b) Neither the Borrower nor any of its Subsidiaries, Relevant Persons, members,
shareholders or partners: (i) are subject to U.S. or multilateral economic or trade sanctions adopted by the
U.S. and currently in force, (ii) are owned or Controlled by, or act on behalf of, any governments,
corporations, entities or individuals that are subject to U.S. or multilateral economic or trade sanctions
adopted by the U.S. and currently in force, (iii) is a Prohibited Person or is otherwise named, identified or
described on any blocked persons list, designated nationals list, denied persons list, entity list, debarred
party list, unverified list, sanctions list or other list of individuals or entities with whom U.S. persons may
not conduct business, including but not limited to lists published or maintained by OFAC, lists published
or maintained by the U.S. Department of Commerce, and lists published or maintained by the U.S.
Department of State.

(© None of the Collatera is traded or used, directly or indirectly by a Prohibited
Person or organized in a Prohibited Jurisdiction.

(d) The Borrower and its Subsidiaries have established an anti-money laundering
compliance program as required by al applicable anti-money laundering laws and regulations, including
the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism Act of 2001 (Public Law 107-56) (the “USA PATRIOT Act”).

5.17 Embargoed Person. (a) None of the Borrower's or any of its Subsidiaries
funds or other assets constitute property of, or are beneficially owned, directly or indirectly, by any
Person subject to trade restrictions under U.S. law, including but not limited to, the Internationa
Emergency Economic Powers Act, 50 U.S.C. 88 1701 & seg.,, The Trading with the Enemy Act, 50
U.S.C. App. 1 & seg. (the “Trading With the Enemy Act”), any of the foreign assets control regulations of
the United States Treasury Department (31 C.F.R., Subtitle B, Chapter V, as amended) (the “Foreign
Assets Control Regulations’) or any enabling legislation or regulations promulgated thereunder or
executive order relating thereto (which for the avoidance of doubt shall include but shall not be limited to
() Executive Order No. 13224, effective as of September 24, 2001 and relating to Blocking Property and
Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism (66 Fed.
Reg. 49079 (2001)) (the “Executive Order”) and (ii) the USA PATRIOT Act), with the result that the
Investment in the Borrower or any of its Subsidiaries (whether directly or indirectly), is prohibited by
Requirements of Law or any Loan made by the Lender is in violation of Requirements of Law
(“Embargoed Person”), (b) no Embargoed Person has any interest of any nature whatsoever in the
Borrower or any of its Subsidiaries with the result that the Investment in the Borrower or any of its
Subsidiaries (whether directly or indirectly), is prohibited by Requirements of Law or any Loan is in
violation of Requirements of Law, (c) none of the Borrower’s or any of its Subsidiaries’ funds have been
derived from any unlawful activity with the result that the Investment in the Borrower or any of its
Subsidiaries (whether directly or indirectly), is prohibited by Requirements of Law or any Loans is in
violation of Requirements of Law and (d) neither the Borrower, any of its Subsidiaries, or any of their
respective Affiliates (i) is a “blocked person” as described in the Executive Order, the Trading With the
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Enemy Act or the Foreign Assets Control Regulations or (ii) engages in any dealings or transactions, or
be otherwise associated, with any such “blocked person”. For purposes of determining whether a
representation with respect to any indirect ownership is true under this Section 5.17, neither the Borrower
nor any Subsidiary of the Borrower shall be required to make any investigation into (&) the ownership of
publicly traded stock or other publicly traded securities or (b) the ownership of assets by a collective
investment fund that holds assets for employee benefit plans or retirement arrangements.

5.18 Borrowing for Own Benefit; Margin Rules. The Borrower and its Subsidiaries
are the beneficiaries of this Loan Agreement and the Loans to be received hereunder. The Borrower will
use the proceeds of the Loans solely as set forth in Section 6.09 and the use of the Loans will comply with
all Requirements of Law, including anti-money laundering laws. Neither the Borrower nor any of its
Subsidiaries is engaged principally, or as one of its important activities, in the business of extending
credit for the purpose, whether immediate, incidental or ultimate, of buying or carrying Margin Stock, and
no part of the proceeds of any extension of credit hereunder will be used to buy or carry any Margin
Stock.

519 Indebtedness. No Loan Party has incurred any Indebtedness other than
Permitted Indebtedness.

5.20 Investment Guidelines. Each of the Borrower and any Person subject to the
Investment Guidelines has complied in al material respects with, and is in compliance in all material
respects with, the Investment Guidelines.

5.21 Compliance Rules. Each of the Borrower and any Person, including the General
Partner, any Relevant Person or any Secondary Person, subject to the Compliance Rules has complied in
all material respects with, and isin compliance in all material respects with, the Compliance Rules.

SECTION 6. AFFIRMATIVE COVENANTS. The Borrower covenants and agrees
that, from the Effective Date and until the principal of and interest on each Loan and all other Obligations
shall have been indefeasibly paid in full and the commitment of the Lender under Section 2.01(a) to make
L oans has terminated:

6.01 Financial Statements. The Borrower will furnish to the Agents, the Lender and

SIGTARP:

@ within sixty (60) days after the end of each of the first three quarterly fiscal
periods of each fiscal year of the Borrower, except that the first fiscal period shall be the period
commencing on the Effective Date and ending on the first calendar quarter end that is at least sixty (60)
calendar days after the Effective Date, the unaudited Consolidated balance sheet of the Borrower and its
Consolidated Subsidiaries as at the end of such period and the related unaudited Consolidated statement
of income and of cash flows for the Borrower and its Consolidated Subsidiaries for such period and for
the portion of the fiscal year through the end of such period, setting forth in each case in comparative
form the figures for the previous year;

(b) within one hundred twenty (120) days after the end of each fiscal year of the
Borrower, the audited Consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as at
the end of such fiscal year and the related audited Consolidated statement of income and of cash flows for
the Borrower and its Consolidated Subsidiaries for such year, setting forth in each case in comparative
form the figures for the previous year, accompanied by a report thereon of an internationally recognized
accounting firm reasonably acceptable to the Lender, which report shall state that such Consolidated
financial statements fairly present the Consolidated financial condition and results of operations of the
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Borrower and its Consolidated Subsidiaries at the end of, and for, such fiscal year in accordance with
GAAP and which report shall not contain any qualifications arising out of the scope of the audit;

The financial statements delivered pursuant to clauses (a) and (b) above shall be complete and correct in
all material respects and shall be prepared in reasonable detail and in accordance with GAAP applied
(except as approved by such accountants or a Responsible Officer, as the case may be, and disclosed in
reasonable detail therein) consistently throughout the periods reflected therein and with prior periods.

(© (i) within fifteen (15) days after the end of each month, or if such fifteenth day is
not a Business Day, no later than the next Business Day following such fifteenth day, a report containing
the following, as of the end of the prior month, in a format reasonably acceptable to the Agents and the
Lender:

(A) a description of the holdings of Portfolio Investments of the Borrower
and its Subsidiaries (including CUSIP or ISIN, date of purchase, security description, par value,
cost, Market Value and accrued income);

(B) details of securities transactions of the Borrower and its Subsidiaries
(including purchases and sales with information sufficient to identify securities throughout the
period) for such month;

(© details of capital activity of the Borrower and its Subsidiaries (including
contributions and withdrawals of Portfolio Investments and Cash) for such month;

(D) a summary of the change in the Market Vaue of the Borrower’s and its
Subsidiaries Portfolio Investments;

(E) performance data of the Borrower and its Subsidiaries (including 1-
month, 3-month, year-to-date, latest 12-months, and since inception (on both a cumulative and
annualized basis));

(F) management discussion and analysis of the Borrower's and its
Subsidiaries’ investment activities;

(G an analysis of current market conditions; and

(H) solely in the case of instances in which an investment vehicle (other than
the Borrower) or separate account for which the General Partner or any member of the General
Partner Group acts as the manager or primary source of investments purchases Eligible Assets,
information documenting (w) either (i) the offer to the Borrower of any Eligible Asset acquired
by such investment vehicle or separate account or (ii) the rationale for why such offer was not
made to the Borrower (which rationale may include that the Borrower is prohibited from
investing in such Eligible Assets as set forth under “Diversification and Investment Limitations’
on Schedule A to the Partnership Agreement), (x) the alocation of investment and disposition
opportunities with respect to Eligible Assets among the Borrower and such other investment
vehicles and separate accounts for which the General Partner or any member of the General
Partner Group acts as the manager or primary source of investments, (y) purchases and sales of
Eligible Assets by such investment vehicles and separate accounts (in each case including CUSIP
number or ISIN, date of purchase and/or sale, security description, par value, acquisition or sale
price, Market Value, as applicable) and (z) purchases and sales by such investment vehicles and
separate accounts of any derivative instrument the value of which is connected to any Eligible
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Asset held by the Borrower; provided that the General Partner will not be required to identify by
name the investors in such investment vehicles or the clients with respect to such separate
accounts; and

(i) within fifteen (15) days after the end of each fiscal quarter of the
Borrower, a report containing the following as of the end of each such fiscal quarter in a format
reasonably acceptable to the Agents and the Lender:

(A) disclosure of the ten (10) largest positions (as measured by Market
Vaue) of the Borrower, which shall be publicly disclosed by UST a such time as UST
determines in its sole discretion that such disclosure will not harm the ongoing business
operations of the Borrower;

(B) disclosure of each Private Investor that, individually or together with its
Affiliates, directly or indirectly holds at least a 10% interest in the Borrower;

(© disclosure of any amount retained pursuant to Section 3.4(f) of the
Partnership Agreement and the purpose for which such amount has been retained; and

(D) disclosure of al instances in which the Borrower acquires Eligible Assets
(including for this purpose, loans or other assets underlying Eligible Assets) which are serviced
by the General Partner, the Subadvisors or any of their respective Affiliates;

provided, that upon reasonable prior notice, the Borrower will provide the Agents, the Lender and their
respective advisors and representatives access to any additional information requested regarding the
subject matter of such monthly reports; provided further that the Borrower will update the information
provided pursuant to clause (i)(H) on as close to areal-time basis as is reasonably feasible and provide the
Agents, the Lender, SIGTARP and their respective advisors and representatives continual on-going access
to such updated information by secure website;

(d) if the Borrower is not in compliance at the end of any month with the Asset
Coverage Test as calculated as of the Measurement Date for such month, within two (2) Business Days
after the end of each week until the Borrower gets back into compliance at the end of any month with the
Asset Coverage Test as calculated as of the Measurement Date for such month on a Pro Forma basis, a
report as of the last Business Day of the preceding week containing the information set forth in clauses
(A), (B) and (C) of Section 6.01(c)(i);

(e no later than five (5) Business Days prior to the effectiveness thereof, copies of
any amendment to the Partnership Agreement or the organizational documents of the Borrower or of any
Subsidiary;

® promptly after receipt thereof, copies of all materia reports (excluding any draft
of such reports) submitted by the Borrower’s independent public accountants in connection with each
annual, interim or special audit or review of any type of the financial statements or related internal control
systems of the Borrower or any of its Subsidiaries delivered by such accountants to the management or
board of directors (or analogous body) of the Borrower;

(9) promptly after the same become publicly available, copies of all periodic and
other reports, registration statements and proxy statements and other materials filed by the Borrower or
any of its Subsidiaries with the Securities and Exchange Commission, or any Governmental Authority
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succeeding to any or all of the functions of said Commission, or with any national securities exchange, as
the case may be; and

(h) promptly following any written request therefor, such other information,
documents, records or reports with respect to the Collateral, the Portfolio Investments, Indebtedness of
the Financing Subsidiaries or regarding the affairs, business affairs and condition (financial or otherwise)
of the Borrower or any of its Subsidiaries, or compliance with the terms of this Loan Agreement and the
other Loan Documents, as the Administrative Agent, the Collateral Agent, the Lender or SIGTARP may
reasonably request; provided that the Lender shall bear the reasonable expenses of the preparation of such
report if such report (A) is not (1) of atype customarily provided by investment fund managers or (2) a
Requirement of Law and (B) will require the General Partner to incur a substantial expense to prepare.

Concurrently with the delivery of the information required to be delivered under clauses
(a) and (b) above, the Borrower will furnish to the Administrative Agent and the Lender a certificate of a
Responsible Officer of the Borrower substantialy in the form of Exhibit C, (i) wherein such Responsible
Officer shall certify that (A) said Consolidated financial statements fairly present the Consolidated
financial condition and results of operations of the Borrower and its Consolidated Subsidiaries in
accordance with GAAP, consistently applied, as at the end of, and for, such period (subject to normal
year-end audit adjustments and the absence of footnotes if applicable), (B) to the best of such Responsible
Officer's knowledge, each Loan Party during such period has observed or performed in all material
respects al of its covenants and other agreements and has satisfied, in all material respects, every
condition contained in this Loan Agreement and the other Loan Documents to be observed, performed or
satisfied by it, and that such Responsible Officer has obtained no knowledge of any Default or Event of
Default that has occurred and is continuing except as specified in such certificate (and, if any Default or
Event of Default has occurred and is continuing, describing the same in reasonable detail and describing
the action the Borrower has taken or proposes to take with respect thereto) and (ii) stating whether any
change in GAAP as applied by (or in the application of GAAP by) the Borrower has occurred since the
delivery of the latest financial information delivered under Section 6.01(a) or (b) and, if any such change
has occurred, specifying the effect of such change on the financia statements accompanying such
certificate.

Not later than the sixth (6") Business Day after the end of each month, the Borrower will
furnish to the Administrative Agent, the Collateral Administrator and the Lender a certificate of a
Responsible Officer of the Borrower substantially in the form of Exhibit D (i) setting forth al
information and reasonably detailed calculations necessary for determining the Financial Covenants and
(i) certifying that all information and calculations of the Market Value of al Portfolio Investments held
by the Borrower and its Subsidiaries, as determined by the Vauation Agent, including the ownership of
such assets by the Person holding such assets, fairly present the Market Value of such Portfolio
Investments (it being understood that the Borrower shall not have any responsibility or obligation for any
errors or omissions made by any Vendor, Broker, Mark to Model Vauation Provider or other pricing
services used to value Collateral and shall have no liability with respect to any such valuation if such
valuation was made in accordance with the Vauation Process regardiess of whether such valuation is
significantly greater or less than other possible valuations).

At the time it furnishes each set of financia statements pursuant to paragraphs (a), (b) or
(c) above, the General Partner agrees to cause the Key Persons and other relevant investment
professionals to be available, upon reasonable advance notice and at reasonable times during normal
business hours, to discuss the Borrower and its activities with the Lender and its advisors and
representatives at the request of the Lender.
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6.02 Notices of Material Events. The Borrower will promptly furnish written notice
to the Administrative Agent, the Lender and SIGTARP of:

€)] Defaults. The occurrence of any Default or Event of Default;
(b) Litigation.

()  Any litigation or proceeding of which the Borrower has knowledge that
may exist at any time in which the Borrower or one of its Subsidiaries or any Relevant Person or
Secondary Person in connection with such Relevant Person’s or Secondary Person’s activities
related to the Borrower, is a named party and which, if adversely determined could reasonably be
expected to have a Materia Adverse Effect and the outcome, when resolved, of any such
litigation or proceeding;

(i)  The commencement of any formal investigation (other than routine or
sweep investigations) of which the Borrower becomes aware by any Governmental Authority that
involves an allegation of a material violation of law by the Borrower or one of its Subsidiaries or
any Relevant Person or Secondary Person in connection with such Relevant Person’s or
Secondary Person’s activities related to the Borrower, that involves an alegation of a material
violation of law by such Relevant Person or Secondary Person, as applicable, and the outcome,
when resolved, of any such investigation; and

(i) Any litigation or proceeding of which the Borrower has knowledge
affecting the Borrower or any Subsidiary of the Borrower (A) in which the amount involved is
$1,000,000 or more, (B) in which injunctive or similar relief is sought or (C) which relatesto any
Loan Document;

(© ERISA. The occurrence or existence of any of the events or conditions specified
below with respect to any Plan or Multiemployer Plan as soon as reasonably possible, and in any event
within five (5) Business Days after a Responsible Officer of the Borrower knows or has reason to believe,
that any such event or condition has occurred or exists, together with a certificate signed by a Responsible
Officer of the Borrower setting forth details respecting such event or condition and the action, if any, that
the Borrower, any Subsidiary of the Borrower or its ERISA Affiliate proposes to take with respect thereto
(and a copy of any report or notice required to be filed with or given to PBGC by the Borrower, any
Subsidiary of the Borrower or an ERISA Affiliate with respect to such event or condition):

() any Reportable Event (provided that a failure to meet the minimum
funding standard of Section 412 of the Code or Section 302 of ERISA, including the failure to
make on or before its due date a required installment under the Code or ERISA, shall be a
reportable event regardless of the issuance of any waivers in accordance with Section 412(d) of
the Code); and any request for awaiver under Section 412(d) of the Code for any Plan;

(i)  the distribution under Section 4041(c) of ERISA of a notice of intent to
terminate any Plan or any action taken by the Borrower, any Subsidiary of the Borrower or any
ERISA Affiliate to terminate any Plan;

(iif) theinstitution by PBGC of proceedings under Section 4042 of ERISA for
the termination of, or the appointment of a trustee to administer, any Plan, or the receipt by the
Borrower, any Subsidiary of the Borrower or any ERISA Affiliate of a notice from a
Multiemployer Plan that such action has been taken by PBGC with respect to such Multiemployer
Plan;
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(iv) the complete or partial withdrawa from a Multiemployer Plan by the
Borrower, any Subsidiary of the Borrower or any ERISA Affiliate that results in liability under
Section 4201 or 4204 of ERISA (including the obligation to satisfy secondary liability as a result
of a purchaser default) or the receipt by the Borrower, any Subsidiary of the Borrower or any
ERISA Affiliate of notice from a Multiemployer Plan that it is in reorganization or insolvency
pursuant to Section 4241 or 4245 of ERISA or that it intends to terminate or has terminated under
Section 4041A of ERISA;

(v) theingtitution of a proceeding by a fiduciary of any Multiemployer Plan
against the Borrower, any Subsidiary of the Borrower or any ERISA Affiliate to enforce
Section 515 of ERISA, which proceeding is not dismissed within thirty (30) days; and

(vi) any violation of Section 401(a)(29) of the Code;
(d) Proposed Change of Public Accountants. A proposed change of the Borrower’s

accounting firm, including the name of the new accounting firm, which firm shall be an internationally
recognized accounting firm reasonably acceptable to the Lender;

(e Disabling Event. The occurrence of any Disabling Event of which it has

knowledge;

® Amendments to the Private Vehicles. Any proposed amendment or supplement
to the Private Vehicle Documents or any Side Letter, and in any event no later than ten (10) Business
Days prior to such amendment or supplement becoming effective, which notice will be accompanied by
a certificate of a Responsible Officer stating whether such amendment adversely affects the Lender, the
Borrower or the Borrower’ s investment activities;

(9) Waste, Fraud and Abuse. Any instance or suspected instance of waste, fraud or
abuse relating to the Borrower, any of its Subsidiaries or the General Partner and will provide the General
Partner Group and their respective employees with SIGTARP's hotline information, available at
www.sigtarp.gov; and

(h) Material Adverse Effect. Any development or event of which the Borrower has
knowledge that has had or could reasonably be expected to have a Material Adverse Effect.

Each notice pursuant to this Section 6.02 shall be accompanied by a certificate of a Responsible Officer of
the Borrower setting forth details of the occurrence referred to therein and stating what action, if any, the
relevant Person proposes to take with respect thereto.

6.03 Existence; Conduct of Business. The Borrower will, and will cause each of its
Subsidiaries to, do or cause to be done al things necessary to preserve, renew and keep in full force and
effect its legal existence and take all reasonable action to maintain all material rights, licenses, permits,
privileges and franchises necessary or desirable in the normal conduct of the business of the Borrower and
its Subsidiaries; provided that the foregoing shall not prohibit any merger, consolidation, liquidation
amalgamation, winding-up or dissolution permitted under Section 7.03.

6.04 Payment of and Compliance with Obligations. The Borrower will, and will
cause each of its Subsidiaries to, comply with and pay, discharge or otherwise satisfy at or before
maturity or before they become delinquent, as the case may be, its obligations of whatever nature,
including (i) material taxes, assessments and governmental charges or levies imposed on it or its income
or profits or on any of its Property and (ii) pursuant to other Contractual Obligations, in each case before
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the same shall become delinquent or in default, except where (a) the validity or amount thereof is being
contested in good faith by appropriate proceedings, (b) the Borrower or such Subsidiary has set aside on
its books adequate reserves with respect thereto in accordance with GAAP and (c) the failure to make
payment pending such contest could not reasonably be expected to result in a Material Adverse Effect.
The Borrower and its Subsidiaries shall file on a timely basis al federa, state and local tax and
information returns, reports and any other information statements or schedules required to be filed by or
in respect of it where the failure to file could reasonably be expected to have a Material Adverse Effect.

6.05 Maintenance of Properties. The Borrower will, and will cause each of its
Subsidiaries to, keep and maintain all Property useful and necessary to the conduct of the business of the
Borrower and its Subsidiaries in good working order and condition, ordinary wear and tear and casualty
excepted.

6.06 Booksand Records; Inspection. (a) The Borrower will, and will cause of each
of its Subsidiaries to, keep or cause to be kept complete, accurate and appropriate books and records. The
books and records, together with all documents and records (including el ectronic messages) relating to the
Borrower or its Subsidiaries (collectively, the “Borrower Documents’), shall be retained by the Borrower
or such Subsidiary until the three-year anniversary of the termination and dissolution of the Borrower.
The Borrower Documents shall be maintained on a basis which alows the proper preparation of the
Borrower’s and its Consolidated Subsidiaries financia statements and tax returns. The Borrower shall,
and shall cause each of its Subsidiaries to, provide the Administrative Agent, the Collateral Agent, the
Lender and SIGTARP and their respective advisors and representatives access to in electronic form, and
copies upon request of, the Borrower Documents. For purposes of this Loan Agreement, (i) in al
instances where access by UST, SIGTARP, GAO, the Lender and their respective advisors and
representatives is required, such access shall be during norma business hours and upon prior written
request; provided that the foregoing limitation shall not apply to the extent such access is provided in an
electronic form via a secured website, which website shall be accessible to UST and the Lender at al
times (provided that access may be reasonably limited for periodic maintenance or pending resolution of
technological difficulties) and (ii) “electronic form” shall mean in a form that can be stored electronically
and accessed directly by a computer.

(b) The Borrower will keep or cause to be kept complete, accurate and appropriate
books and records of the Private Vehicles and Feeder Vehicles. The Private Vehicle Documents shall be
retained by the Borrower until the three-year anniversary of the termination and dissolution of the
Borrower. The Borrower shall provide the Administrative Agent, the Collateral Agent, the Lender and
SIGTARP and their respective advisors and representatives reasonable access to in electronic form, and
copies upon request of, the Private Vehicle Documents, including, for the avoidance of doubt, any
information in the possession of the Borrower and any of its Subsidiaries and any of their respective
Affiliates regarding (i) the beneficia owners of interests in the Private Vehicles and the Feeder Vehicles
in their capacity as beneficial owners of the Private Vehicles or Feeder Vehicles, as applicable and (ii)
notices of events of default, material litigation and other material events relating to the Private Vehicles
and the Feeder Vehicles.

(© The Borrower will, and will cause each of its Subsidiaries and each of their
respective Affiliates that are members of the General Partner Group to, with respect to such Affiliate's
activities in connection with the Borrower and/or the acquisition or Disposition of Eligible Assets, keep
or cause to be kept complete, accurate and appropriate books and records of the members of the General
Partner Group. The General Partner Group Documents shall be retained by such member until the three-
year anniversary of the termination and dissolution of the Borrower. The Borrower shall, and shall cause
each of its Subsidiaries to, provide the Lender and its advisors and representatives reasonable access to in
electronic form, and copies upon request of, the General Partner Group Documents; provided that the
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Borrower and its Subsidiaries will not be required to identify by name the investors in any investment
vehicles (other than the Borrower, the Private Vehicles and any Feeder Vehicles) or the clients of any
separate accounts for which any member of the General Partner Group acts as the manager or primary
source of investments.

(d) The Borrower Documents, Private Vehicle Documents and General Partner
Group Documents will be maintained at the principal office of any member of the General Partner Group,
any member of the General Partner Group’s off-site document and record storage facilities or at the back
office service providers of any member of the General Partner Group, as applicable; provided that if the
Borrower Documents, Private Vehicle Documents or the General Partner Group Documents are
maintained at any member of the General Partner Group’s off-site document and record storage facilities,
such documents, upon the request of UST (and solely in the case of the Borrower Documents, upon the
request of SIGTARP), will be recalled and relocated to the offices of such member within two (2)
Business Days of such request.

(e The Borrower will, and will cause each of its Subsidiaries to, procure that the
GAO (i) shall have access to and copies upon request of any information, data, schedules, books,
accounts, financia records, reports, files, electronic communications, or other papers, things, or property
belonging to or in use by the Borrower, any of its Subsidiaries, the Private Vehicles, the Feeder Vehicles
and the Genera Partner Group and to the officers, employees, directors, independent public accountants,
financial advisors and any and all other agents and representatives thereof, at such time as the GAO may
request and (ii) may make and retain copies of such books, accounts, and other records as the GAO
determines appropriate in its sole and absolute discretion. The foregoing provisions of this Section
6.06(e) shall not extend the GAO's access beyond that which is required by applicable Requirements of
Law.

6.07 Compliance with Laws. The Borrower will, and will cause each of its
Subsidiaries to, comply with (to the extent such law, guidance or regulation is applicable pursuant to its
terms to the Borrower or such Subsidiary) (a) (i) Section 111 of EESA, as implemented by any guidance
or regulations issued and/or to be issued by UST thereunder, including 31 CFR 30 and (ii) EAWA, as
implemented by any guidance or regulations issued and/or to be issued by UST thereunder and (b) all
other Requirements of Law, including the Investment Company Act and orders of any Governmental
Authority applicable to it or its property, except, in the case of clause (b), where the failure to do so,
individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect.

6.08 Certain Obligations Respecting Subsidiaries; Further Assurances.

) Subsidiary Guarantors. |If the Borrower or any of its Subsidiaries shall form or
acquire any new Subsidiary, the Borrower will cause such new Subsidiary to become a“ Guarantor” (and,
thereby, a “Loan Party”) under the Guarantee Assumption Agreement and to promptly, but in any event
no later than five (5) Business Days after formation or acquisition, deliver such proof of organizational
action, incumbency of Responsible Officers, opinions of counsel and other documents as is consistent
with those delivered by the Borrower pursuant to Section 4.01 upon the Effective Date or as the Lender
shall otherwise reasonably request.

(b) Notice of Formation; Ownership of Subsidiaries. Prior to the formation or
acquisition of any Subsidiary, the Borrower will provide notice of such formation or acquisition to the
Agents and the Lender, together with an updated Schedule 5.13 and Schedule 5.14 reflecting the addition
of such Subsidiary. The Borrower will, and will cause each of its Subsidiaries to, take such action from
time to time as shall be necessary to ensure that each of its Subsidiaries is a wholly owned Subsidiary
formed under the laws of the United States or any state thereof.
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(© Further Assurances. The Borrower will, and will cause each of the Guarantors
to, take such action from time to time as shall reasonably be requested by the Administrative Agent or the
Collateral Agent to effectuate the purposes and objectives of this Loan Agreement and the other Loan
Documents. Without limiting the generality of the foregoing, the Borrower will, and will cause each of
the Guarantors to, take such action from time to time (including filing appropriate Uniform Commercial
Code financing statements and executing and delivering such assignments, security agreements and other
instruments) as shall be reasonably requested by the Administrative Agent, the Collateral Agent or the
Lender (i) to create, in favor of the Collateral Agent for the benefit of the Secured Parties perfected
security interests in the Collateral subject to no Liens other than Permitted Liens; provided that any such
security interest shall be subject to the relevant requirements of the Security Documents and
Requirements of Law and (ii) upon the acquisition or purchase of any additional Portfolio Investments, to
take such actions to Deliver such assets to the Custodian to be held in the Custodial Account in the
manner set forth in the Guarantee and Security Agreement and the Custodial Agreement.

6.09 Useof Proceeds. The Borrower will use the proceeds of the Loans to finance the
acquisition (either directly or through one or more Subsidiaries) of Portfolio Investments and to pay costs
and expenses ancillary thereto, to fund the Interest Reserve Account in accordance with the terms hereof,
to make payments or provide margin for Permitted Interest Rate Hedges in a manner consistent with the
Investment Guidelines and to pay Permitted Borrower Administrative Expenses; provided that neither the
Administrative Agent, the Collateral Agent nor the Lender shall have any responsibility as to the use of
any of such proceeds. No part of the proceeds of any Loan will be used in violation of any Requirement
of Law or, directly or indirectly, for the purpose, whether immediate, incidental or ultimate, of buying or
carrying any Margin Stock. Margin Stock shall be purchased by the Borrower and its Subsidiaries only
with the proceeds of Indebtedness not directly or indirectly secured by Margin Stock, or with the proceeds
of equity capita of the Borrower.

6.10 Investment Guidelines. The Borrower shdl, and shall cause each of its
Subsidiaries to, comply in all material respects with the Investment Guidelines.

6.11 OFAC. The Borrower, its Subsidiaries and their respective Controlled Affiliates
(@) shall be in full compliance with all applicable orders, rules, regulations and recommendations of
OFAC and (b) shal not permit any Collateral to be maintained, insured, traded, or used (directly or
indirectly) in violation of any United States Requirements of Law, in a Prohibited Jurisdiction or by a
Prohibited Person, and no lessee or sublessee shall be a Prohibited Person or organized in a Prohibited
Jurisdiction.

6.12 FEinancing Subsidiaries. The Borrower will cause proceeds of investments
owned by Financing Subsidiaries to repay Indebtedness of such Financing Subsidiaries to the extent
required by the terms thereof, and will cause any surplus proceeds, to the extent permitted by the terms
thereof, to be distributed to the Borrower promptly.

6.13 Information; Reports. The Borrower will provide the Vauation Agent with
any information that is in the possession of the Borrower or any Subsidiary that is, in the reasonable
judgment of the Valuation Agent, necessary or advisable for the preparation of any report required to be
delivered by the Valuation Agent in accordance with the Loan Documents.

6.14 USA PATRIOT Act. The Borrower, its Subsidiaries and their respective
Controlled Affiliates shall be in full compliance with all applicable anti-money laundering laws, rules and
regulations, including the USA Patriot Act.
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6.15 Compliance Rules. The Borrower shall, and shall cause each of its Subsidiaries
to, at al times, be in compliance in all material respects with the Compliance Rules.

SECTION 7. NEGATIVE COVENANTS. The Borrower covenants and agrees that,
from the Effective Date and until the principal of and interest on each Loan and all other Obligations shall
have been indefeasibly paid in full and the commitment of the Lender under Section 2.01(a) to make
L oans has terminated:

7.01 Indebtedness. The Borrower will not, nor will it permit any of its Subsidiaries
to, create, issue, incur, assume, become liable in respect of or suffer to exist any Indebtedness, other than
Permitted | ndebtedness.

7.02 Liens. The Borrower will not, nor will it permit any of its Subsidiaries to, create,
incur, assume or suffer to exist any Lien on any Property now owned or hereafter acquired by it, or assign
or sell any income or revenues (including accounts receivable) or rights in respect of any thereof, other
than Permitted Liens.

7.03 Fundamental Changes. The Borrower will not, nor will it permit any of its
Subsidiaries to, enter into any transaction of merger, consolidation or amalgamation, or liquidate, wind up
or dissolve itself (or suffer any liquidation or dissolution) or Dispose of all or substantially all of its
Property or business, except that:

@ any Guarantor may be merged or consolidated with or into the Borrower or any
other Guarantor;

(b) any Subsidiary of the Borrower may Dispose of its Property or business (upon
voluntary liquidation or otherwise) to the Borrower or any Guarantor;

(© the Equity Interests of any Subsidiary of the Borrower may be sold, transferred or
otherwise Disposed of to the Borrower; and

(d) the Borrower and its Subsidiaries may consummate transactions permitted by
Sections 7.04 and 7.05 and may Dispose of Portfolio Investments in accordance with the Investment
Guidelines.

7.04 Investments. The Borrower will not, nor will it permit any of its Subsidiaries to,
acquire, make or enter into, or hold, any Investments, other than Permitted Investments.

7.05 Restricted Payments. The Borrower will not declare or make, or agree to pay or
make, directly or indirectly, any Restricted Payment, other than Restricted Payments permitted pursuant
to the Priority of Payments.

7.06 Certain Redrictions on Subsidiaries. The Borrower will not permit any of its
Subsidiaries, to enter into or suffer to exist or become effective any consensua encumbrance or
consensual restriction on the ability of any Subsidiary of the Borrower to (a) make payments in respect of
any Equity Interests of such Subsidiary held by, or pay any Indebtedness or other obligation owed to, the
Borrower or any other Subsidiary of the Borrower, (b) make loans or advances to, or other Investmentsin,
the Borrower or any other Subsidiary of the Borrower or (c) transfer any of its assets to the Borrower or
any other Subsidiary of the Borrower.
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7.07 Transactionswith Affiliates. The Borrower will not, and will not permit any of
its Subsidiaries to, enter into any transaction, including any purchase, sale or exchange of Property, the
rendering of any service or the payment of any management, advisory or similar fees, with any of its
Affiliates, even if otherwise permitted under this Loan Agreement, except (a) with the prior written
consent of the Lender, (b) transactions between or among the Borrower and the Guarantors not involving
any other Affiliate, (c) transactions permitted by the Partnership Agreement and (d) Restricted Payments
permitted by Section 7.05.

7.08 Lines of Business. The Borrower will not, nor will it permit any of its
Subsidiaries to, engage in any activity of any kind or enter into any Contractual Obligation or other
undertaking which is not directly or indirectly related to (a) the purchasing, owning, holding and
Disposition of Portfolio Investments in accordance with the Investment Guidelines or the ownership of
Equity Interests of its Subsidiaries that it is otherwise permitted to own hereunder, (b) the Loan
Documents and Permitted Interest Rate Hedges or (c) activities specifically permitted by the Partnership
Agreement or incidental or ancillary to activities permitted thereunder.

7.09 No Further Negative Pledge. The Borrower will not, and will not permit any of
its Subsidiaries to, enter into or suffer to exist or become effective any Contractual Obligation that
prohibits or limits the ability of any Loan Party to create, incur, assume or suffer to exist any Lien upon
any of its Properties, assets or revenues, whether now owned or hereafter acquired, or which requires the
grant of any security for an obligation if security is granted for another obligation, except the following:
(a) this Loan Agreement and the other Loan Documents, (b) covenants in documents creating Liens
permitted by Section 7.02 and prohibiting further Liens on the assets encumbered thereby, (c) restrictions
imposed by Requirements of Law and (d) restrictions on pledging collateral which has been pledged or
posted to any Permitted Hedge Counterparty in respect of margin requirements under the terms of any
Permitted Interest Rate Hedge (other than a Permitted Secured Interest Rate Hedge) to secure the
obligations of the Borrower or any Subsidiary thereunder.

7.10 Modifications of Certain Agreements. The Borrower will not, and will not
permit any of its Subsidiaries to, amend, modify, waive or otherwise change or consent to or agree to any
amendment, modification, waiver or other change to any of its organizational documents, including the
Partnership Agreement, unless such amendment, modification, waiver or change could not reasonably be
expected to have an adverse impact on the Lender.

711 Hedge Agreements. The Borrower will not, and will not permit any of its
Subsidiaries to, enter into any Hedge Agreement, other than Permitted Interest Rate Hedges.

7.12 Subsidiary Capitalization. The Borrower will not, and will not permit any of
its Subsidiaries to, create, form, acquire or make any Investment in any Subsidiary or other Person, except
in compliance with Sections 6.08 and 7.04.

7.13  Accounts. The Borrower will not, and will not permit any of its Subsidiaries
(other than Financing Subsidiaries) to, open or maintain any deposit, securities or commodities account,
other than (i) the Custodial Account (which will include sub-accounts holding Temporary Investments),
(i) the Interest Reserve Account, (iii) an account (which will include sub-accounts holding Temporary
Investments) in which the sole amount on deposit is the Working Capital Reserve, (iv) one or more
accounts in which the sole funds on deposit are required to be posted or pledged as collateral in respect of
margin requirements to a Permitted Hedge Counterparty under the terms of any credit support annex or
similar documents entered into in connection with a Permitted Interest Rate Hedge, (v) the Escrow
Account and (vi) the Distribution Account.
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7.14 Payments. The Borrower will not, and will not permit any of its Subsidiaries
(other than Financing Subsidiaries), to make any payment to any Person or make any expenditure for any
Property, including Eligible Assets, except in accordance with Section 2.07.

7.15 Embargoed Person. The Borrower will not, and will not permit any of its
Subsidiaries or any of their respective Affiliates (i) to become a “blocked person” as described in the
Executive Order, the Trading With the Enemy Act or the Foreign Assets Control Regulations or (ii) to
engage in any dealings or transactions, or be otherwise associated, with any such “blocked person”. For
purposes of determining compliance with this Section 7.15, neither the Borrower nor any Subsidiary of
the Borrower shall be required to make any investigation into (a) the ownership of publicly traded stock
or other publicly traded securities or (b) the ownership of assets by a collective investment fund that holds
assets for employee benefit plans or retirement arrangements.

SECTION 8. EVENTSOF DEFAULT.

8.01 Events of Default. If any of the following events (each an *Event of Default”)
shall occur and be continuing:

@ the Borrower shall fail to pay (i) the Principal Amount on the Maturity Date or
(ii) any Interest Amount or other amount payable hereunder or under any other Loan Document, when
and as the same becomes due and payable hereunder or thereunder and such failure shall continue
unremedied for a period of two (2) Business Days or (iii) any other mandatory payment of the Loans
under the Priority of Payments for which Collections are available in accordance therewith (and, with
respect to clause (iii) above, in the case of a failure to make payment solely resulting from an
administrative error (as determined by the Lender in its sole discretion), such failure to pay shall continue
unremedied for a period of two (2) Business Days); or

(b) any representation or warranty made or deemed made by any Loan Party herein
or in any other Loan Document or that is contained in any certificate, document or financial or other
statement furnished by it at any time under or in connection with this Loan Agreement or any such other
Loan Document shall prove to have been inaccurate in any materia respect (or, in the case of any
representation that is qualified by materiality or “Material Adverse Effect”, in any respect) on or as of the
date made or deemed made; or

(© any Loan Party shall default in the observance or performance of any agreement
contained in Section 2.07(c), Section 6.02(a), Section 6.03 (with respect to the Borrower’s existence),
Section 6.08(a) or (b), or Section 7 of this Loan Agreement or Section 7 of the Guarantee and Security
Agreement (and, with respect to a default under Section 2.07(c) solely resulting from an administrative
error (as determined by the Lender in its sole discretion), such default shall continue unremedied for a
period of two (2) Business Days); or

(d) any Loan Party shall default in the observance or performance of any agreement
contained in Section 6.01(c), Section 6.01(d), Section 6.10 or Section 6.15, or the Borrower, any of its
Subsidiaries or any other Person subject to the Investment Guidelines or the Compliance Rules
(including, in respect of the Compliance Rules, the General Partner, any Relevant Person or any
Secondary Person) shall default in any material respect in the observance or performance of the
Investment Guidelines or the Compliance Rules, and such default shall continue unremedied for a period
of five (5) Business Days after a Responsible Officer of the Borrower has knowledge thereof or the
Borrower receives notice thereof from the Lender or the Administrative Agent; or
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(e any Loan Party shal default in the observance or performance of any other
agreement contained in this Loan Agreement or any other Loan Document (other than as provided in
paragraphs (a) through (d) of this Section 8), and such default shall continue unremedied for a period of
thirty (30) days after a Responsible Officer of the Borrower has knowledge thereof or the Borrower
receives notice thereof from the Lender or the Administrative Agent; or

® the Borrower or any Subsidiary shall (i) default in making any payment of any
principal of any Indebtedness (other than the Loans) on the scheduled or origina due date with respect
thereto; or (ii) default in making any payment of any interest on any such Indebtedness beyond the period
of grace, if any, provided in the instrument or agreement under which such Indebtedness was created; or
(iii) default in the observance or performance of any other agreement or condition relating to any such
Indebtedness or contained in any instrument or agreement evidencing, securing or relating thereto, or any
other event shall occur or condition exist, the effect of which default or other event or condition is to
cause, or to permit the holder or beneficiary of such Indebtedness (or a trustee or agent on behalf of such
holder or beneficiary) to cause, with the giving of notice if required, such Indebtedness to become due
prior to its stated maturity or (in the case of any such Indebtedness constituting a Guarantee Obligation) to
become payable; provided that a default, event or condition described in clause (i), (ii) or (iii) of this
paragraph (f) shall not at any time constitute an Event of Default unless, at such time, one or more
defaults, events or conditions of the type described in clauses (i), (ii) and (iii) of this paragraph (f) shall
have occurred and be continuing with respect to Indebtedness the aggregate outstanding principal amount
of which is $10,000,000 or more; or

()] (i) any of the General Partner, the Borrower or any Subsidiary shall commence
any case, proceeding or other action (A) under any existing or future law of any jurisdiction, domestic or
foreign, relating to bankruptcy, insolvency, reorganization or relief of debtors, seeking to have an order
for relief entered with respect to it, or seeking to adjudicate it a bankrupt or insolvent, or seeking
reorganization, arrangement, adjustment, winding up, liquidation, dissolution, composition or other relief
with respect to it or its debts, or (B) seeking appointment of a receiver, trustee, custodian, conservator or
other similar official for it or for al or any substantia part of its assets; or (ii) there shall be commenced
against any of the General Partner, the Borrower or any Subsidiary any case, proceeding or other action of
a nature referred to in clause (i) above that (A) results in the entry of an order for relief or any such
adjudication or appointment or (B) remains undismissed or undischarged for a period of sixty (60) days,
or (iii) there shall be commenced against any of the General Partner, the Borrower or any Subsidiary any
case, proceeding or other action seeking issuance of a warrant of attachment, execution, distraint or
similar process against al or any substantial part of its assets that results in the entry of an order for any
such relief that shall not have been vacated, discharged, or stayed or bonded pending appeal within sixty
(60) days from the entry thereof; or (iv) any of the General Partner, the Borrower or any Subsidiary shall
take any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the
acts set forth in clause (i), (ii), or (iii) above; or (v) any of the General Partner, the Borrower or any
Subsidiary shall generally not, or shall be unable to, or shall admit in writing its inability to, pay its debts
as they become due; or (vi) any of the General Partner, the Borrower or any Subsidiary shall make a
general assignment for the benefit of its creditors; or

(h) (i) an ERISA Event shall have occurred, (ii) the Borrower, any Subsidiary or any
ERISA Affiliate shall have been notified by the sponsor of a Multiemployer Plan that it has incurred or
will be assessed Withdrawal Liability to such Multiemployer Plan and such entity does not have
reasonable grounds for contesting such Withdrawal Liability or is not contesting such Withdrawal
Liability in a timely and appropriate manner or (iii) any other similar event or condition shall occur or
exist with respect to a Plan; and in each case in clauses (i) through (iii) above, such event or condition,
together with al other such events or conditions, if any, could reasonably be expected to result in liability
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of the Borrower, any Subsidiary or any ERISA Affiliate in an aggregate amount exceeding (A)
$10,000,000 in any year or (B) $30,000,000 for all periods; or

0] one or more judgments or decrees shall be entered against any of the Borrower or
any Subsidiary involving in the aggregate a liability (not paid or fully covered by insurance as to which
the relevant insurance company has acknowledged coverage) of $10,000,000 or more, and all such
judgments or decrees shall not have been vacated, discharged, stayed or bonded pending appeal within 30
days from the entry thereof; or

(), any of the Security Documents shall cease, for any reason, to bein full force and
effect, or any Loan Party or any Affiliate of any Loan Party shall so assert, or any Lien created by any of
the Security Documents shall cease to be enforceable and of the same effect and priority purported to be
created thereby; or

(k) the guarantee contained in Section 3 of the Guarantee and Security Agreement
shall cease, for any reason, to be in full force and effect or any Loan Party or any Affiliate of any Loan
Party shall so assert; or

0] the occurrence of any event of Cause or Key Person Event and such event shall
not have been resolved in a manner satisfactory to the Lender within thirty (30) days or such longer
period as the Lender in its sole discretion may permit; or

(m) the withdrawal of the General Partner or genera partner of the Borrower or the
occurrence of aremova of one of the General Partners as the general partner of the Borrower upon the
vote of UST and the other Limited Partners; or

(n) any Loan Party becomes an “investment company” required to be registered
under the Investment Company Act.

8.02 Remedies. Upon the occurrence and during the continuance of one or more
Events of Default, other than those referred to in Section 8.01(g)(i) or (ii), the Administrative Agent may
and, at the request of the Lender, shall immediately take one or both of the following actions: terminate
the Lender’s commitment to fund Loans on any subsequent Funding Date and declare the Principal
Amount of all Loansto beimmediately due and payable, together with all interest thereon and all other
obligations of the Loan Parties accrued under this Loan Agreement and the other Loan Documents;
provided that upon the occurrence of an Event of Default referred to in Section 8.01(g)(i) or (ii), the
commitment to fund Loans on any subsequent Funding Date shall terminate automatically and the Loans
shall immediately and automatically become due and payable without any further action by the
Administrative Agent or the Lender. Upon such declaration or such automatic acceleration, the Principal
Amount of the Loan shall become immediately due and payable, without presentment, demand, protest or
other formalities of any kind, all of which are hereby expressy waived by the Borrower and each other
Loan Party and the Agents may thereupon exercise any remedies available to them at law or pursuant to
the Loan Documents, including the liquidation of the Collateral. The Administrative Agent may, and at
the request of the Lender shall, exercise at any time after the occurrence and during the continuation of an
Event of Default one or more remedies, as it so desires, and may thereafter at any time and from timeto
time exercise any other remedy or remedies.

SECTION 9. AGENCY PROVISIONS.

9.01 Appointment. The Lender hereby designates and appoints the Administrative
Agent as the agent of such Lender under this Loan Agreement and the other Loan Documents, and the
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Lender authorizes the Administrative Agent, in such capacity, to take such action on its behalf under the
provisions of this Loan Agreement and the other Loan Documents and to exercise such powers and
perform such duties as are expressly delegated to the Administrative Agent by the terms of this Loan
Agreement and the other Loan Documents, together with such other powers as are reasonably incidental
thereto. Notwithstanding any provision to the contrary elsewhere in this Loan Agreement, the
Administrative Agent shall not have any duties or responsibilities, except those expressly set forth herein
and in the other Loan Documents, or any fiduciary relationship with the Lender, and no implied
covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Loan
Agreement or any other Loan Document or otherwise exist against the Administrative Agent.

9.02 Delegation of Duties. The Administrative Agent may execute ministeria and
ancillary duties under this Loan Agreement and the other Loan Documents through third party ministerial
or ancillary service providers. The Administrative Agent shall have no monitoring responsibility with
respect to such persons and shall not be responsible for any misconduct or negligence on the part of any
such persons appointed by the Administrative Agent with due care.

9.03 Exculpatory Provisions. Neither the Administrative Agent nor any of its
officers, directors, employees, agents, administrators, advisors, attorneys in fact or Affiliates shall be (a)
liable for any action lawfully taken or omitted to be taken by it or such Person under or in connection with
this Loan Agreement or any other Loan Document (except to the extent that any of the foregoing are
found by afinal and non-appealable decision of a court of competent jurisdiction to have resulted from its
or such Person’s own negligence, bad faith, willful misconduct or fraudulent action) or (b) responsiblein
any manner to the Lender or any other Person for any recitals, statements, representations or warranties
made by any Loan Party or any officer thereof contained in this Loan Agreement or any other Loan
Document or in any certificate, report, statement, opinion of counsel or other document referred to or
provided for in, or received by the Administrative Agent under or in connection with, this Loan
Agreement or any other Loan Document or for the value, validity, effectiveness, genuineness,
enforceability or sufficiency of this Loan Agreement or any other Loan Document or for any failure of
any Loan Party a party thereto to perform its obligations hereunder or thereunder. The Administrative
Agent shall not be under any obligation to the Lender to ascertain or to inquire as to the observance or
performance of any of the agreements contained in, or conditions of, this Loan Agreement or any other
Loan Document, or to inspect the properties, books or records of any Loan Party.

9.04 Redliance by Administrative Agent. The Administrative Agent shall be entitled
to rely, and shall be fully protected in relying, upon any instrument, writing, resolution, notice, consent,
certificate, affidavit, letter, facsimile or email message, statement, order or other document or
conversation reasonably believed by it to be genuine and correct and to have been signed, sent or made by
the proper Person or Persons and upon advice and statements of legal counseal (including counsel to the
Borrower), independent accountants and other experts selected by the Administrative Agent. The
Administrative Agent shall be fully justified in failing or refusing to take any action under this Loan
Agreement or any other Loan Document unless it shall first receive such advice or concurrence of the
Lender as it deems appropriate. The Administrative Agent shall in al cases be fully protected in acting,
or in refraining from acting, under this Loan Agreement and the other Loan Documents in accordance
with arequest of the Lender.

9.05 Notice of Default. The Administrative Agent shall not be deemed to have
knowledge or notice of the occurrence of any Default or Event of Default unless the Administrative Agent
has received written notice from the Lender or the Borrower referring to this Loan Agreement in
accordance with Section 10.02, describing such Default or Event of Default and stating that such noticeis
a“notice of default”. In the absence of receipt of such notice, the Administrative Agent may conclusively
assume that there is no Default or Event of Default. In the event that the Administrative Agent receives
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such a notice, the Administrative Agent shall give notice thereof to the Lender. The Administrative
Agent shall take such action with respect to such Default or Event of Default as shall be directed by the
Lender; provided that unless and until the Administrative Agent shall have received such direction, the
Administrative Agent may (but shall not be obligated to) take such action, or refrain from taking such
action, with respect to such Default or Event of Default as it shall deem advisable in the best interests of
the Lender.

9.06 Non-Reliance on Administrative Agent. The Lender expressly acknowledges
that neither the Administrative Agent nor any of its officers, directors, employees, agents, advisors,
attorneys in fact or Affiliates have made any representations or warranties to it and that no act by the
Administrative Agent hereafter taken, including any review of the affairs of a Loan Party or any Affiliate
of aLoan Party, shall be deemed to constitute any representation or warranty by the Administrative Agent
to the Lender. The Lender represents to the Administrative Agent that it has, independently and without
reliance upon the Administrative Agent, and based on such documents and information as it has deemed
appropriate, made its own appraisal of and investigation into the business, operations, property, financial
and other condition and creditworthiness of the Loan Parties and their Affiliates and made its own
decision to make its Loans hereunder and enter into this Loan Agreement. The Lender also represents
that it will, independently and without reliance upon the Administrative Agent, and based on such
documents and information as it shall deem appropriate at the time, continue to make its own credit
analysis, appraisals and decisions in taking or not taking action under this Loan Agreement and the other
Loan Documents, and to make such investigation as it deems necessary to inform itself as to the business,
operations, property, financial and other condition and creditworthiness of the Loan Parties and their
Affiliates. Except for notices, reports and other documents expressly required to be furnished to the
Lender by the Administrative Agent hereunder, the Administrative Agent shall not have any duty or
responsibility to provide the Lender with any credit or other information concerning the business,
operations, property, condition (financia or otherwise), prospects or creditworthiness of any Loan Party
or any Affiliate of aLoan Party that may come into the possession of the Administrative Agent or any of
its officers, directors, employees, agents, advisors, attorneysin fact or Affiliates.

9.07 Resignation and Removal of Administrative Agent.

@ The Administrative Agent may resign as Administrative Agent, or the Lender
may, in its sole discretion, remove the Administrative Agent, with sixty (60) days (in the case of the
Administrative Agent resigning) or thirty (30) days (in the case of the removal of the Administrative
Agent) prior written notice (i) to the Lender and the Borrower (in the case of the Administrative Agent
resigning) or (ii) to the Collateral Agent, the Collateral Administrator, the Custodian, the Valuation
Agent, the Administrative Agent and the Borrower (in the case of the removal of the Administrative
Agent). Any such resignation or removal shall become effective following the appointment of a
successor Administrative Agent in accordance with the provisions of this Section 9.07. Upon any
resignation or removal of the Administrative Agent, the Lender shall appoint a successor Administrative
Agent, which successor Administrative Agent shall succeed to the rights, powers and duties of the
Administrative Agent, and the term “Administrative Agent” shall mean such successor Administrative
Agent effective upon such appointment and approval, and the former Administrative Agent’s rights,
powers and duties as Administrative Agent shall be terminated, without any other or further act or deed
on the part of such former Administrative Agent or any of the parties to this Loan Agreement or any
holders of the obligations owing hereunder. On and after the effective date of any resignation or removal
of the Administrative Agent hereunder, the provisions of this Section 9 shall inure to its benefit as to any
actions taken or omitted to be taken by it while it was Administrative Agent under this Loan Agreement.

(b) If no successor Administrative Agent shall be appointed and shall have accepted
such appointment within ninety (90) days after the aforesaid notice of resignation or removal, the
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Administrative Agent, in the case of resignation, and the Lender, in the case of removal, may apply to any
court of competent jurisdiction to appoint a successor Administrative Agent to act until such time, if any,
as a successor Administrative Agent shall have been appointed as provided in this Section 9.07. Any
successor so appointed by such court shall immediately and without further act be superseded by any
successor Administrative Agent appointed pursuant to the preceding paragraph. Any Administrative
Agent shall be entitled to all Administrative Agent fees to the extent incurred or arising, or relating to
events occurring, before such resignation or removal becomes effective, and the protections of Section
10.05 with respect to any costs and expenses to the extent incurred or arising, or relating to events
occurring, before such resignation or removal shall survive.

(© If a any time the Administrative Agent shall resign or be removed or otherwise
become incapable of acting, or if a any time a vacancy shall occur in the office of the Administrative
Agent for any other cause, a successor Administrative Agent may be appointed as set forth in Section
9.07(a). The powers, duties, authority and title of the predecessor Administrative Agent as set forth in
Section 9.07(a) shall be terminated and canceled without procuring the resignation of such predecessor
and without any other formality (except as may be required by law) other than as described in Section
9.07(a). Such appointment and designation shall be full evidence of the right and authority to make the
same and of all the facts therein recited, and this Loan Agreement shall vest in such successor, without
any further act, deed or conveyance, all the estates, properties, rights, powers, trusts, duties, authority and
title of its predecessor, but such predecessor shall, nevertheless, on the written request of the Lender or
the successor, execute and deliver an instrument transferring to such successor al the estates, properties,
rights, powers, trusts, duties, authority and title of such predecessor hereunder and shall deliver all
Collateral held by it or its agents to such successor. Should any deed, conveyance or other instrument in
writing from the Lender be required by any successor Administrative Agent for more fully and certainly
vesting in such successor the estates, properties, rights, powers, trusts, duties, authority and title vested or
intended to be vested in the successor Administrative Agent, any and all such deeds, conveyances and
other instruments in writing shall, on reasonable request of such successor, be executed, acknowledged
and delivered by the Lender.

9.08 Status of Successor Administrative Agent. Every successor Administrative
Agent appointed pursuant to this Section 9 shall be a financial institution, including for purposes of
Section 1.1441-1 of the Treasury Regulations, in good standing and having power to act as
Administrative Agent hereunder, organized under the laws of the United States of America or any State
thereof or the District of Columbia and shall have such level of experience and capabilities and also have
capital, surplus and undivided profits of not less than $250,000,000 or such other amount of capital,
surplus or profits as the Lender shall deem acceptablein its sole discretion.

9.09 Merger of the Administrative Agent. Any Person into which the
Administrative Agent may be merged, or with which it may be consolidated, or any Person resulting from
any merger or consolidation to which the Administrative Agent shall be a party, or any Person to which
al or substantially all of the corporate trust assets of the Administrative Agent shall be sold, shall be
Administrative Agent under this Loan Agreement without the execution or filing of any paper or any
further act on the part of the parties hereto. The Administrative Agent shall provide written notice of any
merger or consolidation, including any change in name, to the Lender, the Collateral Agent the Collateral
Administrator, the Custodian, the Vauation Agent and the Borrower promptly, and in any event within
fifteen (15) days of the effective date thereof to solicit such approvals as may be required hereunder.

9.10 Other Business Relationships. It is expressly acknowledged and agreed that
The Bank of New York Méllon, in its capacity as Administrative Agent, and its respective Affiliates may
engage in any kind of other banking, trust, financial advisory, or other business with any party hereto, or
with the Collateral Administrator, the Custodian, the Vauation Agent, the Lender or the Borrower, in
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each case as though it was not the Administrative Agent hereunder. Among other things, it is
acknowledged and agreed that pursuant to such activities, The Bank of New Y ork Mellon, in its capacity
as Administrative Agent, or its respective Affiliates may from time to time receive information (including
information that may be subject to confidentiality obligations) and the Administrative Agent shall be
under no obligation to provide such information to any party in a way that would violate any such
confidentiality obligations or other obligations it may have in respect of such other business relationships.

9.11 Register. The Administrative Agent, acting for this purpose as an agent of the
Borrower, shall maintain a register for the recordation of the name and address of the Lender, and the
commitments of, and principal amount of the Loans owing to, the Lender pursuant to the terms hereof
from time to time (the “Register”). The entries in the Register shall be conclusive (absent manifest error),
and the Borrower, the Agents, and the Lender may treat each Person whose name is recorded in the
Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Loan Agreement.

9.12 Certain Matters Affecting the Administrative Agent.

@ The Administrative Agent shall not be required to expend or risk its own funds or
otherwise incur financia liability for the performance of any of its duties hereunder or the exercise of any
of its rights or powers if there is reasonable ground for believing that the repayment of such funds or
adequate indemnity against such risk or liability is not assured to it.

(b) Notwithstanding anything in this Loan Agreement to the contrary, in no event
shall the Administrative Agent be liable for special, indirect, punitive or consequential loss or damage or
lost profits or loss of business arising or in connection with this Loan Agreement or the other Loan
Documents.

(© The right of the Administrative Agent to perform any discretionary act
enumerated in this Loan Agreement shall not be construed as a duty, and the Administrative Agent shall
not be liable for the omission to perform any such act.

(d) The Administrative Agent shall not be required to give any bond or surety in
connection with this Loan Agreement or the powers granted hereunder.

(e The Administrative Agent shall at no time be under any duty to direct or
supervise the investment of, or to advise or make any recommendation for the purchase, sale, retention or
disposition of, Collateral.

® The Administrative Agent shall not be liable for the title, validity, sufficiency,
value, genuineness or transferability of any Collateral.

(9) The Administrative Agent shall have no liability with respect to any valuation
regardless of whether such valuation is significantly greater or less than other possible valuations.

SECTION 10. MISCELLANEOQUS.

10.01 Amendments and Waivers. Neither this Loan Agreement, any other Loan
Document, nor any terms hereof or thereof may be amended, supplemented or modified except in
accordance with the provisions of this Section 10.01. Subject to the provisions of the next succeeding
paragraph, the Lender and each Loan Party to the relevant Loan Document may, from time to time (@)
enter into written amendments, supplements or modifications hereto and to the other Loan Documents for
the purpose of adding any provisions to this Loan Agreement or the other Loan Documents or changing in
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any manner the rights of the Lender and Loan Parties or (b) waive, on such terms and conditions as the
Lender may specify in such instrument, any of the requirements of this Loan Agreement or the other Loan
Documents or any Default or Event of Default and its consequences; provided, however, that no such
waiver and no such amendment, supplement or modification shall amend any provision of Section 9 or
Section 9 of the Guarantee and Security Agreement without the written consent of the applicable Agent.
Any such waiver and any such amendment, supplement or modification shall be binding upon the Loan
Parties, the Lender and the Agents. In the case of any waiver, the Loan Parties, the Lender and the
Agents shall be restored to their former position and rights hereunder and under the other Loan
Documents, and any Default or Event of Default waived shall be deemed to be cured and not continuing;
but no such waiver shall extend to any subsequent or other Default or Event of Default, or impair any
right consequent thereon. Any purported amendment, supplement or modification not complying with the
terms of this Section 10.01 shall be null and void.

Notwithstanding the foregoing, the Valuation Process may be amended, supplemented or
otherwise modified from time to time (i) by the Lender, in its sole discretion and without the consent of
the Borrower, the Agents or any other Person, to remove any Vendor, Broker or the Mark to Model
Vauation Provider (and/or reorder the hierarchy in the case of Vendors) and to appoint a successor
vendor or vendors, broker or brokers and/or Mark to Model Vauation Provider to provide the services
outlined in the Valuation Process in the event any Vendor, Broker or the Mark to Model Valuation
Provider ceases for any reason to provide prices or vauations with respect to Eligible Assets or
Temporary Investments, as applicable, and (ii) by the Lender, with the consent of the Valuation Agent
and the Majority Fund Managers, to make any other changes to the Valuation Process, and with respect to
each of the foregoing clauses (i) and (ii), any such amendment, supplement or modification shall be
binding upon the Loan Parties, the Lender and the Agents.

10.02 Notices.

@ All notices, reports, requests, demands and other communications hereunder shall
be in writing and shall be deemed to have been duly given if (i) sent by certified or registered mail, return
receipt requested, (ii) sent by overnight mail or courier, (iii) posted on the Borrower’s intranet website in
accordance with Section 10.02(b) or (iv) delivered by hand, in each case, if to the Agents, at the Agents
address, as set forth on Schedule A, if to the Custodian, at the Custodian’s address, as set forth on
Schedule A, if to the Collateral Administrator, at the Collateral Administrator’s address, as set forth on
Schedule A, if to the Valuation Agent, at the Valuation Agent’s address, as set forth on Schedule A, if to
the Borrower, to the Borrower’ s address, as set forth on Schedule A, if to any other Person party hereto at
the address such Person shall have last designated by notice to each other party hereto and if to the
Lender, at the Lender’s address, as set forth on Schedule A; provided that the Lender may only receive
notices, reports, requests, demands and other communications hereunder pursuant to clauses (i) through
(iif). Any notice, report, request, demand and other communication will be deemed received (i) if sent by
certified or registered mail, return receipt requested, when actually received, (ii) if sent by overnight mail
or courier, when actually received, (iii) if posted on the Borrower’s intranet website in accordance with
Section 10.02(b), on the day an e-mail is sent to the Lender at the email address of the Lender set forth on
Schedule A instructing it that a notice has been posted; provided that if such e-mail is sent after 5:00 p.m.
(Washington, D.C. time) or on aday that is not a Business Day, such notice shall be deemed received on
the next succeeding Business Day and (iv) if delivered by hand, when actually received.

(b) The Borrower may, in its discretion, provide any notice, report, request, demand,
consent or other communication to the Lender by posting such notice on the Borrower’s intranet website
and sending an e-mail to the Lender at the email address of the Lender set forth on Schedule A notifying
it of such posting.
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10.03 No Waiver; Cumulative Remedies. No failure or delay on the part of the
Agents or the Lender to exercise, and no course of dealing with respect to, any right, power, privilege or
remedy under any Loan Document shall operate as a waiver thereof, nor shall any single or partia
exercise by Agents or the Lender of any right, power, privilege or remedy under any Loan Document
preclude any other or further exercise thereof or the exercise of any other right, power, privilege or
remedy. All rights, powers, privileges and remedies of the Agents or the Lender provided for herein are
cumulative and in addition to any and all other rights, powers, privileges and remedies provided by
Requirements of Law, the Loan Documents and the other instruments and agreements contemplated
hereby and thereby, and are not conditional or contingent on any attempt by the Agents or the Lender to
exercise any of its rights under any other related document. The Agents or the Lender may exercise at
any time after the occurrence of an Event of Default one or more remedies, as they so desire, and may
thereafter at any time and from time to time exercise any other remedy or remedies.

10.04 Survival. The obligations of the Borrower under Sections 2.03(d) and 10.05
hereof and its rights under Sections 10.15 and 10.17 hereof, shall survive the repayment of the Loans and
the termination of this Loan Agreement. In addition, each representation and warranty made, or deemed
to be made by a request for a borrowing herein or pursuant hereto, shall survive the making of such
representation and warranty, and the Lender shall not be deemed to have waived, by reason of making
any Loan, any Default that may arise by reason of such representation or warranty proving to have been
false or misleading, notwithstanding that the Lender may have had notice or knowledge or reason to
believe that such representation or warranty was false or misleading at the time such Loan was made.

10.05 Payment of Expenses, Taxes and Indemnification. The Borrower agrees (a) to
pay or reimburse, as Borrower Administrative Expenses in accordance with Section 2.07, each of the
Administrative Agent, the Collateral Agent, the Collateral Administrator, the Custodian and the Valuation
Agent for all of their respective reasonable documented out-of-pocket costs and expenses incurred in
connection with the development, preparation and execution of, and any amendment, supplement or
modification to, this Loan Agreement and the other Loan Documents and any other documents prepared
in connection herewith or therewith, and the consummation and administration of the transactions
contemplated hereby and thereby, including the reasonable fees and disbursements of counsel to each
such Person and filing and recording fees and expenses, (b) to pay or reimburse, as Borrower
Administrative Expenses in accordance with Section 2.07, the Agents and the Lender for all their
respective documented out-of-pocket costs and expenses incurred in connection with the enforcement or
preservation of any rights under this Loan Agreement, the other Loan Documents and any such other
documents, including the reasonable fees and disbursements of counsel to the Agents and the Lender, (c)
to pay, indemnify, and hold the Agents and the Lender and their respective Related Parties harmless from,
any and all recording and filing fees and any and all liabilities with respect to, or resulting from any delay
in paying, stamp, excise, recording and other similar taxes (excluding, for the avoidance of doubt, any tax
imposed on gross or net income, profits, receipts or any other tax in the nature of an income tax, whether
administered by withholding or otherwise), if any, that may be payable or determined to be payable in
connection with the execution and delivery of, or consummation or administration of any of the
transactions contemplated by, or any amendment, supplement and modification of, or any waiver or
consent under or in respect of, this Loan Agreement, the other Loan Documents and any such other
documents and (d) to pay, indemnify, and hold each of the Administrative Agent, the Collateral Agent,
the Collateral Administrator, the Custodian and the Valuation Agent and their respective Related Parties
(each, an *Indemnitee’) harmless and defend them from and against any and all other liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses (including the
reasonable fees and disbursements of legal counsel) or disbursements of any kind or nature whatsoever
(except with respect to taxes, which shall be governed by clause (c) of this Section 10.05) with respect to
the execution, delivery, enforcement, performance and administration of this Loan Agreement, the other
Loan Documents and any such other documents, including any of the foregoing relating to the use of
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proceeds of the Loans (al the foregoing in this clause (d), collectively, the “Indemnified Liabilities’);
provided that the Borrower shall have no obligation hereunder to any Indemnitee with respect to
Indemnified Liabilities to the extent such Indemnified Liabilities are found by a final and nonappealable
decision of a court of competent jurisdiction to have resulted from the negligence, bad faith, willful
misconduct or fraudulent action of any Indemnitee or any of its Related Parties. The Borrower may, in its
sole discretion, and at its expense, control the defense of any claim arising under clause (d) including,
without limitation, designating counsel for the Indemnitees (which counsel shall be reasonably
satisfactory to the Indemnitees) and controlling all negotiations, litigation, arbitration, settlements,
compromises and appeals of any claim; provided that (i) the Borrower may not agree to any settlement
involving any Indemnitee that contains any element other than the payment of money and complete
indemnification of the Indemnitee without the prior written consent of the affected Indemnitee and (ii) the
Borrower shall engage and pay the reasonable expenses of separate counsel for the Indemnitee to the
extent that the interests of the Indemnitee are in conflict with those of the Borrower. The Borrower shall
be responsible to pay the reasonable fees of such separate legal counsel if such a conflict exists. The
Borrower may not control the defense of any claim arising under clause (c) above and may not designate
counsel for the Agents and the Lender and their respective Related Parties or control the negotiations,
litigation, arbitration, settlements, compromises or appeas of any clams under such clause (c).
Notwithstanding anything to the contrary in this Section 10.05, the Lender and its Related Parties shall be
represented solely by the U.S. Department of Justice with respect to any claim arising under this Loan
Agreement. All amounts due under this Section 10.05 shall be payable as Borrower Administrative
Expenses in accordance with Section 2.07 and any request for payment under this Section 10.05 must be
received by the Borrower, the Agents, the Collatera Administrator, the Vauation Agent and the
Custodian no later than two (2) Business Days prior to the last Business Day of any month in connection
with payments to be made on the next succeeding Loan Payment Date. The agreements in this Section
10.05 shall survive repayment of the Loans and all other amounts payable hereunder.

10.06 Successors and Assigns. This Loan Agreement shall be binding upon and inure
to the benefit of the parties hereto and their respective successors and permitted assigns; provided that (@)
the Borrower may not assign, transfer or delegate any of its rights or obligations under this Loan
Agreement or the other Loan Documents without the prior written consent of the Lender and (b) the
Lender may not assign, transfer or delegate any of its rights or obligations under this Loan Agreement or
the other Loan Documents to an assignee that is not an Affiliate of the Lender without the prior written
consent of the Borrower (such consent not to be unreasonably withheld, delayed or conditioned) and, with
respect to each of the foregoing clauses (a) and (b), upon any assignment, transfer or delegation, the
Borrower and the Lender hereby agree to enter into such reasonably acceptable amendments, supplements
and modifications to this Loan Agreement and the other Loan Documents as may be necessary to account
for the assignment, transfer or delegation (including to an Affiliate) to a new Lender, including
amendments with respect to withholding tax indemnities, Register maintenance requirements for federal
U.S. income tax purposes, increased cost provisions and customary LIBOR breakage provisions.

10.07 Captions. The table of contents and captions and section headings appearing
herein are included solely for convenience of reference and are not intended to affect the interpretation of
any provision of this Loan Agreement.

10.08 Counterpartsand Facsimile. ThisLoan Agreement may be executed by one or
more parties to this Loan Agreement on any number of separate counterparts. Each counterpart shall be
deemed to be an original, and all such counterparts taken together shall be deemed to constitute one and
the same instrument. The parties intend that faxed signatures and electronically imaged signatures such
as .pdf files shall consgtitute original signatures and are binding on all parties. The original documents
shall be promptly delivered, if requested.
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10.09 Set-Off. In addition to any rights and remedies of the Lender provided by law, if
an Event of Default has occurred and is continuing, the Lender shall have the right after payment of any
Permitted Borrower Administrative Expenses, without notice to the Borrower, any such notice being
expressly waived by the Borrower to the extent permitted by applicable law, to apply to the payment of
any Obligations due and payable by the Borrower (whether at the stated maturity, by acceleration or
otherwise), by setoff or otherwise, any and all deposits (general or special, time or demand, provisional or
final), in any currency, and any other credits, indebtedness or claims, in any currency, in each case
whether direct or indirect, absolute or contingent, matured or unmatured, at any time held or owing by the
Lender to or for the credit or the account of the Borrower. The Lender agrees promptly to notify the
Borrower and the Administrative Agent after any such application made by the Lender, provided that the
failure to give such notice shall not affect the validity of such application. The Lender hereby
acknowledges that the Custodian may have the right of setoff in accordance with Article V of the
Custodial Agreement.

10.10 Severability. Any provison of this Loan Agreement that is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction.

10.11 Integration. This Loan Agreement, the other Loan Documents, the Partnership
Agreement, the Investment Guidelines and the Compliance Rules represent the entire agreement of the
Borrower, the Agents and the Lender with respect to the subject matter hereof and thereof, and there are
no promises, undertakings, representations or warranties by the Agents or the Lender relative to the
subject matter hereof not expressly set forth or referred to herein or in the other Loan Documents.

10.12 GOVERNING LAW. THISLOAN AGREEMENT, AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER, SHALL BE GOVERNED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, FEDERAL LAW AND NOT THE
LAW OF ANY STATE OR LOCALITY. TO THE EXTENT THAT A COURT LOOKS TO THE
LAWS OF ANY STATE TO DETERMINE OR DEFINE THE FEDERAL LAW, IT IS THE
INTENTION OF THE PARTIES HERETO THAT SUCH COURT SHALL LOOK ONLY TO THE
LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO THE RULES OF CONFLICTS OF
LAWS.

10.13 SUBMISSION TO JURISDICTION; WAIVERS. EACH PARTY HERETO
HEREBY IRREVOCABLY AND UNCONDITIONALLY:

(A) SUBMITS FOR ITSELF AND ITSPROPERTY IN ANY LEGAL ACTION OR
PROCEEDING RELATING TO THIS LOAN AGREEMENT, THE NOTE AND THE OTHER
LOAN DOCUMENTS, OR FOR RECOGNITION AND ENFORCEMENT OF ANY
JUDGMENT IN RESPECT THEREOF, TO THE EXCLUSIVE GENERAL JURISDICTION
OF EITHER THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT
OF NEW YORK OR THE U.S. COURT OF FEDERAL CLAIMS,

(B) CONSENTS THAT ANY SUCH ACTION OR PROCEEDING MAY BE
BROUGHT IN SUCH COURTS AND, TO THE EXTENT PERMITTED BY LAW, WAIVES
ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY
SUCH ACTION OR PROCEEDING IN ANY SUCH COURT OR THAT SUCH ACTION OR
PROCEEDING WAS BROUGHT IN AN INCONVENIENT COURT AND AGREES NOT TO
PLEAD OR CLAIM THE SAME;
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© AGREES THAT SERVICE OF PROCESS IN ANY SUCH ACTION OR
PROCEEDING MAY BE EFFECTED (1) IF TO PARTIES OTHER THAN THE LENDER, BY
MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED MAIL (OR ANY
SUBSTANTIALLY SIMILAR FORM OF MAIL), POSTAGE PREPAID, TO ITS ADDRESS
SET FORTH IN SECTION 10.02 OR AT SUCH OTHER ADDRESS OF WHICH THE
LENDER SHALL HAVE BEEN NOTIFIED AND (I1) IF TO THE LENDER, ONLY IN THE
MANNER PROSCRIBED FOR SERVING PROCESS ON AN AGENCY OF THE U.S.
FEDERAL GOVERNMENT UNDER THE FEDERAL RULES OF CIVIL PROCEDURE; AND

(D) AGREES THAT NOTHING HEREIN SHALL AFFECT THE RIGHT TO
EFFECT SERVICE OF PROCESS IN ANY OTHER MANNER PERMITTED BY LAW.

10.14 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY REQUIREMENTS OF
LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT
OF OR RELATING TO THIS LOAN AGREEMENT, ANY OTHER LOAN DOCUMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY .

10.15 Limited Recourse. Notwithstanding anything to the contrary contained in this
Loan Agreement and the other Loan Documents, the obligations of the Borrower under this Loan
Agreement and all other Loan Documents are solely the obligations of the Borrower and not any direct or
indirect owner, director, shareholder, member, partner or officer of the Borrower and shall be payable
solely to the extent of funds received by and available to the Borrower in accordance with Section 2.07.
No recourse shall be had for the payment of any amount owing in respect of any obligation of, or claim
againgt, the Borrower arising out of or based upon this Loan Agreement or any other Loan Document
against any Limited Partner, General Partner, Private Vehicle or any advisor or Subadvisor of the
Borrower and, except as specifically provided herein and in the other Loan Documents, no recourse shall
be had for the payment of any amount owing in respect of any obligation of, or clam against, the
Borrower arising out of or based upon this Loan Agreement against the Administrative Agent, the
Collatera Agent, the Collateral Administrator, the Custodian, the Valuation Agent or the Lender or any
Affiliate of any thereof; provided, however, that the foregoing shall not relieve any Person from any
liahility such Person would otherwise have as a result of their own acts or omissions that constitute willful
misconduct, bad faith or fraud. The provisions of this Section 10.15 shall survive the termination or
expiration of this Loan Agreement.

10.16 Acknowledgments. The Borrower hereby acknowledges that:

@ it has been advised by counsel in the negotiation, execution and delivery of this
Loan Agreement, the Note and the other Loan Documents to which it is a party;

(b) neither the Administrative Agent, the Collateral Agent, the Collateral
Administrator, the Custodian, the Valuation Agent nor the Lender has any fiduciary relationship to any
Loan Party, and the relationship between the Borrower and the Lender is solely that of debtor and
creditor; and

(© no joint venture exists among or between the Lender and any Loan Party.

10.17 Confidentiality.

Each of the Administrative Agent, the Collateral Agent, the Collateral Administrator, the
Custodian and the Valuation Agent agrees to maintain the confidentiality of the Information (as defined
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below), except that Information may be disclosed (a) to its Affiliates and to its and its Affiliates
respective partners, directors, officers, employees, agents, advisors, accountants and other representatives
(it being understood that the Persons to whom such disclosure is made will be informed of the
confidential nature of such Information and be required to keep such Information confidential), (b) in
response to any order, subpoena or other form of legal process issued by any court, administrative,
legidlative, regulatory or governmental body purporting to have jurisdiction over it (including any self-
regulatory authority) or otherwise required by any applicable law or regulation; provided that prior to any
disclosure of such information, the party receiving such order, subpoena or other form of lega process
shall notify the Borrower, the Administrative Agent, the Collateral Agent, the Collateral Administrator,
the Custodian, the Valuation Agent and the Lender, unless prohibited by any Requirement of Law from
doing so, of any proposed disclosure as far in advance of such disclosure as practicable so that such
applicable party may seek a protective order or other appropriate remedy and upon such applicable
party’s request, the party receiving such order, subpoena or other form of legal process shall take all
reasonable actions to ensure that any information disclosed shall be accorded confidential treatment, (c) to
any other party hereto, (d) in connection with the exercise of any remedies hereunder or under any other
Loan Document or any action or proceeding relating to this Loan Agreement or any other Loan Document
or the enforcement of rights hereunder or thereunder, (€) subject to an agreement containing provisions
substantialy the same as those of this Section 10.17, to any actual or prospective counterparty (or its
advisors) to any derivative transaction relating to the Borrower and its Obligations, (f) with the written
consent of the Borrower or (g) to the extent such Information (i) becomes publicly available other than as
a result of a breach of this Section 10.17 or (ii) becomes available to the Administrative Agent, the
Collateral Agent, the Collateral Administrator, the Custodian or the Vauation Agent or any of ther
respective Affiliates on a non-confidential basis from a source other than the Borrower or the Lender.
UST intends, subject to applicable Requirement of Law, to hold confidential all confidential information
provided to it by or on behalf of any member of the General Partner Group.

For purposes of this Section 10.17, “Information” means al information (including any
financial models (and any assumptions and inputs underlying such models) and any non-publicly
available information in respect of any Portfolio Investments (including holdings, CUSIP numbers and
market prices thereof)) received from the General Partner, the Administrative Agent, the Collateral Agent,
the Collateral Administrator, the Custodian, the Valuation Agent, the Subadvisors, the Borrower or any of
its Subsidiaries or any of their respective Affiliates relating to the Borrower or any of its Subsidiaries or
any of their respective Affiliates or any of their respective businesses, other than any such information
that is available to the Administrative Agent, the Collateral Agent, the Collateral Administrator, the
Custodian, the Vauation Agent and the Lender on a non-confidential basis prior to disclosure by the
Borrower or any of its Subsidiaries; provided that, in the case of information received from the Borrower
or any of its Subsidiaries after the date hereof, such information is clearly identified at the time of
delivery as confidential. Any Person required to maintain the confidentiality of Information as provided
in this Section 10.17 shall be considered to have complied with its obligation to do so if such Person has
exercised the same degree of care to maintain the confidentiality of such Information as such Person
would accord to its own confidential information.

10.18 Schedule A. Each provision of this Loan Agreement is subject to the
amendments, restatements, supplements or other modifications contained in Schedule A. In the event of
a conflict between the terms of this Loan Agreement and the terms of Schedule A, Schedule A shall
control.

10.19 Lender in Capacity as an Investor. The parties hereto acknowledge that the
Lender is also a Limited Partner under the Partnership Agreement and agree that to the extent permitted
by applicable law, the Lender may act in such capacity under the Partnership Agreement and generaly
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engage with the Borrower or any of its Subsidiaries in such capacity as though the Lender were not the
Lender and without affecting in any manner its rights under this Loan Agreement.

10.20 Limitation of Liability. No claim may be made by any party under this Loan
Agreement against the Lender, the Borrower or their respective Affiliates, employees, directors, officers,
advisors, administrators, agents and counseal for any special, indirect, punitive or consequential losses or
damages of any kind in respect of any claim for breach of contract or any other theory of liability arising
out of or related to the transactions contemplated by this Loan Agreement or by the other Loan
Documents, or any act, omission or event occurring in connection therewith and such party hereby
waives, releases and agrees not to sue upon any claim for any such losses or damages, whether or not
accrued and whether or not known or suspected to exist in its favor.

10.21 Termination. Upon the termination of the commitment of the Lender under
Section 2.01(a) to make Loans and the indefeasible payment in full in Cash of all of the Secured
Obligations and any other obligations and liabilities of the Borrower and the Guarantors to any Permitted
Hedge Counterparty under any Permitted Interest Rate Hedge, this Loan Agreement shall terminate (other
than any provisions hereof expressly stated to survive termination).

[SSGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement to
be duly executed and delivered as of the day and year first above written.

UST/TCW SENIOR MORTGAGE SECURITIES FUND,
L.P,, as Borrower

Signature Page to Loan Agreement - TCW



THE BANK OF NEW YORK MELLON, as
Administrative Agent

THE BANK OF NEW YORK MELLON, as Collateral
Agent

Signature Page to Loan Agreement — TCW



THE UNITED STATES DEPARTMENT OF THE

TREASUR-Z[ :s Le§er ;2
By: - W

Name: Herbert M. Allison, Jr.
Title: Assistant Secretary for Financia)/ $tability

Signature Page to Loan Agreement — TCW



SCHEDULE A
SUPPLEMENT TO LOAN AGREEMENT (FULL TURN ELECTION)

This Schedule A forms a part of the Loan Agreement, dated as of September 30, 2009
(the “Loan Agreement™), by and among the BORROWER (as defined below), THE BANK OF
NEW YORK MELLON, a New York state chartered bank, as administrative agent (in such
capacity, together with its successors in such capacity, the “Administrative Agent”), and as
collateral agent (in such capacity, together with its successors in such capacity, the “Collateral
Agent™), and THE UNITED STATES DEPARTMENT OF THE TREASURY as lender (in such
capacity, the “Lender”). This Schedule A sets forth certain terms and conditions governing the
transactions described in the Loan Agreement and is the Schedule A referred to in Section 10.18
of the Loan Agreement. Capitalized terms used but not defined in this Schedule A shall have the
meanings ascribed to them in the Loan Agreement. A reference to a subsection, Section,
Schedule, Annex or Exhibit is, unless otherwise specified, a reference to a Section of, or
schedule, annex or exhibit to, the Loan Agreement.

1.01. Certain Defined Terms. Section 1.01 of the Loan Agreement is hereby
amended and supplemented

(a) by inserting the following definitions in proper alphabetical order:

“Applicable Margin” shall mean (a} in the case of Loans bearing interest at the
Prime Rate, 0.00% and (b) in the case of Loans bearing interest at LIBOR, 1.00%.

“Asset Coverage Ratio” shall mean, as of any date of determination, a number,
expressed as a percentage calculated by dividing (a) the Total Assets of the Loan Parties as of the
applicable date of determination by (b) the Principal Amount and accrued and unpaid Interest
Amount on the applicable date of determination.

- “Asset Coverage Ratio Requirement” shall mean a requirement that shall be
satisfied on any date of determination, if the Asset Coverage Ratio as of such date is equal to or
greater than 200%. '

“Asset Coverage Test” shall mean a test that shall be satisfied on any date of
determination, if the Asset Coverage Ratio as of such date of determination is equal to or greater
than 150%.

“Borrower” shall mean UST/TCW Senior Mortgage Securities Fund, L.P., a
Delaware limited partnership.

“Capital Commitment Percentage” shall mean 100%, as such amount may be
reduced pursuant to Section 2.06(e).

“Custodial Account” shall mean an Eligible Account with an Eligible Institution

in the name of the Borrower and under the control of the Collateral Agent for the benefit of the
Secured Parties, which is entitled —, account

number [N and any permitted sub-accounts thereof.
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“Effective Date” shall mean the date upon which each of the conditions
precedent set forth in Section 4.01 shall have been satisfied or waived by the Lender, which date
is September 30, 2009.

“Financial Covenant” shall mean the Asset Coverage Test.

“General Partner” shall mean

I o o0y gcncral partner substituted therefor and

admitted as a general partner of the Partnership in accordance with the Partnership Agreement
and the Loan Documents.

“Half Turn Election” shall have the meaning set forth in Section 2.06(¢).

“Initia] Date™ shall have the meaning set forth in the definition of “Prepayment
Percentage”.

“Interest Reserve Account” shall mean an Eligible Account with an Eligible

Institution in the name of the Borrower and under the control of the Collateral Agent for the
benefit of the Secured Parties, which is entitled
. - count number and any permitted sub-

accounts thereof,

“Maximum UST Debt Amount” shall mean $2,222,222 222 as reduced from time
to time in accordance with Sections 2.01(b) and 2.06(d), or as increased from time to time in an
amount equal to twice the amount of any UST Reallocation.

“Partnership” shall mean UST/TCW Senior Mortgage Securities Fund, L.P.,, a
Delaware limited partnership.

“Partnership Agreement” shall mean that certain amended and restated limited

partnership agreement dated as of September 30, 2009, bi and amoni -

“Permitted Indebtedness™ shall mean any of the following:
(a) Indebtedness of any Loan Party pursuant to any Loan Document;
(b)  Permitted Interest Rate Hedges; and

(c)  Indebtedness outstanding under the Contingent Interest
Promissory Note.

“Permitted Investments” shall mean any of the following Investments:

(a) Investments in Temporary Investments;

(b) Investments in Eligible Assets; provided that Eligible Assets
may only be purchased or acquired during the Commitment Period and only to

the extent that (i) immediately prior to giving effect thereto and after giving
effect to such Investment no Default or Event of Default has occurred or is

095331-0005-11404-Active.11787133.2 - 2 -



continuing and (ii) the Borrower shall be in compliance with the Financial
Covenant as calculated as of the trade date of the proposed Invesiment
immediately prior to giving effect to such Investment and would be in
compliance with such Financial Covenant on a Pro Forma basis as of such
calculation date after giving effect thereto;

(c) Intercompany Investments by the Borrower in any Guarantor or
by any Guarantor in the Borrower or in any other Guarantor, including the
transfer of Eligible Assets by the Borrower to any Guarantor or by any Guarantor
to the Borrower or any other Guarantor; and

(@ Investments in Permitted Interest Rate Hedges, including in
connection with the required posting or pledging of collateral to any Permitted
Hedge Counterparty in respect of margin requirements under the terms of any

Permitted Interest Rate Hedge.

“Permitted Liens” shall mean, with respect to any Property of the Borrower or its
Subsidiaries, the following Liens:

(a) Liens created pursuant to the Loan Documents;

(b) Liens on Temporary Investments posted or pledged to any
Permitted Hedge Counterparty in respect of margin requirements under the terms
of any Permitted Interest Rate Hedge (other than a Permitted Secured Interest
Rate Hedge) to secure the obligations of the Borrower or any Subsidiary
thereunder; and

(c) Liens of depository banks or securities intermediaries (including
brokers, dealers and market makers) arising in the ordinary course in connection
with standard terms and conditions of depository, custody, trading and similar
agreements securing fees, expenses and indemnities owed in the ordinary course
to such depository banks or securities intermediaries and any amounts advanced
in settlement.

“Prepayment Percentage” shall mean the percentage set forth opposite the
applicable period in the following table:

Period Prepayment Percentage

From the Effective Date through the earlier of 50.0%
(i) the termination of the Investment Period and
(ii) the third anniversary of the Effective Date
(the “Initial Date™)

After the Initial Date through and including the 75.0%
first anniversary of the Initial Date

Thereafter 100.0%

; provided that the Prepayment Percentage shall be 100% during the occurrence or continuance of
any Event of Default.
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(b) by amending and restating clause (c) of the definition of “Pro Forma” in its
entirety to read as follows:

() with respect to the calculation of (i) the Asset Coverage Test pursuant to
Section 2.07(c)(iXB), (ii) the calculation of the Financial Covenants pursuant to Section
2.06(e)(iii), Section 2.06(e)(iv), Section 4.02(b)}(v) and clause (b) of the definition of “Permitted
Investments™ and (iii) any other applicable provision in the Loan Documents, that such test shall
be calculated as of the relevant date of calculation thereof after giving effect to, without
duplication, (A) any borrowing or incurrence of any Loans made (or to be made) on such date of
calculation, (B) any prepayment or repayment of any Loans, if any, made (or to be made) on such
date of calculation, (C) if such calculation date is a Loan Payment Date, all distributions and
payments made (or to be made) pursuant to the Priority of Payments on such date of calculation
and (D) the use, Disposition and withdrawal from the Custodial Account and the Interest Reserve
Account of any Cash (including the Disposition of any Temporary Investment for Cash, with the
Market Value for such Disposed Temporary Investment being adjusted to reflect. the actual
amount of Cash received in connection with such Disposition) for the purpose of purchasing
Portfolio Investments and the purchase of such Portfolio Investments, with the Market Value of
such Portfolio Investments being deemed to be the purchase price thereof; provided that, except
for a Disposition of Temporary Investments as contemplated in clause (D) above, with respect to
any Disposition of a Portfolio Investment, the Borrower shall not account for such Disposition in
its Pro Forma calculations until the settlement date of such Disposition; provided, further, that,
with respect to the foregoing calculations, for purposes of making such calculations, after the
giving of any Notice of Borrowing, the Borrower shall make such calculations by including the
aggregate principal amount of Loans that will be incurred by the Borrower on the applicable
Funding Date and the receipt of the net cash proceeds thereof; and

2.03. Procedure for Borrewing. The account referred to in Section 2.03(c) of
the Loan Agreement is:

Bank:

ABA No.:
Beneficiary:
Account No.:

2.06. Prepayments. Section 2.06 of the Loan Agreement is hereby amended
by inserting the following new clause (e):

(e) At any time during the Investment Period, the Borrower may elect to reduce the
Capital Commitment Percentage from 100% to 50% (such election, a “Half Turn Election”),
subject to the following conditions being satisfied:

(i) the Borrower shall give not less than five (5) Business Days’ prior written
notice thereof to the Administrative Agent and the Lender, specifying the date (which
shall be a Business Day) on which the Half Turn Election will become effective;

(i1) on or prior to the effective date of the Half Turn Election the Borrower shall
have prepaid the Loans in an amount such that, after giving effect thereto, the outstanding
principal amount of the Loans will not exceed the Available Amount in effect giving
effect to the Half Turn Election;
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(iii) on the effective date of the Half Turn Election, the Borrower shall be in Pro
Forma compliance with the Loan Agreement (including the Financial Covenant) as if the
Half Turn Election had been in effect from the Effective Date; provided that if the
Maximum UST Debt Amount immediately before giving effect to the Half Turn Election
is less than 50% of the Maximum UST Debt Amount on the Effective Date, the
Maximum UST Debt Amount (giving effect to the Half Turn Election) shall equal the
Maximum UST Debt Amount immediately prior to the effectiveness of the Half Turn
Election; and

(iv) the Administrative Agent shall have received a certificate of a Responsible
Officer of the General Partner certifying that as of the effective date of the Half Turn
Election (A) each of the representations and warranties set forth in this Loan Agreement
and the other Loan Documents shall be true and correct in all material respects; provided,
that any representation and warranty that is qualified as to materiality or “Material
Adverse Effect” or similar language shall be true and correct in all respects on such
respective dates, (B) no Default or Event of Default has occurred and is continuing, (C)
the Loan Parties shall be in compliance with the covenants and other agreements set forth
in this Loan Agreement and the other Loan Documents, (D) all necessary material
anthorizations, approvals or consents of any Governmental Authority or any other Person
in connection with the execution, delivery and performance of this Loan Agreement and
the other Loan Documents (including for the extensions of credit to be made hereunder)
and the continuing operations of the Loan Parties and their Subsidiaries shall have been
obtained by the Borrower and its Subsidiaries (including Partner approvals, if any) and
shall be in full force and effect, and (E) the Borrower is in compliance with the Financial
Covenant on a Pro Forma basis after giving effect to the Half Turn Election.

On the effective date of the Half Turn Election, this Schedule A shall be amended and
restated to read in its entirety as set forth in Schedule 2.06(e), and the provisions of such Schedule
2.06(e) shall become operable on such effective date.

3.01. Pavments. The account referred to in Section 3.01(b) of the Loan
Agreement is:

c/o

ABA No:
BNF:
REF:
[Security Desc.]
[CUSIP No.]

10.02 Notices. The addresses for notices referred to in Section 10.02 are as
follows:

Lender:
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Agents:

Collateral
Administrator:

Custodian:

Valuation

Agent:

Borrower:
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SCHEDULE A
SUPPLEMENT TO LOAN AGREEMENT (HALF TURN ELECTION)

This Schedule A forms a part of the Loan Agreement, dated as of September 30, 2009
(the “Loan Agreement”), by and among the BORROWER (as defined below), THE BANK OF
NEW YORK MELLON, a New York state chartered bank, as administrative agent (in such
capacity, together with its successors in such capacity, the “Administrative Agent”), and as
collateral agent (in such capacity, together with its successors in such capacity, the “Collateral
Agent”), and THE UNITED STATES DEPARTMENT OF THE TREASURY as lender (in such
capacity, the “Lender”). This Schedule A sets forth certain terms and conditions governing the
transactions described in the Loan Agreement and is the Schedule A referred to in Section 10.18
of the Loan Agreement. Capitalized terms used but not defined in this Schedule A shall have the
meanings ascribed to them in the Loan Agreement. A reference to a subsection, Section,
Schedule, Annex or Exhibit is, unless otherwise specified, a reference to a Section of, or
schedule, annex or exhibit to, the Loan Agreement.

1.01. Certain Defined Terms. Section 1.01 of the Loan Agreement is hereby
amended and supplemented

(a) by inserting the following definitions in proper alphabetical order:

“Additional Debt” shall have the meaning set forth in clause (e) of the definition
of “Permitted Indebtedness™.

“Applicable Margin” shall mean (2) initially, (i) in the case of Loans bearing
interest at the Prime Rate, 1.00% and (ii) in the case of Loans bearing interest at LIBOR, 2.00%
and (b) to the extent any Third Party Debt is then outstanding, on and after the date of initial
incurrence thereof, the greater of (x)(i) in the case of Loans bearing interest at the Prime Rate,
1.00% and (ii) in the case of Loans bearing interest at LIBOR, 2.00% and (y) 100 basis points
higher than the weighted average applicable margin applicable to LIBOR-based borrowings
under all Third Party Debt outstanding; provided that, for purposes of calculating such weighted
average applicable margin, if any Third Party Debt bears interest at either (A) a floating rate not
based on LIBOR or (B) a fixed rate, the applicable margin on such Third Party Debt shall be
converted to a LIBOR-based applicable margin using a methodology reasonably acceptable to
each of the Lender and the Borrower.

“Asset Coverage Ratio” shall mean, as of any date of determination, a number,
expressed as a percentage calculated by dividing (a) the sum of (i) the Total Assets of the Loan
Parties and (ii) the Total Assets of any Financing Subsidiary less the outstanding principal
amount of all Third Party Debt and any accrued and unpaid interest thereon and other amounts
due and owing under the documentation governing such Third Party Debt (but not less than zero)
in respect of such Financing Subsidiary, in each case as of the applicable date of determination by
(b) the Principal Amount and accreed and unpaid Interest Amount on the applicable date of
determination.

“Asset Coverage Ratio Requirement” shall mean a requirement that shall be
satisfied on any date of determination, if the Asset Coverage Ratio as of such date is equal to or
greater than 300%.
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“Asset Coverage Test” shall mean a test that shall be satisfied on any date of
determination, if the Asset Coverage Ratio as of such date of determination is equal to or greater
than 225%.

“Borrower” shall mean UST/TCW Senior Mortgage Securities Fund, L.P., a
Delaware limited partnership.

“Capital Commitment Percentage” shall mean 50%.

“Custodial Account” shall mean an Eligible Account with an Eligible Institution
in the name of the Borrower and under the control of the Collateral Agent for the benefit of the
Secured Parties, which is entitled , account
number | and any permitted sub-accounts thereof.

“Effective Date™ shall mean the date upon which each of the conditions
precedent set forth in Section 4.01 shall have been satisfied or waived by the Lender, which date
is September 30, 2009.

“Financial Covenants” shall mean the Asset Coverage Test and the Leverage

Ratio Test.

“General_Partner” shall_mean [

and any general partner substituted therefor and
admitted as a general partner of the Partnership in accordance with the Partnership Agreement
and the Loan Documents.

“Initial Date™ shall have the meaning set forth in the definition of “Prepayment
Percentage”.

“Interest Reserve Account” shall mean an Eligible Account with an Eligible

Institution in the name of the Borrower and under the control of the Collateral Agent for the
benefit of the Secured Parties, which is entitled

account number and any permitted sub-

accounts thereof,

“Leverage Ratio” shall mean with respect to the Borrower and its Subsidiaries, as
of any date of determination, the ratio of Total Indebtedness at such time to Net Asset Value at
such date of determination.

“Leverage Ratio Test” shall mean a test that is satisfied on any date of
determination if the Leverage Ratio, as of such date of determination, does not exceed (a) with
respect to any date of determination that occurs when the Principal Amount is zero, no other
amounts are outstanding under the Loan Documents and TALF Debt has been incurred by any
Financing Subsidiary and remains outstanding on such date of determination, the maximum
leverage allowed pursuant to the documentation governing such TALF Debt and (b) with respect
to any date of determination that occurs when either (i) the Principal Amount exceeds zero or any
other amounts are outstanding under the Loan Documents or (ii} TALF Debt is no longer
available for the purchase or acquisition of Eligible Assets or no TALF Debt remains outstanding
and owing by any Financing Subsidiary on such date of determination, 5.00 to 1.00.
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“Maximum UST Debt Amount” shall mean $1,111,111,111 as reduced from time
to time in accordance with Sections 2.01(b) and 2.06(d), or as increased from time to time in an
amount equal to the amount of any UST Reallocation.

“Net Asset Value” shall mean with respect to any Person, on any date of
determination, Total Assets less Total Indebtedness of such Person, as of such date.

“Partnership” shall mean UST/TCW Senior Mortgage Securities Fund, L.P., a
Delaware limited partnership.

“Partnership Agreement” shall mean that certain amended and restated limited
artnership agreement dated as of September 30, 2009, by and amon

“Permitted Indebtedness” shall mean any of the following:

(a) Indebtedness of any Loan Party pursuant to any Loan Document;
(b)  Permitted Interest Rate Hedges;

(¢)  Indebtedness outstanding under the Contingent Interest
Promissory Note;

(d) TALF Debt of any Financing Subsidiary; provided that (i)
immediately prior to giving effect thereto and after giving effect to the incurrence
thereof no Default or Event of Default shall have occurred or be continuing and
(ii) the Borrower shall be in compliance with the Financial Covenants as
calculated as of the date of the proposed incurrence immediately prior to giving
effect to such incurrence and would be in compliance with such Financial
Covenants on a Pro Forma basis as of such calculation date after giving effect
thereto; and

(e}  additional Indebtedness of any Financing Subsidiary so long as
the incurrence thereof and the terms and conditions thereof (including without
limitation, the capitalization and collateral coverage requirements) have been
approved in writing by Lender, which approval will not be unreasonably
withheld (“Additional Debt”); provided that, (i} immediately prior to giving
effect thereto and after giving effect to the incurrence thereof, no Default or
Event of Default shall have occurred or be continuing and (ii) the Borrower shall
be in compliance with the Financial Covenants as calculated as of the date of the
proposed incurrence immediately prior to giving effect to such incurrence and
would be in compliance with such Financial Covenants on a Pro Forma basis as
of such calculation date after giving effect thereto.

“Permitted Investments” shall mean any of the following Investments:

(a) Investments in Temporary Investments;

(b) Investments in Eligible Assets; provided that Eligible Assets
may only be purchased or acquired during the Commitment Period and only to
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the extent that (i) immediately prior to giving effect thereto and after giving
effect to such Investment no Default or Event of Default has occurred or is
continuing and (ii) the Borrower shall be in compliance with the Financial
Covenants as calculated as of the trade date of the proposed Investment
immediately prior to giving effect to such Investment and would be in
compliance with such Financial Covenants on a Pro Forma basis as of such
calculation date after giving effect thereto;

(c) Intercompany Investments by the Borrower in any Guarantor or
by any Guarantor in the Borrower or in any other Guarantor, including the
transfer of Eligible Assets by the Borrower to any Guarantor or by any Guarantor
to the Borrower or any other Guarantor;

(d) So long as (i) immediately prior to giving effect thereto and after
giving effect to such Investment no Default or Event of Default has occurred or is
continuing and (ii) the Borrower shall be in compliance with the Financial
Covenants as calculated as of the trade date of the proposed Investment
immediately prior to giving effect to such Investment and would be in
compliance with such Financial Covenants on a Pro Forma basis as of such
calculation date after giving effect thereto, for the purpose of, and concurrently
with, financing the purchase or acquisition of Eligible Assets only, intercompany
Investments by the Borrower or any Guarantor in any Financing Subsidiary
{including the transfer of Eligible Assets by the Borrower or any Guarantor to
any Financing Subsidiary) or by any Subsidiary to the Borrower or any
Guarantor; provided that (A) at the time of, or concurrently with the making of
any such Investment, such Financing Subsidiary is obligated under any Third
Party Debt and (B) for the avoidance of doubt, such Investment is made only
concurrently with the initial incurrence of such Third Party Debt; and

(e) Investments in Permitted Interest Rate Hedges, including in
connection with the required posting or pledging of collateral to any Permitted
Hedge Counterparty in respect of margin requirements under the terms of any
Permitted Interest Rate Hedge.

“Permitted Liens” shall mean, with respect to any Property of the Borrower or its
Subsidiaries, the following Liens:

{a) Liens created pursuant to the Loan Documents;

) Liens on Temporary Investments posted or pledged to any
Permitted Hedge Counterparty in respect of margin requirements under the terms
of any Permitted Interest Rate Hedge (other than a Permitted Secured Interest
Rate Hedge) to secure the obligations of the Borrower or any Subsidiary
thereunder;

(c) Liens securing Third Party Debt permitted to be incurred
pursuant to clauses (d) and (e) of the definition of “Permitted Indebtedness”,
including Liens contained in purchase and trading agreements entered into in the
ordinary course in connection with transactions involving Eligible Assets and
that could not reasonably be expected to result in a Material Adverse Effect, and
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secured solely by the assets of the applicable Financing Subsidiary and any
proceeds thereof financed by such Indebtedness; and

(d) Liens of depository banks or securities intermediaries (including
brokers, dealers and market makers) arising in the ordinary course in connection
with standard terms and conditions of depository, custody, trading and similar
agreements securing fees, expenses and indemnities owed in the ordinary course
to such depository banks or securities intermediaries and any amounts advanced
in settlement.

“Prepayment Percentage” shall mean the percentage set forth opposite the
applicable period in the following table:

Period Prepayment Percentage

From the Effective Date through the earlier of 33.3%
(i) the termination of the Investment Period and
(i1) the third anniversary of the Effective Date
(the “Initial Date™)

After the Initial Date through and including the 50.0%
first anniversary of the Initial Date (the

“Subsequent Date™)

From the end of the Subsequent Date through 75.0%
and including the first anniversary of the

Subsequent Date

Thereafter 100.0%

; provided that the Prepayment Percentage shall be 100% during the occurrence or continuance of
any Event of Default.

“Subsequent_Date™ shall have the meaning set forth in the definition of
“Prepayment Percentage”.

“TALF Debt” shall mean Indebtedness of a Financing Subsidiary incurred
pursuant to a TALF MLSA to finance the purchase or other acquisition of Eligible Assets or any
documentation ancillary to such Indebtedness.

“Third Party Debt” shall mean collectively, TALF Debt and Additional Debt.

“Total Indebtedness” shall mean with respect to any Person, on any particular
date, the sum of (a) the Principal Amount and accrued and unpaid Interest Amount and (b) the
outstanding principal amount of all Third Party Debt and any accrued and unpaid interest thereon
and other amounts due and owing under the documentation governing such Third Party Debt of
such Person.

(b) by amending and restating clause (b)(iii) of the definition of “Measurement
Date” in its entirety to read as follows:
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(i)  compliance with the Financial Covenants pursuant to clauses (d) and (e)
of the definition of “Permitted Indebtedness” and clauses (b) and (d) of the definition of
“Permitted Investments”,

(c) by amending and restating clause (¢} of the definition of “Pro Forma” in its
entirety to read as follows:

(c) with respect to the calculation of (i) the Asset Coverage Test pursuant to
Section 2.07(c)(i)B), (i) the calculation of the Financial Covenants pursuant to Section
4.02(b)(v), clauses (d) and (e) of the definition of “Permitted Indebtedness” and clauses (b) and
(d) of the definition of “Permitted Investments” and (iii) any other applicable provision in the
Loan Documents, that such test shall be calculated as of the relevant date of calculation thereof
after giving effect to, without duplication, (A) any borrowing or incurrence of any Loans and any
Third Party Debt made (or to be made) on such date of calculation, (B) any prepayment or
repayment of any Loans, if any, and any Third Party Debt made (or to be made) on such date of
calculation, {C) if such calculation date is a Loan Payment Date, all distributions and payments
made (or to be made) pursuant to the Priority of Payments on such date of calculation and (D) the
use, Disposition and withdrawal from the Custodial Account and the Interest Reserve Account of
any Cash (including the Disposition of any Temporary Investment for Cash, with the Market
Value for such Disposed Temporary Investment being adjusted to reflect the actual amount of
Cash received in connection with such Disposition) for the purpose of purchasing Portfolio
Investments and the purchase of such Portfolio Investments, with the Market Value of such
Portfolio Investments being deemed to be the purchase price thereof; provided that, except for a
Disposition of Temporary Investments as contemplated in clause (D) above, with respect to any
Disposition of a Portfolio Investment, the Borrower shall not account for such Disposition in its
Pro Forma calculations until the settlement date of such Disposition; provided, further, that, with
respect to the foregoing calculations, for purposes of making such calculations, after the giving of
any Notice of Borrowing, the Borrower shall make such calculations by including the aggregate
principal amount of Loans that will be incurred by the Borrower on the applicable Funding Date
and the receipt of the net cash proceeds thereof and

2.03. Procedure for Borrowing. The account referred to in Section 2.03(c) of
the Loan Agreement is:

Bank:

ABA No.:
Beneficiary:
Account No.:

3.01. Payments. The account referred to in Section 3.01(b) of the Loan
Agreement is:

clo

ABA No:

BNF:

REF:

[Security Desc.]
[CUSIP No.]
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5.11. Activities. Section 5.11 of the Loan Agreement is hereby amended and
restated in its entirety to read as follows:

Neither the Borrower nor any of its Subsidiaries has engaged in any activity of
any kind or entered into any Contractual Obligation (other than the entering into by any
Financing Subsidiary of documentation governing permitted Third Party Debt) or other
undertaking since its formation which is not directly or indirectly related to (a) the purchasing,
owning, holding and Disposition of Portfolio Investments in accordance with the Investment
Guidelines or the ownership of Equity Interests of its Subsidiaries that it is otherwise permitted to
own hereunder, (b) the Loan Documents and Permitted Interest Rate Hedges or (c) activities
permitted by the Partnership Agreement or incidental or ancillary to activities permitted
thereunder.

6.02. Notices of Material Events. Section 6.02 of the Loan Agreement is
hereby amended by deleting clause (a) in its entirety and substituting in lieu thereof the
following:

(a) Defaults, The occurrence of any Default or Event of Default or any
event of default under any Third Party Debt agreement.

6.08. Certain Obligations Respecting Subsidiaries; Further Assurances.
Section 6.08 of the Loan Agreement is hereby amended by deleting Sections 6.08(a) and (b) in

their entirety and substituting in lieu thereof the following:

(a) Subsidiary Guarantors. If the Borrower or any of its Subsidiaries. shall
form or acquire any new Subsidiary (other than a Financing Subsidiary), the Borrower will cause
such new Subsidiary, to become a “Guarantor” (and, thereby, a “Loan Party”) under the
Guarantee Assumption Agreement and to promptly, but in any event no later than five (5)
Business Days after formation or acquisition, deliver such proof of organizational action,
incumbency of Responsible Officers, written opinions of outside counsel and other documents as
is consistent with those delivered by the Borrower pursuant to Section 4.01 upon the Effective
Date or as the Lender shall otherwise reasonably request.

b) Notice of Formation; Designation of Financing Subsidiaries; Ownership
of Subsidiaries. Prior to the acquisition or formation of any Subsidiary, the Borrower will (j)
provide notice of such acquisition or formation to the Agents and the Lender, (ii) if applicable,
designate such Subsidiary as a Financing Subsidiary and (iii) furnish to the Agents and the
Lender an updated Schedule 5.13 and Schedule 5.14 reflecting the addition of such Subsidiary.
If such Subsidiary is a Financing Subsidiary, the Borrower will furnish to the Agents and the
Lender a description of the Third Party Debt expected to be incurred by such Subsidiary and,
when available, a copy of the related loan documents in respect thereof. The Borrower will, and
will cause each of its Subsidiaries to, take such action from time to time as shall be necessary to
ensure that each of its Subsidiaries is a wholly owned Subsidiary formed under the laws of the
United States or any state thereof. Promptly, and in any event within five Business Days,
following the payment in full of the Third Party Debt and the termination of any unfunded
commitments in respect thereof of any Financing Subsidiary, the Borrower will cause such
Financing Subsidiary to distribute all of its remaining assets to the Borrower and dissolve or
merge into the Borrower as provided in Section 7.03 or to become a “Guarantor” as provided in
Section 6.08(a).
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7.03 Fundamental Changes. Section 7.03 of the Loan Agreement is hereby
amended and restated in its entirety to read as follows:

The Borrower will not, nor will it permit any of its Subsidiaries to, enter into any
transaction of merger, consolidation or amalgamation, or liquidate, wind up or dissolve itself (or
suffer any liquidation or dissolution) or Dispose of all or substantially all of its Property or
business, except that:

(a) (i) any Subsidiary (other than a Financing Subsidiary) may be merged or
consolidated with or into the Borrower or any other Subsidiary and (ii) any Financing Subsidiary
may be merged with or into the Borrower if the Third Party Debt incurred by such Financing
Subsidiary has been repaid in full;

(b) any Subsidiary or Financing Subsidiary of the Borrower may Dispose of
its Property or business (upon voluntary liquidation or otherwise) to the Borrower or any other
Subsidiary (other than a Financing Subsidiary);

(c) the Equity Interests of any Subsidiary of the Borrower may be sold,
transferred or otherwise Disposed of to the Borrower; and

(d) the Borrower and its Subsidiaries may consummate transactions
permitted by Sections 7.04 and 7.05 and may Dispose of Portfolio Investments in accordance
with the Investment Guidelines.

7.06  Certain Restrictions on_Subsidiaries. Section 7.06 of the Loan
Agreement is hereby amended and restated in its entirety to read as follows:

The Borrower will not permit any of its Subsidiaries to enter into or suffer to
exist or become effective any consensual encumbrance or consensual restriction on the ability of
any Subsidiary of the Borrower (other than any such encumbrance or restriction affecting a
Financing Subsidiary imposed by Permitted Indebtedness of such Financing Subsidiary) to (a)
make payments in respect of any Equity Interests of such Subsidiary held by, or pay any
Indebtedness or other obligation owed to, the Borrower or any other Subsidiary of the Borrower,
(b) make loans or advances to, or other Investments in, the Borrower or any other Subsidiary of
the Borrower, or (c) transfer any of its assets to the Borrower or any other Subsidiary of the
Borrower.

7.08  Lines of Business. Section 7.08 of the Loan Agreement is hereby
amended and restated in its entirety to read as follows:

The Borrower will not, nor will it permit any of its Subsidiaries to, engage in any
activity of any kind or enter into any Contractual Obligation (other than the entering into by any
Financing Subsidiary of documentation governing permitted Third Party Debt) or other
undertaking which is not directly or indirectly related to (a) the purchasing, owning, holding and
Disposition of Portfolio Investments in accordance with the Investment Guidelines or the
ownership of Equity Interests of its Subsidiaries that it is otherwise permitted to own hereunder,
(b) the Loan Documents and Permitted Interest Rate Hedges or (c) activities specifically
permitted by the Partnership Agreement or incidental or ancillary to activities permitted
thereunder.
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7.14 Payments. Section 7.14 of the Loan Agreement is hereby amended and
restated in its entirety to read as follows:

The Borrower will not, and will not permit any of its Subsidiaries to, make any
payment to any Person or make any expenditure for any Property, including Portfolio
Investments, except in accordance with Section 2.07; provided that to the extent there is any
Third Party Debt outstanding, any Financing Subsidiary will be permitted to make payments
required under the documentation governing such Third Party Debt.

8.01 Events of Default. Section 8.01 of the Loan Agreement is hereby
amended by deleting clause (f} in its entirety and substituting in lieu thereof the following;:

H the Borrower or any Subsidiary shall (i) default in making any payment
of any principal of any Indebtedness (other than the Loans and TALF Debt) on the scheduled or
original due date with respect thereto; or (i1} default in making any payment of any interest on
any such Indebtedness beyond the period of grace, if any, provided in the instrument or
agreement under which such Indebtedness was created; or (iii) default in the observance or
performance of any other agreement or condition relating to any such Indebtedness or contained
in any instrument or agreement evidencing, securing or relating thereto, or any other event shall
occur or condition exist, the effect of which default or other event or condition is to cause, or to
permit the holder or beneficiary of such Indebtedness (or a trustee or agent on behalf of such
holder or beneficiary) to cause, with the giving of notice if required, such Indebtedness to become
due prior to its stated maturity or (in the case of any such Indebtedness constituting a Guarantee
Obligation) to become payable; provided that a default, event or condition described in clause (i),
(11) or (iii) of this paragraph (f) shall not at any time constitute an Event of Default unless, at such
time, one or more defaults, events or conditions of the type described in clauses (i), (ii) and (iii)
of this paragraph (f) shall have occurred and be continuing with respect to Indebtedness the
aggregate outstanding principal amount of which is $10,000,000 or more; or

10.02 Notices. The addresses for notices referred to in Section 10.02 are as
follows:

Lender:

Agents:

Collateral
Administrator:
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Custodian:

Valuation
Agent:

Borrower:
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EXHIBIT A
FORM OF NOTE

[MAXIMUM UST DEBT AMOUNT]
[ 11 1,2009 New York, New York

FOR VALUE RECEIVED, [BORROWER], a [BORROWER ENTITY TYPE AND
JURISDICTION] (the “Borrower”), hereby promises to pay to THE UNITED STATES DEPARTMENT
OF THE TREASURY or its registered assigns (the “Lender”), at the principal office of the Lender in
lawful money of the United States, and in immediately available funds, the principal sum of [MAXIMUM
UST DEBT AMOUNT] (or such lesser amount as shall equal the aggregate unpaid principal amount of
the Loans made by the Lender to the Borrower under the Loan Agreement), on the dates and in the
principal amounts provided in the Loan Agreement, and to pay interest on the unpaid principal amount of
each such Loan, at such office, in like money and funds, for the period commencing on the date of such
Loan until such Loans shall be paid in full, a the rates per annum and on the dates provided in the Loan
Agreement.

The date, amount and interest rate of each Loan made by the Lender to the Borrower, and
each payment made on account of the principal thereof, shall be recorded by the Lender on its books;
provided that the failure of the Lender to make any such recordation shall not affect the obligations of the
Borrower to make a payment when due of any amount owing under the Loan Agreement or hereunder in
respect of the Loans made by the Lender.

This Note is the Note referred to in the Loan Agreement dated as of the date set forth in
Schedule A thereto (as amended, supplemented or otherwise modified and in effect from time to time, the
“Loan Agreement”), by and among the Borrower, The Bank of New Y ork Mellon, as administrative agent
and collateral agent, and the Lender, and evidences the Loans made by the Lender thereunder. Terms
used but not defined in this Note have the respective meanings assigned to them in the Loan Agreement.
The terms and conditions of the Loan Agreement are hereby incorporated in their entirety by reference as
though fully set forth herein. Upon the occurrence of certain Events of Default as more particularly
described in the Loan Agreement, the unpaid principal amount evidenced by this Note, together with any
accrued and unpaid interest, shall become, and upon the occurrence and during the continuance of certain
other Events of Default, such unpaid principal amount, together with any accrued and unpaid interest,
may be declared to be, due and payable in the manner, upon the conditions and with the effect provided in
the Loan Agreement.

The Borrower, and any indorsers or guarantors hereof, (a) severaly waive diligence,
presentment, protest and demand and also notice of protest, demand, dishonor and nonpayment of this
Note, (b) expressy agree that this Note, or any payment hereunder, may be extended from time to timein
accordance with the terms of the Loan Agreement, and consent to the acceptance of further Collateral and
the release of any Collateral for this Note and (c) expressly agree that it will not be necessary for the
Lender, in order to enforce payment of this Note, to first institute or exhaust the Lender’s remedies
against the Borrower or any other party liable hereon or against any Collateral for this Note. No
extension of time for the payment of this Note, or any installment hereof, made by agreement by the
Lender with any person now or hereafter liable for the payment of this Note, shall affect the liability
under this Note of the Borrower, even if the Borrower is not a party to such agreement; provided,
however, that the Lender and the Borrower, by written agreement between them, may affect the liability
of the Borrower.
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Sections 10.12, 10.13, 10.14, 10.15 and 10.20 of the Loan Agreement shall apply to this
Note and are hereby incorporated by reference herein.

By:
Name:
Title:
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SCHEDULE OF LOANS
This Note evidences the Loans made under the within-described Loan Agreement to the

Borrower, on the dates, in the principal amounts and bearing interest at the rates set forth below, and
subject to the payments and prepayments of principal set forth below:
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LOAN GRID

Date of
Borrowing Principal Amount Amount of Unpaid
and of Principa Paid Principal Notation

Rate Loan or Prepaid Balance Made By
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EXHIBIT B
FORM OF [EFFECTIVE DATE CERTIFICATE][NOTICE OF BORROWING]*

[certificate# _ ]?
[insert date]

The Bank of New York Mellon
[ADDRESS]
Attention:

United States Department of the Treasury
[ADDRESS]
Attention:

L adies/Gentlemen:

Reference is made to the Loan Agreement dated as of the date set forth in Schedule A
thereto (as amended, supplemented or otherwise modified and in effect from time to time, the “Loan
Agreement”), by and among [BORROWER], a [BORROWER ENTITY TYPE AND JURISDICTION]
(the “Borrower”), THE BANK OF NEW YORK MELLON, as administrative agent (in such capacity,
together with its successors in such capacity, the “ Administrative Agent”) and as collateral agent, and
THE UNITED STATES DEPARTMENT OF THE TREASURY (the “Lender”). Capitalized terms used
but not otherwise defined herein shall have the meaning given them in the Loan Agreement.

[In accordance with Section 2.03(a) of the Loan Agreement, the undersigned, in its
capacity as a Responsible Officer of the Borrower and without assuming personal liability, hereby
requests that you, the Lender, make a Loan in the amount of ${AMOUNT] to the Borrower on [insert

date] (the “ Funding Date’).]*

The Borrower hereby certifies to the Administrative Agent and the Lender, as of the
[Effective Date][Funding Date], that:

@ no Default or Event of Default has occurred and is continuing as of the date
hereof [and on such Funding Date]*;

(b) each of the representations and warranties made by the Loan Parties and the
General Partner in the Loan Agreement, the other Loan Documents and the Partnership Agreement is true
and correct in al material respects on and as of such date, as if made on and as of the date hereof [and on
such Funding Date]® (or, if any such representation or warranty is expressly stated to have been made as
of an earlier date, as of such earlier date, or, if such representation or warranty is qualified by materiality
or “Material Adverse Effect” or similar language, in all respects on such respective dates);

! Effective Date Notice may be combined with Notice of Borrowing provided there is a borrowing on the Effective
Date
2 Notice of Borrowing only
% Notice of Borrowing only
* Notice of Borrowing only
5 . .
Notice of Borrowing only
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(© the Loan Parties are in compliance in all material respects (or, in the case of
covenants or other agreements qualified by materiality or material adverse effect, isin compliance in al
respects) with the covenants and other agreements set forth in the Loan Agreement and the other Loan
Documents, and the General Partner isin compliance in all material respects (or, in the case of covenants
or other agreements qualified by materiality or material adverse effect, is in compliance in al respects)
with the covenants and other agreements set forth in the Partnership Agreement;

(d) the Borrower and its Subsidiaries have obtained all necessary material
authorizations, approvals or consents (including Partner approvals, if any) of any Governmental Authority
or any other Person in connection with the execution, delivery and performance of the Loan Agreement
and the other Loan Documents (including for the extensions of credit to be made thereunder) by the Loan
Parties, and such authorizations, approvals or consents are in full force and effect;

(e [the Borrower is in compliance with the Financial Covenants as calculated as of
such proposed Funding Date immediately prior to giving effect to such funding and isin compliance with
such Financial Covenants on a Pro Forma basis as of such Funding Date after giving effect thereto]®;

) [the Borrower and its Subsidiaries have not engaged in any activity of any kind
or entered into any Contractual Obligation or other undertaking which is not directly or indirectly related
to (i) the purchasing, owning, holding and Disposition of Portfolio Investments in accordance with the
Investment Guidelines or the ownership of Equity Interests of its Subsidiaries that it is otherwise
permitted to own hereunder, (ii) the Loan Documents and Permitted Interest Rate Hedges or (iii) activities
specifically permitted by the Partnership Agreement or incidental or ancillary to activities permitted
thereunder]”;

(9) [there exists no action, suit, investigation, litigation or proceeding affecting the
Borrower or any of its Subsidiaries pending or, to the knowledge of the Borrower, threatened before any
Governmental Authority (i) asto which individually or in the aggregate there is a reasonable likelihood of
an adverse decision and that, if adversely determined could reasonably be expected to have a Material
Adverse Effect or (ii) which questions the legality, validity or enforceability of any Loan Document or
any action to be taken in connection with the transaction contemplated thereby]®;

(h) [the Borrower has raised a minimum of $500 million in Capital Commitments
from Partners, other than UST, available to be contributed to the Borrower]g;

() the Borrower and its Subsidiaries have satisfied (or the Lender has waived in
accordance with Section 10.01) all conditions precedent in Section[s] [4.01] [and] [4.02] of the Loan
Agreement and al other requirements of the Loan Agreement; and

()] [the Partners, other than UST have, in the aggregate, contributed an amount equal
to the sum of their respective Pro Rata Shares of the Capital Contributions pursuant to Section 3.1 of the
Partnership Agreement] ™.

Very truly yours,

® Notice of Borrowing only
’ Notice of Borrowing only
8 Effective Date only
® Effective Date only
19 Notice of Borrowing only
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By:

Name:
Title:
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EXHIBIT C

FORM OF FINANCIAL STATEMENT CERTIFICATE

This Financial Statement Certificate (“ Certificate”) is delivered pursuant to Section 6.01 of the
Loan Agreement dated as of the date set forth on Schedule A thereto (as amended, supplemented or
otherwise modified and in effect from time to time, the “Loan Agreement”’), by and among
[BORROWER], a [BORROWER ENTITY TYPE AND JURISDICTION] (the “Borrower”), THE
BANK OF NEW YORK MELLON, as administrative agent (in such capacity, together with its
successors in such capacity, the “Administrative Agent”) and collateral agent and THE UNITED
STATES DEPARTMENT OF THE TREASURY (the “Lender”). Capitalized terms used herein, but not
herein defined, shall have the meanings ascribed thereto in the Loan Agreement.

The undersigned, in its capacity as a Responsible Officer and without assuming personal liability,
hereby certifies to the Administrative Agent and the Lender as follows:

1

2.

I am aduly elected, qualified and acting Responsible Officer of the Borrower.
I have reviewed and am familiar with the contents of this Certificate.

| have reviewed the terms of the Loan Agreement and the other Loan Documents and have
made or caused to be made under my supervision, a review in reasonable detail of the
transactions and condition of the Borrower during the accounting period covered by the
financial statements attached hereto as Attachment 1 (the “Financial Statements’). The
Financial Statements have been prepared in accordance with GAAP and fairly present the
Consolidated financial condition and results of operations of the Borrower and its
Consolidated Subsidiaries consistently applied as at the date thereof, subject to normal year-
end audit adjustments and the absence of footnotes, if applicable. Such review did not
disclose the existence during or at the end of the accounting period covered by the Financial
Statements, and | have no knowledge of the existence, as of the date of this Certificate, of any
condition or event which constitutes a Default or Event of Default [,except [specify]].

To the best of my knowledge, during the last fiscal [quarter][year], each Loan Party has
observed or performed, in all materia respects, all of its covenants and other agreements and
has satisfied, in all material respects, every condition contained in the Loan Agreement and
other Loan Documents to be observed, performed or satisfied by it [,except [specify]].

There has been no change in GAAP, as applied by (or in the application of GAAP by) the
Borrower since the delivery of the latest Financial Statements [,except [specify]].

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of the date

set forth below.
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[BORROWER]

By:

Name:

Title:

Dated: 20
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EXHIBIT D

FORM OF CALCULATION CERTIFICATE

This Calculation Certificate (“Certificate’) is delivered pursuant to Section 6.01 of the Loan
Agreement dated as of the date set forth on Schedule A thereto (as amended, supplemented or otherwise
modified and in effect from time to time, the “Loan Agreement”), by and among [BORROWER], a
[BORROWER ENTITY TYPE AND JURISDICTION] (the “Borrower”), THE BANK OF NEW YORK
MELLON, as administrative agent (in such capacity, together with its successors in such capacity, the
“Administrative Agent”) and collateral agent and THE UNITED STATES DEPARTMENT OF THE
TREASURY (the “Lende”). Capitalized terms used herein, but not herein defined, shall have the
meanings ascribed thereto in the Loan Agreement.

The undersigned, in its capacity as a Responsible Officer and without assuming personal liability,
hereby certifies to the Administrative Agent, the Collateral Administrator and the Lender as follows:

1. I amtheduly elected, qualified and acting Responsible Officer of the Borrower.
2. | have reviewed and am familiar with the contents of this Certificate.

3. Attached hereto as Attachment 1 are the computations of the Financial Covenants which
computations are provided for informational purposes only.

4. The calculations set forth in Attachment 2 with respect to the Market Vaue of al Portfolio
Investments held by the Borrower and its Subsidiaries as of such date, as determined by the
Valuation Agent, including the ownership of such assets by the Person holding such assets,
fairly present the Market Value of such Portfolio Investments; it being understood that the
Borrower shall not have any responsibility or obligation for any errors or omissions made by
any Vendor, Broker, Mark to Model Valuation Provider or other pricing services used to
value Collateral and shall have no liability with respect to any such valuation if such
valuation was made in accordance with the Valuation Process regardliess of whether such
valuation is significantly greater or less than other possible valuations.

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of the date
set forth below.

[BORROWER]

By:
Name:
Title:

Dated: 20
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EXHIBIT E
FORM OF GUARANTEE AND SECURITY AGREEMENT

[See attached]
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FINAL FORM

GUARANTEE AND SECURITY AGREEMENT

dated as of the date set forth in Schedule A to the Loan Agreement referred to herein

among

THE BORROWER IDENTIFIED ON THE SIGNATURE PAGESHERETO,
as Borrower,

THE UNITED STATESDEPARTMENT OF THE TREASURY,
as Lender,

and

THE BANK OF NEW YORK MELLON,
as Administrative Agent and Collateral Agent

095331-0005-00074-Active.11691471.29



Section 1.

1.01
1.02

Section 2.

2.01
2.02
2.03
2.04
2.05
2.06
2.07
2.08
2.09

Section 3.

3.01
3.02
3.03
3.04
3.05
3.06
3.07
3.08
3.09

Section 4.

4.01
4.02

Section 5.

5.01
5.02
5.03
5.04
5.05
5.06

Section 6.

Table of Contents

Page
DEfINITIONS, ELC ....eeiiiiieeeiie ettt 1
Certain Uniform Commercial Code TEIMS ........oeeiiieiiiiiieiiiee e 1
Additional DEfINITIONS.........cooiiiiiie e 2
Representations and Warranties............ooieeeiiieeiiiee e seee e 7
(@0 0Tz § 0] o RSP RRTR 7
Authorization; ENfOrceability .........coooeeiiiiiiieee e 7
N[ J @0 o £SO 8
Governmental APPIrOVAIS........ccuuie ittt e e sne e 8
Title; FINANCING StALEMENES .....c.viieiiiie e 8
Creation and Perfection of Security INtErestS........ocoveieieiiiieiriee e 8
NAIMES, ELC..... e e 9
Changes iN CIrCUMSLANCES.........ceiieieiiiieeiiieestee et e e e st e et e s snee e e snneeesnneeeenes 9
ACCOUNES ...t e e e e e e e e e e e e e s r e e e e e e e e e e e nnnnnnes 9
GUANBINTEL.....cee ettt ettt et e et e e et b e e e e e s abee e e e e ensee e e e e annnneeeannnneeas 9
THE GUEAIANTEE......ceeieeeie ettt ettt e st e e snne e e s nneeesnneeeas 9
ODbligations UnCONMItIONa ...........cccueeiiiiiiiie e 10
REINSEEIEMENT .......eeiieiie e enn e e snne e enes 10
ST o] (0To = (o] o TSROSO 11
REMEAIES...... .ot a e e 11
CONLINUING GUBIANTEL. ... .eeeiiiieiiiieeeitieeeieeesteeeste e e s teeessseeessseeeesneeeesnseeesnneeens 11
Instrument for the Payment of MONEY..........cccooviieiiiii i 11
Rights Of CONITDULION........cooiiiiiiie e 11
General Limitation on Guarantee Obligations...........ccooueeeiiieinieeesiiie e 11
(0001 1= 1 - PR URTRTTIN 12
Grant Of SECUNTY INEEIESE........cueii e 12
RIghts Of LOAN Parti@S........coocuiiiiiiieeieeeeeeee et 13
Certain Agreements Among Secured Parties..........cccoveveiiieeinieeeniee e 14
Priorities; Additional Collateral ............coooiiiiiiiiiiie e 14
TUrnOver Of COlAEral ...........ooiiiiieiiee e 14
Cooperation Of Secured Parties...........ocueiiiiiiiiiiienciiee e 14
Limitation upon Certain Independent Actions by Secured Parties...................... 14
NO ChallENGES.... e ne e 15
Rights of Secured Parties asto Secured Obligations...........ccooeeiiieeeniieenieeenne 15
Permitted Secured Interest Rate Hedges; Recordkeeping, EtC.........cccccceeeuneeene. 15

095331-0005-00074-Active.11691471.29



6.01
6.02
6.03

Section 7.

7.01
7.02
7.03
7.04
7.05
7.06
7.07
7.08
7.09
7.10
711

7.12

Section 8.

8.01
8.02
8.03
8.04
8.05
8.06
8.07
8.08
8.09

Section 9.

9.01
9.02
9.03
9.04
9.05
9.06
9.07
9.08
9.09
9.10
9.11
9.12

Designation of Permitted Secured Interest Rate Hedges............cooocevevieeenieennne. 15

g1 o700 0’ (o] o TSSO 16
RECOIAKEEDING ...ttt sne e 17
Covenants Of the Loan PartieS ............ccueveiiiiiiieiiie e 17
Delivery and Other PerfeCtion ..o 17
Payment Of ODlIgatioNS...........coiiiiiiiiie e 18
Maintenance of Perfected Security INtErest..........cocevveeiiie e 18
N0 PR R 18
Other Financing Statements or CONtrol ............cceeiiiirinieeniie e 19
ChangeS iN NAIME, BLC........ueiiiiieiiie e e e snee e 19
(@00] 1= o: o] o 1S PR URPRTTI 19
AdditioNal GUEIANTOIS.......coiieieeiiieeeiee et st e e e e snseeeenes 19
CUSLOAIAl ACCOUNL .......eeieiiiie ettt st e e st nsa e e e snee e e snneeesnneeens 19
INLErest RESEIVE ACCOUNL .......eeeeiiieeeeiiiitie et e e e e 20
Permitted Investments of Funds on Deposit in the Custodial Account and the
INLErest RESEIVE ACCOUNL .......ueeiiiieeeeeiiieee e e e e e e e 20
No Certification of Limited Liability Company Interests and Limited Partnership
IEEIESES. ..o e e e e e e e e e e nnnnees 21
Acceleration Notice; Remedies; Distribution of Collateral..............ccocceeenennee. 21
EventS of Default, ELC........coovviiiiiiieeieeeee e 21
D= H Lol = ooy PR TR 22
PrHIVAIE SBIE ... 23
Application of Proceeds after Default ............cccooiiieiiiie i 23
WaIVEN Of SEAYS, BLC.....ceieiieiiiie ettt e e 23
ALLOINEY-INFFACE ... e 23
Agreement regarding Control AgreemMeNts..........oceveeveeeiieeeerieeesiee e 24
Release of Collateral; GUarantorsS ............cueeiieeeiiieeenieeesieeesiee e seee e 24
Custody and SafEKEEPING .....c.cvveiiiiiieiiie e 25
The Collateral AQENt. .......ooouiiiie e 25
Appointment, Powers and IMmUNITIES...........cceeiiiiiiiiieiiee e 25
Information Regarding Secured Parties...........coovveriieeiiie e 26
Delegation Of DULIES. .........coiiiiieiie et 26
EXCUIPALOrY PrOVISIONS.......coiiiiiiiiee ettt e e e 26
Reliance by Collateral AQENt ..........oooiiee i 26
NOLICE OF DEFAUIT ..o 26
Non-Reliance on Collateral AQENt.........ooceieiiiie e 27
Resignation and Removal of Collateral Agent .........coccceevveeiiie e 27
Status of Successor Collateral AQENT .......ooceeeiiiii e 28
Merger of the Collateral AQENt .........cceeeiiiieiiiie e 29
Other BuSINESS REIGLIONSNIPS .....coiuviieiiiieeiiiee et snee e 29
Certain Matters Affecting the Collateral Agent..........oocvvevieeiniie e, 29
ii

095331-0005-00074-Active.11691471.29



Section 10.

10.01
10.02
10.03
10.04
10.05
10.06
10.07
10.08
10.09
10.10
10.11
10.12
10.13
10.14
10.15

IMIESCEITANEOUS.......ceeeeeee ettt e e e e e e e e e e e e e e e e e eennns 30

AMENAMENES, ELC ... 30
N0 PR R 30
No Waiver; Cumulative REMEAIES.........coceiiiiiieiiee e 31
SUNVIVEL ...ttt et e st e e s st e e e s nae e e snseeesnneeens 31
Payment of Expenses, Taxes and Indemnification............cccceeveeiiieeinieeenieeene 32
SUCCESSOIS @NA ASSIGNS ..c.uveieiiiieetieeettee et e e steeeessee e e sseeesssbeeessseeesnneeesnseeesnneaens 33
(@F=T0 0] 1S J PR URPRTTIN 33
Counterparts and FaCSIMIle .........ocueiiiiiiie e 33
SEVEIBDITITY ..o nree s 33
L1 o = 1 o o H PSPPSR 34
GOVERNING LAW ...ttt see sttt st naa e ssaesneesnneennee s 34
SUBMISSION TO JURISDICTION; WAIVERS........ccoiiiiieieerie e 34
WAIVER OF JURY TRIAL ..ottt 35
Limited RECOUISE ... ..eeiiiiieeeiie ettt e e e e 35
Limitation Of Liability .......eeeieieieiiee e 35
iii

095331-0005-00074-Active.11691471.29



ANNEX 1 Filing Details

EXHIBIT A Form of Notice of Designation
EXHIBIT B Form of Guarantee Assumption Agreement
EXHIBIT C Form of Acknowledgment

095331-0005-00074-Active.11691471.29



GUARANTEE AND SECURITY AGREEMENT

GUARANTEE AND SECURITY AGREEMENT, dated as of the date set forth in
Schedule A to the Loan Agreement referred to below (this “Agreement”), among the
BORROWER IDENTIFIED ON THE SIGNATURE PAGES HERETO (the “Borrower”); each
entity that becomes a“GUARANTOR” after the date hereof pursuant to Section 7.08 hereof
(collectively, the “Guarantors’ and, together with the Borrower, the “Loan Parties’); THE
UNITED STATES DEPARTMENT OF THE TREASURY (the “Lender”); and THE BANK OF
NEW YORK MELLON, aNew Y ork state chartered bank, as administrative agent for the
Lender under the Loan Agreement referred to below (in such capacity, together with its
successors in such capacity, the “ Administrative Agent”) and as collateral agent for the Secured
Parties referred to below (in such capacity, together with its successors in such capacity, the
“Collateral Agent”).

WHEREAS, concurrently with the execution and delivery of this Agreement the
Borrower, the Lender, the Administrative Agent and the Collateral Agent are entering into a
Loan Agreement, dated as of the date hereof (the “Loan Agreement”) pursuant to which the
Lender has agreed to make L oans to the Borrower from time to time thereunder upon the terms
and subject to the conditions set forth therein;

WHEREAS, to induce the Lender to make L oans to the Borrower under the Loan
Agreement, the Borrower wishes to provide (a) for certain of its Subsidiaries from time to time
to become parties hereto and to guarantee the payment and performance of the Guaranteed
Obligations (as hereinafter defined), and (b) for the Borrower and the Guarantors to provide
collateral security for the Secured Obligations (as hereinafter defined);

WHEREAS, the Borrower and the Guarantors may from time to time enter into
Permitted Interest Rate Hedges (as defined in the Loan Agreement) and may designate their
obligations under such hedges to constitute Secured Obligations hereunder;

WHEREAS, the Collateral Agent (on behalf of itself and the Secured Parties) is
or will be entering into this Agreement for the purpose of setting forth its rights to the Collatera
(as hereinafter defined); and

WHEREAS, the Loan Parties and the Secured Parties agree that the Collateral
Agent shall administer the Collateral, and the Collateral Agent iswilling to administer the
Collatera pursuant to the terms and conditions set forth herein;

NOW THEREFORE, the parties hereto agree as follows:

Section 1. Definitions, Etc.

1.01 Certain Uniform Commercial Code Terms. As used herein, the terms
“Account”, “Chattel Paper”, “Commodity Account”, “Commodity Contract”, “Deposit
Account”, “Document”, “Electronic Chattel Paper”, “General Intangible’, “|nstrument”,
“Investment Property”, “Letter-of-Credit Right”, “Money”, “Proceeds’, “Promissory Note”,
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“Supporting Obligation” and “Tangible Chattel Paper” have the respective meanings set forth in
Article 9 of the Uniform Commercial Code, and the terms “ Certificated Security”, “Clearing
Corporation”, “Entitlement Holder”, “Entitlement Order”, “Financial Asset”, “Indorsement”,
“Securities Account”, “ Securities Intermediary”, “ Security”, “ Security Entitlement” and
“Uncertificated Security” have the respective meanings set forth in Article 8 of the Uniform
Commercia Code.

1.02 Additiona Definitions.

@ Unless otherwise defined herein, terms defined in the Loan Agreement
and used herein (including terms used in the preamble and the recitals hereto) shall have the
meanings given to them in the Loan Agreement.

(b The “Interpretation” provisions set forth in Section 1.02 of the Loan
Agreement shall apply to this Agreement, including terms defined in the preamble and the
recitals hereto, mutatis mutandis.

(c) In addition, as used herein:

“Administrative Agent” has the meaning set forth in the preamble hereto.

“Agent Members’ means members of, or participants in, a depositary, including
the DTC, Euroclear or Clearstream.

“Agreement” means this Guarantee and Security Agreement.
“Borrower” has the meaning set forth in the preamble hereto.

“Clearing Corporation Security” means a security that is registered in the name
of, or Indorsed to, a Clearing Corporation or its nominee or is in the possession of the Clearing
Corporation in bearer form or Indorsed in blank by an appropriate Person.

“Clearstream” means Clearstream Banking, société anonyme, a corporation
organized under the laws of the Grand Duchy of Luxembourg.

“Clearstream Security” means a Security that (a) is adebt or equity security and
(b) is capable of being transferred to an Agent Member’ s account at Clearstream pursuant to the
definition of “Delivery”, whether or not such transfer has occurred.

“Coallateral” has the meaning set forth in Section 4.01.

“Collateral Agent” has the meaning set forth in the preamble.

“Control” means “control” as defined in Section 9-104, 9-105, 9-106 or 9-107 of
the Uniform Commercia Code, as the context may require.

“Controlling Party” means (@) at any time during the Investment Period or when
any Loan Agreement Obligations remain outstanding, the Lender, and (b) at any time when the
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foregoing clause (a) is not applicable, the Permitted Secured Hedge Counterparties holding a
majority of the notional amount of Hedge Agreements constituting Permitted Secured I nterest
Rate Hedges at such time.

“Custodial Account” has the meaning set forth in Schedule A to the Loan

Aqgreement.

“Deliver”, “Delivered” or “Delivery” means, with respect to any Portfolio
Investment or other property, that such Portfolio Investment or other property is held, registered
or covered by arecorded and/or filed UCC-1 financing statement as described below, in each
case in amanner reasonably satisfactory to the Collateral Agent:

@ subject to clause (k) below, in the case of each Certificated Security (other
than a U.S. Government Security, Clearing Corporation Security, Euroclear Security or
Clearstream Security), that such Certificated Security isin the possession of the
Custodian and registered in the name of the Custodian (or its nominee) or Indorsed in
blank under an arrangement where either (i) the Custodian has agreed to hold such
Certificated Security as bailee on behalf of the Collateral Agent or (ii) the Custodian has
credited the same to a Securities Account for which the Custodian is a Securities
Intermediary and has agreed that such Certificated Security constitutes a Financial Asset
and that the Collateral Agent has Control over such Securities Account;

(b subject to clause (k) below, in the case of each Instrument, that such
Instrument is in the possession of the Custodian in the United States and Indorsed to the
Custodian or in blank under an arrangement where the Custodian has agreed to hold such
Instrument as bailee on behalf of the Collateral Agent;

(c) subject to clause (k) below, in the case of each Uncertificated Security
(other than a U.S. Government Security, Clearing Corporation Security, Euroclear
Security or Clearstream Security), that such Uncertificated Security is registered on the
books of the issuer thereof to the Custodian (or its nominee) under an arrangement where
the Custodian has credited the same to a Securities Account for which the Custodian is a
Securities Intermediary and has agreed that such Uncertificated Security constitutes a
Financial Asset and that the Collateral Agent has Control over such Securities Account;

(d) subject to clause (k) below, in the case of each Clearing Corporation
Security, that such Clearing Corporation Security is credited to a Securities Account of
the Custodian at such Clearing Corporation (and, if a Certificated Security, so held in the
possession of such Clearing Corporation, or of an agent or custodian on its behalf) and
the Security Entitlement of the Custodian in such Clearing Corporation Securities
Account has been credited by the Custodian to a Securities Account for which the
Custodian is a Securities Intermediary under an arrangement where the Custodian has
agreed that such Security constitutes a Financial Asset and that the Collateral Agent has
Control over such Securities Account;

(e) in the case of each Euroclear Security and Clearstream Security, that the
actions described in clause (d) above have been taken with respect to such Security as if
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such Security were a Clearing Corporation Security and Euroclear and Clearstream were
Clearing Corporations; provided that such additional actions shall have been taken as
shall be necessary under the law of Belgium (in the case of Euroclear) and Luxembourg
(inthe case of Clearstream) to accord the Collateral Agent rights substantially equivalent
to Control over such Security under the Uniform Commercia Code;

) in the case of each U.S. Government Security, that such U.S. Government
Security is credited to a securities account of the Custodian at a Federal Reserve Bank
and the Security Entitlement of the Custodian in such Federal Reserve Bank Securities
Account has been credited by the Custodian to a Securities Account for which the
Custodian is a Securities Intermediary under an arrangement where the Custodian has
agreed that such U.S. Government Security constitutes a Financial Asset and that the
Collateral Agent has Control over such Securities Account;

(9 in the case of any Tangible Chattel Paper, that the original of such
Tangible Chattel Paper isin the possession of the Custodian in the United States under an
arrangement where the Custodian has agreed to hold such Tangible Chattel Paper as
bailee on behalf of the Collateral Agent and any agreements that constitute or evidence
such Tangible Chattel Paper are free of any marks or notations indicating that it is then
pledged, assigned or otherwise conveyed to any Person other than the Collateral Agent;

(h) in the case of each General Intangible (including any participationin a
debt obligation) of aLoan Party organized in the United States, such Genera Intangible
falls within the collateral description of a UCC-1 financing statement, naming the
relevant Loan Party as debtor and the Collateral Agent as secured party and filed in the
jurisdiction in which such Loan Party is located as provided in Section 9-307 of the
Uniform Commercial Code; provided that in the case of a participation in a debt
obligation that is evidenced by an Instrument, either (i) such Instrument isin the
possession of the institution which sold such participation in the United States, and such
institution has agreed that it holds possession of such Instrument for the benefit of the
Collateral Agent (or for the benefit of the Custodian, and the Custodian has agreed that it
holds the interest in such Instrument as bailee on behalf of the Collateral Agent) or (ii)
such Instrument is in the possession of the institution which sold such participation
outside of the United States and such institution (and, if applicable, the obligor that issued
such Instrument) has taken such actions as shall be necessary under the law of the
jurisdiction where such Instrument is physically located to accord the Collateral Agent
rights equivalent to Control over such Instrument under the Uniform Commercial Code;

0] in the case of any Deposit Account or Securities Account, that the bank or
Securities Intermediary at which such Deposit Account or Securities Account, as
applicable, islocated has agreed that the Collateral Agent has Control over such Deposit
Account or Securities Account;

()] in the case of any money (regardless of currency), that such money has

been credited to a Deposit Account over which the Collatera Agent has Control as
described in clause (i) above;
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(k) in the case of any Certificated Security, Uncertificated Security or
Instrument either physically located outside of the United States or issued by a Person
organized outside of the United States, that such additional actions shall have been taken
as shall be necessary under applicable Requirements of Law to accord the Collateral
Agent rights substantially equivalent to those accorded to a secured party under the
Uniform Commercial Code that has possession or control of such Certificated Security,
Uncertificated Security or Instrument; and

0] in the case of each Portfolio Investment not of atype covered by the
foregoing clauses (a) through (K) that such Portfolio Investment has been transferred to
the Collateral Agent in accordance with applicable law and regulation.

“DTC” means The Depository Trust Company, its nominees and their respective
SUCCESSOr'S.

“Eligible Account” means a segregated account with, or a segregated trust
account with the corporate trust department of, an Eligible Institution; provided that, in any such
case, such account is under the Control of the Collateral Agent.

“Eligible Institution” means any of (i) the Collateral Agent, (ii) a depository
institution organized under the laws of the United States of America or any one of the states
thereof or the District of Columbia (or any domestic branch of aforeign bank), (A) the unsecured
and non-credit enhanced debt obligations of which are rated at least “AA” or “A-1+" by S&P,
“Aa2” or “P-1" by Moody’sand “AA” or F-1 from Fitch and (B) whose deposits are insured by
the FDIC or (iii) any other institution acceptable to the Controlling Party.

“Euroclear” means Euroclear Bank, S.A., as operator of the Euroclear system.

“Euroclear Security” means a Security that (a) is adebt or equity Security and (b)
is capable of being transferred to an Agent Member’ s account at Euroclear, whether or not such
transfer has occurred.

“Event of Default” means any Event of Default under and as defined in the Loan
Agreement and, after the Investment Period and at such time when no Loan Agreement
Obligations remain outstanding, any comparable event under any Permitted Secured Interest
Rate Hedge.

“Excluded Property” means (a) the Working Capital Reserve identified in writing
by the Borrower to the Collateral Agent by account number, (b) any asset posted or pledged as
collateral in respect of margin to a Permitted Hedge Counterparty under the terms of any credit
support annex or similar documents entered into in connection with a Permitted Interest Rate
Hedge (but not any “Return Amount” (as such term is described in such credit support annex or
similar documents) or similar amount due to aLoan Party under such credit support annex or
similar document) and held by such Permitted Hedge Counterparty or in a separate account, (C)
the Capital Commitments and any rights related thereto until funded, (d) any Capital
Contribution call rights, (e) the Escrow Account identified in writing by the Borrower to the
Collateral Agent by account number and al funds on deposit therein and (f) the Distribution
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Account identified in writing by the Borrower to the Collateral Agent by account number and al
funds on deposit therein.

“EDIC” means The Federal Deposit Insurance Corporation, or any successor
thereto.

“Fitch” means Fitch, Inc., or any successor thereto.

“Guarantee Assumption Agreement” means a Guarantee Assumption Agreement
substantially in the form of Exhibit B between the Collateral Agent and an entity that, pursuant
to Section 7.08, is required to become a “Guarantor” hereunder.

“Guaranteed Obligations’ means, collectively, the Loan Agreement Obligations
and the Hedge Agreement Obligations.

“Hedge Agreement Obligations’ means, collectively, all obligations and liabilities
of aLoan Party to a Permitted Secured Hedge Counterparty under the related Permitted Secured
Interest Rate Hedge, whether direct or indirect, absolute or contingent, due or to become due, or
now existing or hereafter incurred, which may arise under, out of, or in connection with, any
Permitted Secured Interest Rate Hedge or any other document made, delivered or given in
connection with the foregoing, in each case whether on account of payments, interest, fees,
premiums, indemnities, costs, expenses or otherwise (including, without limitation, all
reasonabl e fees and disbursements of counsel to the Permitted Secured Hedge Counterparty that
are required to be paid by aLoan Party pursuant to the terms of any of the foregoing
agreements).

“Indemnified Liabilities” has the meaning set forth in Section 10.05.

“Indemnitee” has the meaning set forth in Section 10.05.

“Interest Reserve Account” has the meaning set forth in Schedule A to the Loan

Aqgreement.

“Loan Agreement Obligations’ means, collectively, the unpaid principal of and
interest on (including, without limitation, interest accruing at the then applicable rate after the
maturity of the Loans and after the filing of any petition in bankruptcy, or the commencement of
any insolvency, reorganization or like proceeding, relating to the Borrower, whether or not a
claim for post-filing or post-petition interest is allowed in such proceeding) the Loans and all
other obligations and liabilities of the Borrower to the Administrative Agent, the Collateral
Agent, the Collateral Administrator, the Custodian, the Vauation Agent or the Lender, whether
direct or indirect, absolute or contingent, due or to become due, or now existing or hereafter
incurred, which may arise under, out of, or in connection with, the Loan Agreement, any other
Loan Document or any other document made, delivered or given in connection with any of the
foregoing, in each case whether on account of principal, interest, fees, prepayment premiums,
indemnities, costs, expenses or otherwise (including, without limitation, all fees and
disbursements of counsel to the Administrative Agent, the Collateral Agent, the Collateral
Administrator, the Custodian, the Vauation Agent or the Lender that are required to be paid by
the Borrower pursuant to the terms of any of the foregoing agreements).
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“Moody’s’ shal mean Moody’ s Investors Service, Inc., or any successor thereto.

“Notice of Designation” has the meaning set forth in Section 6.01.

“Permitted Secured Interest Rate Hedge” means any Permitted Interest Rate
Hedge that has been designated by the Borrower as a“Permitted Secured Interest Rate Hedge”
for purposes of this Agreement in accordance with the requirements of Section 6.01.

“S& P’ means Standard & Poor’s Rating Services, adivision of The McGraw Hill
Companies, Inc., or any successor thereto.

“Secured Obligations’ means, collectively, (a) in the case of the Borrower, the
Loan Agreement Obligations and the Hedge Agreement Obligations and (b) in the case of the
Guarantors, the obligations of the Guarantors in respect of the Guaranteed Obligations pursuant
to Section 3.01.

“Specified Actions’ has the meaning set forth in Section 5.04.

“U.S. Government Security” means any Security issued by, or unconditionally
guaranteed or insured by, the United States or issued by any agency thereof and backed by the
full faith and credit of the United States.

Section 2. Representations and Warranties. Each Loan Party represents and
warrants to the Secured Parties that:

2.01 Organization. Such Loan Party (a) is duly organized, validly existing and
in good standing under the laws of the jurisdiction of its organization, (b) has al requisite
organizational power, and has all governmental licenses, authorizations, consents and approvals,
necessary to own its assets and carry on its business as now being or as proposed to be
conducted, except where the lack of such licenses, authorizations, consents and approvals could
not be reasonably expected to have a Material Adverse Effect, (c) is qualified to do business and
isin good standing in al other jurisdictions in which the nature of the business conducted by it
makes such qualification necessary, except where the failure to so qualify could not be
reasonably expected to have a Material Adverse Effect; (d) isin compliance with (to the extent
such law, guidance or regulation is applicable pursuant to its terms to such Loan Party) (i)
Section 111 of EESA, as implemented by any guidance or regulations issued by UST thereunder,
including 31 CFR 30 and (ii) EAWA, as implemented by any guidance or regulations issued by
UST thereunder and (e) isin compliance in al material respects with all other Requirements of
Law.

2.02 Authorization; Enforceability. Such Loan Party has all necessary
organizationa power, authority and legal right, as applicable, to execute, deliver and perform its
obligations under each of the Loan Documents to which it is a party, to grant the Liens
contemplated hereunder, and to consummate the transactions contemplated thereby. The
execution, delivery and performance by such Loan Party of each of the Loan Documents to
which it is a party, and the granting of the Liens contemplated hereby, have been duly authorized
by all necessary organizational action on its part. Each Loan Document has been duly and validly
executed and delivered by such Loan Party and constitutes, or when executed and delivered, will
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constitute, alegal, valid and binding obligation of such Loan Party, enforceable against such
Loan Party in accordance with its terms, subject to the Bankruptcy Exceptions.

2.03 No Conflicts. Neither the execution and delivery of the Loan Documents,
the performance of the obligations set forth in the Loan Documents, the granting of the Liens
contemplated hereunder, nor the consummation of the transactions therein contemplated in
compliance with the terms and provisions thereof will (a) conflict with or result in a breach of (i)
the charter, articles of organization, by-laws, partnership agreement (including, if applicable, the
Partnership Agreement), operating agreement or similar organizational document of such Loan
Party, or (ii) any Requirement of Law, (b) constitute a default under any material Contractual
Obligation with respect to which such Loan Party is a party, or (c) except for the Liens created
pursuant to the Security Documents, result in the creation or imposition of any Lien upon any
Property of such Loan Party, pursuant to the terms of any such material Contractual Obligation.

2.04 Governmental Approvals. No consent, approval or authorization of,
registration or filing with, notice to or other act by or in respect of, any Governmental Authority
or any other Person is required in connection the granting of the Liens contemplated hereunder
or with the execution, delivery, performance, validity or enforceability of the Loan Documents to
which such Loan Party is party, except (i) consents, approvals, authorizations, filings,
registrations, and notices that have been or will be obtained or made and are in full force and
effect and (ii) the filings and recordings in respect of the Liens created pursuant to the Security
Documents.

2.05 Title Financing Statements.

@ Such Loan Party is the sole beneficial owner, and has good and
marketable title to, each item of the Collateral in which a security interest is granted by such
Loan Party hereunder and no Lien exists upon such Collateral other than (i) the security interest
created or provided for herein, which security interest constitutes avalid first and prior perfected
Lien on the Collatera and (ii) Permitted Liens.

(b No security agreement, financing statement, equivalent security or lien
instrument, continuation statement or other public notice with respect to all or any part of the
Collateral or listing such Loan Party as “debtor” ison file or of record in any public office,
except (x) such as have been filed in favor of the Collateral Agent, for the benefit of the Secured
Parties, pursuant to this Agreement and (y) such as have been filed in respect of Permitted Liens.
Such Loan Party has not authorized the filing of, nor is aware of, any financing statements
against any Loan Party, except such as have been filed in favor of the Collateral Agent, for the
benefit of the Secured Parties, pursuant to this Agreement and such as have been filed in respect
of Permitted Liens.

2.06 Creation and Perfection of Security Interests. This Agreement, together
with the other Security Documents, is effective to create in favor of the Collateral Agent, for the
benefit of the Secured Parties, alegal, valid and enforceable security interest in the Collateral.
Upon Delivery of any Collateral, this Agreement shall constitute afully perfected Lien on, and
security interest in, all right, title and interest of the Loan Parties in such Collateral and the
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proceeds thereof, as security for the Secured Obligations, in each case prior and superior in right
to any other Person.

2.07 Names, Etc. Thefull and correct legal name, type of organization,
jurisdiction of organization, organizational 1D number (if applicable), federal tax ID number and
mailing address of the Borrower as of the date hereof are correctly set forth in Annex 1 (and of
each other Loan Party as of the date of the Guarantee Assumption Agreement referred to below
are set forth in the supplement to Annex 1 in Appendix A to the Guarantee Assumption
Agreement executed and delivered by such Loan Party pursuant to Section 7.08).

2.08 Changesin Circumstances. Such Loan Party has not (a) within the period
of four months prior to the date hereof (or, in the case of any Guarantor, within the period of four
months prior to the date it becomes a party hereto pursuant to a Guarantee Assumption
Agreement), or, if formed less than four months prior to the date hereof, since its date of
formation, changed its location (as defined in Section 9-307 of the Uniform Commercia Code),
(b) as of the date hereof (or, with respect to any Guarantor, as of the date it becomes a party
hereto pursuant to a Guarantee Assumption Agreement), changed its name or (c) as of the date
hereof (or, with respect to any Guarantor, as of the date it becomes a party hereto pursuant to a
Guarantee Assumption Agreement), become a*new debtor” (as defined in Section 9-102(a)(56)
of the Uniform Commercial Code) with respect to a currently effective security agreement
previoudly entered into by any other Person and binding upon such Loan Party, in each case
except as notified in writing to the Collateral Agent prior to the date hereof (or, in the case of any
Guarantor, prior to the date it becomes a party hereto pursuant to a Guarantee Assumption
Agreement).

2.09 Accounts. It maintains no Deposit Accounts, Securities Accounts or
Commodity Accounts other than (a) the Custodial Account (which will include sub-accounts
holding Temporary Investments), (b) the Interest Reserve Account, (c) an account (which will
include sub-accounts holding Temporary Investments) in which the sole amount on deposit is the
Working Capital Reserve, (d) one or more accounts in which the sole funds on deposit are assets
required to be pledged or received as collateral in respect of margin requirements to a Permitted
Hedge Counterparty under the terms of any credit support annex or similar documents entered
into in connection with a Permitted Interest Rate Hedge, (€) the Escrow Account and (f) the
Distribution Account.

Section 3. Guarantee.

3.01 The Guarantee. The Guarantors hereby jointly and severally guarantee to
the Collateral Agent, for the benefit of the Secured Parties and their respective successors,
indorsees, transferees and assigns, the prompt payment in full in Cash when due (whether at
stated maturity, by acceleration or otherwise) of the Guaranteed Obligations. The Guarantors
hereby further jointly and severally agree that if the Borrower shall fail to pay in full in Cash
when due (whether at stated or extended maturity, by acceleration or otherwise) any of the
Guaranteed Obligations, the Guarantors will jointly and severally pay the same without any
demand or notice whatsoever, and that in the case of any extension of time of payment or
renewal of any of the Guaranteed Obligations, the same will be promptly paid in full when due

095331-0005-00074-Active.11691471.29



(whether at extended maturity, by acceleration or otherwise) in accordance with the terms of
such extension or renewal.

3.02 Obligations Unconditional. The obligations of the Guarantors under
Section 3.01 are irrevocable, absolute and unconditional, and joint and several, irrespective of
the value, genuineness, validity, regularity or enforceability of the Guaranteed Obligations or any
agreement or instrument referred to herein or therein, or any substitution, release or exchange of
any other guarantee of or security for any of the Guaranteed Obligations, and, to the fullest
extent permitted by applicable Requirements of Law, irrespective of any other circumstance
whatsoever that might otherwise constitute alegal or equitable discharge or defense of a surety
or guarantor, it being the intent of this Section 3 that the obligations of the Guarantors hereunder
shall be absolute and unconditional under any and all circumstances. Without limiting the
generality of the foregoing, it is agreed that the occurrence of any one or more of the following
shall not alter or impair the liability of the Guarantors hereunder, which shall remain absolute
and unconditional as described above:

€)) at any time or from time to time, without notice to the Guarantors, the time
for any performance of or compliance with any of the Guaranteed Obligations shall be
extended, or such performance or compliance shall be waived,

(b) any of the acts mentioned in any of the provisions of this Agreement, the
other Loan Documents or any other agreement or instrument referred to herein or therein
shall be done or omitted;

(c) the maturity of any of the Guaranteed Obligations shall be accelerated, or
any of the Guaranteed Obligations shall be modified, supplemented or amended in any
respect, or any right under this Agreement, the other Loan Documents or any other
agreement or instrument referred to herein or therein shall be waived or any other
guarantee of any of the Guaranteed Obligations or any security therefor shall be released
or exchanged in whole or in part or otherwise dealt with; or

(d) any Lien or security interest granted to, or in favor of, any Secured Party
as security for any of the Guaranteed Obligations shall fail to be perfected.

The Guarantors hereby expressly waive diligence, presentment, demand for payment, protest and
al notices whatsoever, and any requirement that any Secured Party exhaust any right, power or
remedy or proceed against the Borrower under this Agreement, the other Loan Documents or any
other agreement or instrument referred to herein or therein, or against any other Person under any
other guarantee of, or security for, any of the Guaranteed Obligations.

3.03 Renstatement. The obligations of the Guarantors under this Section 3
shall be automatically reinstated if and to the extent that for any reason any payment by or on
behalf of the Borrower in respect of the Guaranteed Obligations is rescinded or must be
otherwise restored by any holder of any of the Guaranteed Obligations, whether as a result of any
proceedings in bankruptcy or reorganization or otherwise, and the Guarantors jointly and
severaly agree that they will indemnify the Secured Parties on demand for all reasonable costs
and expenses (including reasonable fees and other charges of counsel) incurred by the Secured
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Parties in connection with such rescission or restoration, including any such costs and expenses
incurred in defending against any claim alleging that such payment constituted a preference,
fraudulent transfer or similar payment under any bankruptcy, insolvency or similar law.

3.04 Subrogation. The Guarantors hereby jointly and severally agree that until
the payment and satisfaction in full of all Guaranteed Obligations, and the expiration and
termination of all commitments to make Loans under all Loan Documents, they shall not
exercise any right or remedy arising by reason of any performance by them of their guarantee in
Section 3.01 or aright of contribution under Section 3.08, whether by subrogation or otherwise,
against the Borrower or any other guarantor of any of the Guaranteed Obligations or any security
for any of the Guaranteed Obligations.

3.05 Remedies. The Guarantorsjointly and severally agree that, as between the
Guarantors and the Secured Parties, a Guaranteed Obligation may be declared to be or may
automatically become forthwith due and payable as provided in the respective Loan Document
therefor for purposes of Section 3.01 notwithstanding any stay, injunction or other prohibition
preventing such declaration (or such obligations from becoming automatically due and payable)
as against the Borrower or any Guarantors and that, in the event of such declaration (or such
obligations being deemed to have become automatically due and payable), such obligations
(whether or not due and payable by the Borrower) shall forthwith become due and payable by the
Guarantors for purposes of Section 3.01.

3.06 Continuing Guarantee. The guarantee in this Section 3 is a continuing
guarantee of payment (and not of collection), and shall apply to all Guaranteed Obligations
whenever arising.

3.07 Instrument for the Payment of Money. Each Guarantor hereby
acknowledges that the guarantee in this Section 3 constitutes an instrument for the payment of
money, and consents and agrees that the Collateral Agent, on behalf of the Secured Parties, at its
sole option, in the event of a dispute by such Guarantor in the payment of any moneys due
hereunder, shall have the right to bring motion action under New Y ork CPLR Section 3213.

3.08 Rightsof Contribution. Each Guarantor hereby agrees that to the extent
that a Guarantor shall have paid more than its proportionate share of any payment made
hereunder, such Guarantor shall be entitled to seek and receive contribution from and against any
other Guarantor hereunder which has not paid its proportionate share of such payment. Each
Guarantor’ s right of contribution shall be subject to the terms and conditions of Section 3.04.
The provisions of this Section 3.08 shall in no respect limit the obligations and liabilities of any
Guarantor to the Collateral Agent and the Secured Parties, and each Guarantor shall remain
liable to the Collateral Agent for the full amount guaranteed by such Guarantor hereunder.

3.09 General Limitation on Guarantee Obligations. In any action or proceeding
involving any state corporate or other Requirement of Law, or any federal or state bankruptcy,
insolvency, reorganization or other Requirement of Law affecting the rights of creditors
generdly, if the obligations of any Guarantor under Section 3.01 would otherwise, taking into
account the provisions of Sections 3.04 and 3.08, be held or determined to be void, invalid or
unenforceable, or subordinated to the claims of any other creditors, on account of the amount of
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such Guarantor’s liability under Section 3.01, then, notwithstanding any other provision hereof
to the contrary, the amount of such liability shall, without any further action by such Guarantor,
any Secured Party or any other Person, be automatically limited and reduced to the highest
amount that is valid and enforceable and not subordinated to the claims of other creditors as
determined in such action or proceeding.

Section 4. Collateral.

4.01 Grant of Security Interest. As collateral security for the payment in full
when due (whether at stated maturity, by acceleration or otherwise) of its Secured Obligations,
each Loan Party hereby grantsto the Collateral Agent, for the benefit of the Secured Parties, a
security interest in all of such Loan Party’ sright, title and interest in, to and under all Cash, all
checks, all Money, al Accounts, all Chattel Paper, al Deposit Accounts, all Documents, all
Genera Intangibles, all Instruments, al Investment Property (including all Securities, all
Securities Accounts and Financial Assets carried therein or credited thereto and all Security
Entitlements with respect thereto, and all Commodity Accounts and Commodity Contracts), and
all Letter-of-Credit Rights where the underlying letter of credit supports a Portfolio Investment,
including, the following property, in each case whether tangible or intangible, wherever located,
and whether now owned by such Loan Party or hereafter acquired and whether now existing or
hereafter coming into existence (all of the property described in this Section 4.01 being
collectively referred to as “Collateral”):

@ the Custodial Account, including all sub-accounts thereof or replacements
of such account, if any, and all Cash, checks, Instruments, Documents, Securities,
whether certificated or uncertificated, other Financial Assets carried therein and Security
Entitlements with respect thereto;

(b the Interest Reserve Account, including all sub-accounts thereof or
replacements of such account, if any, and all Cash, checks, Instruments, Documents,
Securities, whether certificated or uncertificated, other Financial Assets carried therein
and Security Entitlements with respect thereto;

(©) all Portfolio Investments and all monies due and to become due to aLoan
Party in connection with such Portfolio Investments, and all rights, remedies, powers,
privileges and claims of such Loan Party as holder of such Portfolio Investments,
including the rights of such Loan Party to enforce the agreements or instruments pursuant
to which the Portfolio Investments are issued and the obligations of any Person
thereunder and to give or withhold any and all consents, requests, notices, directions,
approvals, extensions or waivers under or with respect to such agreements or instruments
or the obligations of any Person thereunder to the same extent as such Loan Party could,
but for the security interest granted to the Collateral Agent in this Section 4.01;

(d) al Permitted Interest Rate Hedges (and any guarantees thereof) and all
rights, remedies, powers, privileges and claims of any Loan Party thereunder; including
(i) al payments and distributions of any kind or character, whether in Cash or other
property, at any time made or distributable to any Loan Party thereunder or in connection
therewith, whether due or to become due, and (ii) the rights of the Borrower to enforce
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such Permitted Interest Rate Hedge (and any guarantees thereof), and to give or withhold
any and all consents, requests, notices, directions, approvals, extensions or waivers under
or with respect to any Permitted Interest Rate Hedge (and any guarantees thereof) to the
same extent as any Loan Party could, but for the security interest granted to the Collateral
Agent in this Section 4.01; provided, however, that any Loan Party’ s rights under any
Permitted Interest Rate Hedge (and any guarantees of any thereof) shall not secure any
related Hedge Agreement Obligations;

(e) al other Property of the Loan Parties; and

()] to the extent not otherwise included, all Proceeds, Supporting Obligations
and products of any and all of the foregoing and all collateral security and guarantees
given by any Person with respect to any of the foregoing and, to the extent related to any
of the foregoing, all books, correspondence, credit files, records, invoices and other
papers (including all tapes, cards, computer runs and other papers and documents in the
possession or under the control of such Loan Party or any computer bureau or service
company from time to time acting for such Loan Party);

provided, however, that at no time shall Collateral include any Excluded Property.

The foregoing grants are made to the Collateral Agent to hold as collateral agent
hereunder for the benefit of the Secured Parties to secure the Secured Obligations. The
Collateral Agent, as collateral agent on behalf of the Secured Parties, acknowledges such grant,
accepts the duties on its part to be performed by it under this Agreement in accordance with the
provisions of this Agreement and agrees to perform its duties required in this Agreement and the
other Security Documents to which it is a party.

4.02 Rightsof Loan Parties. Notwithstanding the security interests so granted
to the Collateral Agent, each Loan Party shall nevertheless be permitted, so long as no Event of
Default has occurred and is continuing, to give al consents, requests, notices, directions,
approvals, extensions or waivers, if any, that are permitted or required to be given by such Loan
Party by the specific terms of any of the agreements or instruments pursuant to which Portfolio
Investments have been issued or are governed, and the security interest so granted to the
Collateral Agent shall not relieve such Loan Party from the performance of any term, covenant,
condition or agreement on such Loan Party’s part to be performed or observed by it under or in
connection with any of the agreements or instruments pursuant to which Portfolio Investments
have been issued or are governed or impose any obligation on the Collateral Agent or any other
Secured Party to perform or observe any such term, covenant, condition or agreement on such
Loan Party’s part to be so performed or observed by it or otherwise impose any liability on the
Collateral Agent or any other Secured Party for any act or omission on the part of such Loan
Party relative thereto or for any breach of any representation or warranty on the part of such
L oan Party contained in the agreements or instruments pursuant to which Portfolio Investments
have been issued or are governed or made in connection therewith or to make any payment, or to
make any inquiry as to the nature or sufficiency of any payment received by it, or present or file
any claim, or take any action to collect or enforce the payment of any amounts which may have
been assigned to it or to which it may be entitled at any time or times.
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Section 5. Certain Agreements Among Secured Parties.

5.01 Priorities; Additional Collateral.

@ Pari Passu Status of Obligations. Each of the Lender, the Administrative
Agent, the Collateral Agent and each Permitted Secured Hedge Counterparty by acceptance of
the benefits of this Agreement and the other Security Documents agree that their respective
security interestsin the Collateral shall rank pari passu and that the Secured Obligations shall be
equally and ratably secured by the Security Documents subject to the terms hereof and subject to
the Priority of Payments.

(b) Sharing of Guarantees and Liens. Each of the Lender, the Administrative
Agent, the Collateral Agent and each Permitted Secured Hedge Counterparty by acceptance of
the benefits of this Agreement and the other Security Documents agrees that (i) such Secured
Party will not accept from any Subsidiary of the Borrower a guarantee of the Guaranteed
Obligations unless such guarantor simultaneously guarantees the payment of the Guaranteed
Obligations owing to al Secured Parties and (ii) such Secured Party will not hold, take, accept or
obtain any Lien upon any Property of any Loan Party to secure the payment and performance of
the Secured Obligations except and to the extent that such Lien isin favor of the Collateral
Agent pursuant to this Agreement or another Security Document to which the Collateral Agent is
a party for the benefit of all of the Secured Parties as provided herein.

5.02 Turnover of Collateral. If a Secured Party acquires custody, control or
possession of any Collateral or the proceeds therefrom, other than pursuant to the terms of this
Agreement, such Secured Party shall promptly (but in any event within five (5) Business Days)
turn over and/or Deliver such Collateral or proceeds to the Custodian on behalf of the Collateral
Agent in accordance with the provisions of this Agreement. Until such time as such Secured
Party shall have complied with the provisions of the immediately preceding sentence, such
Secured Party shall be deemed to hold such Collateral and proceeds in trust for the benefit of the
Collateral Agent.

5.03 Cooperation of Secured Parties. Each Secured Party will cooperate with
the Collateral Agent and with each other Secured Party in the enforcement of the Liens upon the
Collateral and otherwise in order to accomplish the purposes of this Agreement and the other
Security Documents.

5.04 Limitation upon Certain Independent Actions by Secured Parties. Other
than in accordance with Section 8 of this Agreement or Section 8.02 of the Loan Agreement, no
Secured Party shall have any right to institute any action or proceeding to enforce any term or
provision of the Security Documents or to enforce any of its rightsin respect of the Collateral or
to exercise any other remedy pursuant to the Security Documents or at law or in equity, for the
purpose of realizing on the Collateral, or by reason of jeopardy of any Collateral, or for the
execution of any trust or power hereunder (collectively, the * Specified Actions’), unless the
Controlling Party shall have delivered written instructions to the Collateral Agent and the
Collateral Agent shall have failed to act in accordance with such instructions within five (5)
Business Days thereafter. 1n such case but not otherwise, the Controlling Party may take any of
the Specified Actions and shall be entitled to commence proceedings in any court of competent
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jurisdiction or to take any other Specified Actions as the Collateral Agent might have taken
pursuant to this Agreement or the Security Documents. The Loan Parties acknowledge and
agree that should the Controlling Party act in accordance with this provision, the Controlling
Party will have al the rights, remedies, benefits and powers as are granted to the Collateral
Agent pursuant hereto or pursuant to any other Security Documents.

5.05 No Challenges. In no event shall any Secured Party take any action to
challenge, contest or dispute the validity, extent, enforceability or priority of the security
interests granted hereunder or under any other Security Document with respect to any of the
Collateral, or that would have the effect of invalidating any such security interest or support any
Person who takes any such action. Each of the Secured Parties agrees that it will not take any
action to challenge, contest or dispute the validity, enforceability or secured status of any other
Secured Party’s claims against any Loan Party (other than any such claim resulting from a
breach of this Agreement by a Secured Party, or any challenge, contest or dispute alleging
arithmetical error in the determination of a clam), or that would have the effect of invalidating
any such claim, or support any Person who takes any such action.

5.06 Rights of Secured Parties as to Secured Obligations. Notwithstanding any
other provision of this Agreement, the right of each Secured Party to receive payment of the
Secured Obligations held by such Secured Party when due (whether at the stated maturity
thereof, by acceleration or otherwise) as expressed in any instrument evidencing or agreement
governing such Secured Obligations, or to institute suit for the enforcement of such payment on
or after such due date, and the obligation of the Loan Parties to pay their respective Secured
Obligations when due, shall not be impaired or affected without the written consent of such
Secured Party; provided that, notwithstanding the foregoing, each Secured Party agrees that it
will not attempt to exercise remedies with respect to any Collateral except as provided in this
Agreement or the Loan Agreement.

Section 6. Permitted Secured Interest Rate Hedges; Recordkeeping, Etc.

6.01 Designation of Permitted Secured Interest Rate Hedges. The Borrower
may at any time designate as a “ Permitted Secured Interest Rate Hedge’ hereunder any Permitted
Interest Rate Hedge, such designation to be effected by delivery to the Collateral Agent of a
notice substantially in the form of Exhibit A (a*Notice of Designation”), which notice shall
identify such Permitted Interest Rate Hedge, request that such Permitted Interest Rate Hedge be
designated as a “Permitted Secured Interest Rate Hedge” hereunder and be accompanied by a
certificate of a Responsible Officer of the Borrower delivered to the Collateral Agent:

@ certifying that such Hedge Agreement constitutes a Permitted Interest Rate
Hedge, and

(b attaching (and certifying as true and complete) copies of the related ISDA
master agreement and schedule (and, if available at the time of designation, any related
confirmations).

No such designation shall be effective unless and until the related Permitted
Secured Hedge Counterparty shall have executed and delivered to the Collateral Agent an
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acknowledgement substantially in the form of Exhibit C, or shall have acknowledged in the
related schedule to the master agreement (or any confirmation thereunder), the grant of a security
interest in the Collateral to the Collateral Agent, for the benefit of the Secured Parties, which
acknowledgement shall constitute the irrevocable appointment of the Collateral Agent as its
agent for the purpose of evidencing the existence and maintaining the perfection of the security
interests granted to the Collateral Agent for the benefit of such Permitted Secured Hedge
Counterparty hereunder in accordance with the provisions of this Agreement and its acceptance
and agreement to al of the provisions of this Agreement, including Section 5 and this Section 6.
The Collateral Agent agrees that, upon receipt of such Notice of Designation and
acknowledgment, it will be deemed to have accepted such appointment by such Permitted
Secured Hedge Counterparty. The foregoing appointment and agreement shall not impose upon
the Collateral Agent, or be construed to constitute an assignment to, or assumption on the part of
the Collateral Agent of, any duties, obligations or liabilities under any such Permitted Secured
Interest Rate Hedge. Notwithstanding anything else to the contrary herein, (i) by its acceptance
of the benefits of this Agreement, each Permitted Secured Hedge Counterparty shall be deemed
to (x) agree not to exercise any rights or remedies thereunder or otherwise with respect to the
Collateral for so long as any Loans and any other Obligations (other than Hedge Agreement
Obligations) remain outstanding without the express written consent of the Lender and (y) agree
to be bound by the terms of this Agreement and (ii) the Lien created herein in favor of the
Permitted Secured Hedge Counterparties shall remain in effect until payment in full of the Hedge
Agreement Obligations owing to such Persons, notwithstanding the termination of the Loan
Agreement and the payment in full of the Loans and all other Loan Agreement Obligations. No
failure of the Collateral Agent as the agent for the Permitted Secured Hedge Counterparties to
evidence the existence or maintain the perfection of the security interest granted herein to the
Collateral Agent for the benefit of the Permitted Hedge Counterparties shall release the
Permitted Secured Hedge Counterparties from the agreement set forth in clause (i) of the
preceding sentence.

6.02 Information. The Borrower will furnish to the Administrative Agent, the
Collateral Agent and the Lender, promptly after the same become effective, all confirmations
executed pursuant to any Permitted Secured Interest Rate Hedge. The Borrower will at such
times and from time to time as shall be reasonably requested by the Administrative Agent, the
Collateral Agent or the Lender, supply alist in form and detail reasonably satisfactory to the
Administrative Agent, the Collateral Agent and the Lender setting forth the amount (on both a
notional and mark to market exposure basis) of the Hedge Agreement Obligations held by each
Permitted Secured Hedge Counterparty as at a date specified in such request. Each Permitted
Secured Hedge Counterparty will provide promptly to the Administrative Agent, the Collateral
Agent or the Lender, at such Agent’s or the Lender’ s request, any information with respect to its
Permitted Secured Interest Rate Hedge that the Administrative Agent, the Collateral Agent or the
Lender may reasonably request for the purpose of administering this Agreement or of making
distributions pursuant to the Priority of Payments (it being understood that if a Permitted Secured
Hedge Counterparty fails to provide such information to the Administrative Agent, the Collateral
Agent or the Lender, the Administrative Agent, the Collateral Agent or the Lender may in its
discretion withhold distributions to such Secured Party pending receipt of such information or
may make distributions based solely on information provided by the Borrower or take the actions
described in Section 8.04).
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6.03 Recordkeeping. The Collateral Agent will maintain books and records
necessary to enable it to determine at any time all transactions under this Agreement which have
occurred on or prior to such time. Each Loan Party agrees that such books and records
maintained in good faith by the Collateral Agent shall be conclusive as to the matters contained
therein absent manifest error. Each Loan Party shall have the right to inspect such books and
records during normal business hours upon reasonable prior notice.

Section 7. Covenants of the Loan Parties.

In furtherance of the grant of the security interest pursuant to Section 4, each
Loan Party hereby covenants to the Collateral Agent for the benefit of the Secured Parties as
follows:

7.01 Ddivery and Other Perfection.

@ Within ten (10) days after the acquisition by a Loan Party of any Portfolio
Investment constituting part of the Collateral as to which physical possession by the
Custodian is required in order for such Portfolio Investment to have been “Delivered”,
such Loan Party shall take such actions as shall be necessary to effect Delivery of such
Portfolio Investment. Asto all other Portfolio Investments constituting part of the
Collateral, such Loan Party shall cause the same to be Delivered within five (5) Business
Days of the acquisition thereof; provided that it shall not be a violation of this Section
7.01(q) if, at any given time, Portfolio Investments constituting part of the Collateral with
an aggregate Market Vaue of 2% or less of the aggregate Market Value of al Portfolio
Investments held by the Loan Parties shall not have been Delivered in accordance with
the foregoing provisions of this Section 7.01(a). In addition, and without limiting the
generality of the foregoing, each Loan Party shall promptly from time to time give,
execute, deliver, file, record, authorize or obtain all such financing statements,
continuation statements, notices, instruments, documents, account control agreements or
any other agreements or consents or other papers as may be necessary or desirable in the
reasonable judgment of the Collateral Agent to create, preserve, perfect, maintain the
perfection and first priority nature of, or validate the security interests granted pursuant
hereto, or to enable the Collateral Agent to exercise and enforce its rights hereunder with
respect to such security interest, and without limiting the foregoing, shall:

(1) keep full and accurate books and records relating to the Collateral in all
material respects, and stamp or otherwise mark such books and records in such
manner as the Collateral Agent may reasonably require in order to reflect the
security interests granted by this Agreement; and

(i) permit representatives of the Lender or the Collateral Agent, upon
reasonable notice, at any time during normal business hours to inspect and make
abstracts from its books and records pertaining to the Collateral, and, if an Event
of Default shall have occurred and be continuing, permit representatives of the
Lender or the Collateral Agent to be present at such Loan Party’s place of
business to receive copies of communications and remittances relating to the
Collateral, and forward copies of any notices or communications received by such
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Loan Party with respect to the Collateral, all in such manner as the Lender or the
Collateral Agent may reasonably require; provided that each such Loan Party
shall be entitled to have its representatives and advisors present during any
inspection of its books and records at such Loan Party’s place of business.

(b) Without relieving a Loan Party of its obligations set forth in Section
7.01(a), each Loan Party hereby authorizes the Collateral Agent to file and refile such
financing statements, continuation statements, amendments thereto, notices and other
documents or instruments (including this Agreement) (and such financing statements,
continuation statements, amendments thereto, notices and other documents or instruments
may describe the Collateral as“al assets’, “all personal property” or words of similar
effect) in such offices as the Collateral Agent may deem necessary or desirable in the
reasonable judgment of the Collateral Agent in order to perfect and preserve the rights
and interests granted to the Collateral Agent hereby, and agrees to do such further acts
and things, and to execute and deliver to the Collateral Agent such additional
assignments, agreements, powers and instruments, as the Collateral Agent reasonably
determines to be necessary to carry into effect the purposes of this Agreement or to better
assure and confirm unto the Collateral Agent its rights, powers, privileges and remedies
hereunder; provided that the foregoing powers on the part of the Collateral Agent shall
not impose any affirmative obligation upon the Collateral Agent.

7.02 Payment of Obligations. Each Loan Party will pay and discharge or
otherwise satisfy at or before maturity or before they become delinquent, as the case may be, al
material taxes, assessments and governmental charges or levies imposed upon the Collateral or in
respect of income or profits therefrom imposed upon such Loan Party in respect of the Collateral,
aswell as all claims of any kind against or with respect to the Collateral, except that no such
charge or levy need be paid if the amount or validity thereof is currently being contested in good
faith by appropriate proceedings, reserves in conformity with GAAP with respect thereto have
been provided on the books of such Loan Party or such taxes, assessments, governmental charges
or levies could not reasonably be expected to result in a Material Adverse Effect.

7.03 Maintenance of Perfected Security Interest. (a2) Each Loan Party shall
maintain and preserve the security interest created by this Agreement and the other Security
Documents as a first priority perfected security interest (subject to Permitted Liens), shall
enforce the rights, title and interests of the Collateral Agent and the Secured Parties with respect
to the Collateral and shall preserve and defend title to the Collatera and the rights and interests
of the Collateral Agent and the other Secured Parties in such Collateral against the claims and
demands of all Persons whomsoever.

(b Each Loan Party will furnish to the Collateral Agent from timeto time
statements and schedules further identifying and describing the assets and property of such Loan
Party and such other reports in connection therewith as the Collateral Agent may reasonably
request, all in reasonable detail.

7.04 Notices. Promptly after any Loan Party has actual knowledge of any Lien
on any of the Collateral, such Loan Party will advise the Collateral Agent promptly, in writing

18

095331-0005-00074-Active.11691471.29



and in reasonable detail (and making express reference to this Section 7.04), of such Lien (other
than security interests created hereby and the Permitted Liens).

7.05 Other Financing Statements or Control. The Loan Parties shall not (a) file
or authorize or permit to be filed or to be on file, in any jurisdiction, any financing statement or
like instrument with respect to any of the Collatera other than any such financing statement or
like instrument naming the Collateral Agent as secured party in its capacity as agent hereunder,
or (b) cause or permit any Person other than the Collateral Agent to have Control of any Deposit
Account, Electronic Chattel Paper, Investment Property or Letter-of-Credit Right constituting
part of the Collateral.

7.06 Changesin Name, etc. A Loan Party will not, except upon thirty (30)
days prior written notice to the Collateral Agent and delivery to the Collateral Agent of all
additional financing statements and other properly executed documents reasonably requested by
the Collateral Agent to maintain the validity, perfection and priority of the security interests
provided for herein, (i) change its jurisdiction of organization, organizational identification
number (if applicable), federal tax identification number, mailing address or the address of its
registered office from that referred to on Annex 1 or (ii) change its name. Such notice shall
make specific reference to this Section 7.06.

7.07 Caollections. Each Loan Party shall, and the Collateral Agent is authorized
to, cause all amounts due and to become due to the Loan Parties under or in connection with the
Collateral, including al Collections, or otherwise constituting proceeds of Collateral to be paid
directly to the Custodian for deposit into the Custodial Account. Each Loan Party agrees that if
such amounts shall be received directly by such Loan Party, such monies, instruments, Cash and
other proceeds will not be commingled by such Loan Party with any of its other funds or
property, if any, but will be held separate and apart therefrom and shall be held in trust by such
Loan Party for, and immediately remitted to, the Custodian, with any necessary endorsement for
deposit into the Custodial Account.

7.08 Additional Guarantors. As contemplated by Section 6.08 of the Loan
Agreement, any new Subsidiary of the Borrower formed or acquired by the Borrower after the
date hereof that is required to become a“Guarantor” under this Agreement shall do so by
executing and delivering to the Collateral Agent a Guarantee Assumption Agreement in the form
of Exhibit B. Accordingly, upon the execution and delivery of any such Guarantee Assumption
Agreement by any such Subsidiary, such new Subsidiary shall automatically and immediately,
and without any further action on the part of any Person, become a* Guarantor” and a*“Loan
Party” for al purposes of this Agreement, and Annex 1 hereto shall be deemed to be
supplemented in the manner specified in such Guarantee Assumption Agreement. In addition,
upon execution and delivery of any such Guarantee Assumption Agreement, the new Guarantor
makes (solely as to such Guarantor) the representations and warranties set forth in Section 2 as of
the date of such Guarantee Assumption Agreement.

7.09 Custodial Account.

€)) The Borrower shall, at all times during the term of this Agreement,
maintain the Custodial Account with the Custodian, which shall be a non-interest bearing
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account and shall bear a designation clearly indicating that the funds deposited therein are
subject to the security interest of this Agreement and the operation of which shall be
governed by the terms of this Section 7.09 and the Priority of Payments. The Custodial
Account may be further sub-divided into sub-accounts. If the Custodial Account at any
time ceases to be an Eligible Account, the Borrower may, with the written consent of the
Controlling Party, or shall promptly, at the direction of the Controlling Party, reestablish
such account as an Eligible Account at an Eligible Institution.

(b) Funds on deposit in the Custodial Account shall be invested, applied or
distributed in the manner set forth in Section 7.11 and in the Custodial Agreement.

(c) The Collateral Agent shall have Control over the Custodial Account. The
Borrower, the Collateral Agent and the Custodian shall always be party to an
authenticated record that the Custodian will comply with instructions originated by the
Collateral Agent directing Disposition of the funds and securities from the Custodial
Account without further written consent of the Borrower.

7.10 Interest Reserve Account.

@ The Borrower shall, at all times during the term of this Agreement,
maintain the Interest Reserve Account with the Custodian, which shall be a non-interest
bearing account and shall bear a designation clearly indicating that the funds deposited
therein are subject to the security interest of this Agreement and the operation of which
shall be governed by the terms of this Section 7.10. The Interest Reserve Account may
be further sub-divided into sub-accounts. If the Interest Reserve Account at any time
ceases to be an Eligible Account, the Borrower may, with the written consent of the
Controlling Party, or shall promptly, at the direction of the Controlling Party, reestablish
such account as an Eligible Account at an Eligible Institution.

(b Funds on deposit in the Interest Reserve Account shall be invested,
applied or distributed in the manner set forth in set forth in Section 7.11 and in the
Custodial Agreement.

(c) The Collateral Agent shall have Control over the Interest Reserve
Account. The Borrower, the Collateral Agent and the Custodian shall always be party to
an authenticated record that the Custodian will comply with instructions originated by the
Collateral Agent directing Disposition of the funds and securities from the Interest
Reserve Account without further written consent of the Borrower.

7.11 Permitted Investments of Funds on Deposit in the Custodial Account and
the Interest Reserve Account. Funds on deposit in the Custodial Account and the Interest
Reserve Account shall be invested, and the proceeds of investments shall be reinvested, by the
Custodian in Temporary Investments pursuant to the written direction of the Borrower, in each
case subject to and in accordance with the Partnership Agreement; provided that, in allocating
funds in such accounts for the purpose of reinvestment, (i) the Borrower shall take into
consideration any amounts that may be payable pursuant to the Priority of Payments on the next
succeeding Loan Payment Date and (ii) funds held in the Custodial Account may be invested or
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withdrawn as provided in the Loan Agreement. The Collateral Agent and the Custodian shall not
be responsible or liable for any loss resulting from the investment performance of an investment
or reinvestment of funds on deposit in the Custodial Account or the Interest Reserve Account

and shall not be responsible for giving any investment advice. In the absence of any written
investment direction, the Collateral Agent and the Custodian shall hold the funds in the Custodial
Account and the Interest Reserve Account uninvested.

7.12 No Certification of Limited Liability Company Interests and Limited
Partnership Interests. With respect to the ownership by any Loan Party of any Equity Interestsin
any Subsidiary that is organized as alimited liability company or limited partnership, such Loan
Party agreesto elect not to treat such Equity Interests as a “ Security” within the meaning of
Article 8 of the Uniform Commercia Code and not to allow such Equity Interests to be
represented by a certificate.

Section 8. Acceleration Notice; Remedies; Distribution of Collateral.

8.01 Eventsof Default, Etc. During any period during which an Event of
Default shall have occurred and be continuing:

@ each Loan Party shall, at the request of the Collateral Agent, assemble the
Collateral owned by it at such place or places, as the Collateral Agent shall reasonably
request;

(b the Collateral Agent may make any compromise or settlement deemed
desirable with respect to any of the Collateral and may extend the time of payment,
arrange for payment in installments, or otherwise modify in any manner the terms of, any
of the Collateral;

(c) the Collateral Agent shall have all of the rights and remedies with respect
to the Collatera of a secured party under the Uniform Commercial Code (whether or not
the Uniform Commercial Code isin effect in the jurisdiction where the rights and
remedies are asserted) and such additional rights and remedies to which a secured party is
entitled under all Requirements of Law in effect in any jurisdiction where any rights and
remedies hereunder may be asserted, including the right, to the fullest extent permitted by
applicable law, to exercise all voting, consensual and other powers of ownership
pertaining to the Collateral asif the Collateral Agent were the sole and absolute owner
thereof (and each Loan Party agreesto take al such action as may be appropriate to give
effect to such right);

(d) the Collateral Agent in its discretion may, in its name or in the name of
any Loan Party or otherwise, demand, sue for, collect or receive any money or property at
any time payable or receivable on account of or in exchange for any of the Collateral, but
shall be under no obligation to do so; and

(e) the Collateral Agent may, upon five (5) Business Days' prior written
notice to the Loan Parties of the time and place (or, if such saleisto take place on an
established exchange or other recognized market, prior to the time of such sale or other
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Disposition), with respect to the Collateral or any part thereof which shall then be or shall
thereafter come into the possession, custody or control of the Collateral Agent, the other
Secured Parties or any of their respective agents, sell, assign or otherwise Dispose of all
or any part of such Collateral, at such place or places as the Collateral Agent deems best,
and for Cash or for credit or for future delivery (without thereby assuming any credit
risk), at public or private sale, without demand of performance or notice of intention to
effect any such Disposition or of the time or place thereof (except such notice asis
required above or by applicable statute and cannot be waived), and the Collateral Agent
or any other Secured Party or anyone else may be the purchaser, assignee or recipient of
any or al of the Collateral so Disposed of at any public sale (or, to the extent permitted
by law, at any private sale) and thereafter, to the fullest extent permitted by Requirements
of Law, hold the same absolutely, free from any claim or right of whatsoever kind,
including any right or equity of redemption (statutory or otherwise), of the Loan Parties,
any such demand, notice and right or equity being hereby expressly waived and released,
to the fullest extent permitted by law.

The Collateral Agent may, without notice or publication, adjourn any public or
private sale or cause the same to be adjourned from time to time by announcement at the
time and place fixed for the sale, and such sale may be made at any time or place to
which the sale may be so adjourned.

The proceeds of each collection, sale or other Disposition under this Section 8.01
shall be deposited into the Custodial Account and applied in accordance with the Default Priority
of Payments and any amounts obtained by the Collateral Agent on account of, or as aresult of
the exercise by, the Collateral Agent of any right of offset or banker’s lien or right of attachment
or garnishment with respect to any funds at any time and from time to time on deposit in, or
otherwise to the credit of, the Custodial Account shall be held by the Collateral Agent as
additional collateral security for the repayment of the Secured Obligations and shall be applied as
provided in accordance with the Default Priority of Payments.

The Loan Parties recognize that, by reason of certain prohibitions contained in the
Securities Act of 1933, as amended, and applicable state securities laws, the Collateral Agent
may be compelled, with respect to any sale of all or any part of the Collateral, to limit purchasers
to those who will agree, among other things, to acquire the Collateral for their own account, for
investment and not with aview to the distribution or resale thereof. Each Loan Party
acknowledges and agrees that any such private sale may result in prices and other terms less
favorable than if such sale were a public sale and, notwithstanding such circumstances, agrees
that any such private sale shall be deemed to have been made in a commercially reasonable
manner. The Collateral Agent shall be under no obligation to delay a sale of any item of
Collateral for the period of time necessary to permit the issuer thereof to register such securities
for public sale under the Securities Act of 1933, as amended, or under applicable state securities
laws, even if such issuer would agree to do so.

8.02 Deficiency. Subject to Section 10.14 of this Agreement and Section 10.15
of the Loan Agreement, if the proceeds of sale, collection or other realization of or upon the
Collateral pursuant to Section 8.01 are insufficient to cover the costs and expenses of such
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realization and the payment in full of the Secured Obligations, the Loan Parties shall remain
liable for any deficiency.

8.03 Private Sdle. The Collateral Agent and the Secured Parties shall incur no
liability as aresult of the sale of the Collateral, or any part thereof, at any private sale pursuant to
Section 8.01. Each Loan Party hereby waives any claims against the Collateral Agent or any
other Secured Party arising by reason of the fact that the price at which the Collatera may have
been sold at such a private sale was less than the price which might have been obtained at a
public sale or was less than the aggregate amount of the Secured Obligations, even if the
Collateral Agent accepts the first offer received and does not offer the Collateral to more than
one offeree; it being understood that a private sale conducted in accordance with this Section
8.03 that satisfies the requirements set forth in Section 8.01(e) shall be deemed to have been
conducted in a commercially reasonable manner.

8.04 Application of Proceeds after Default. Except as otherwise herein
expressly provided, the proceeds of any collection, sale or other realization of all or any part of
the Collateral of any Loan Party pursuant to Section 8.01, and any other Cash of any Loan Party
at the time held by the Collateral Agent under this Agreement, shall be applied by the Collatera
Agent in accordance with the Default Priority of Payments. In making the allocations required
by the Default Priority of Payments, the Collateral Agent may rely upon its records and
information supplied to it pursuant to Section 6.02 (except as otherwise provided in Section
9.02), and the Collateral Agent shall have no liability to any of the Secured Parties for actions
taken in reliance on such information, except to the extent of its negligence, bad faith, willful
misconduct or fraudulent action. The Collateral Agent may, in its sole discretion, at the time of
any application under this Section 8.04, withhold all or any portion of the proceeds otherwise to
be applied to the Secured Obligations as provided in the Default Priority of Payments and
maintain the same in a segregated cash collateral account in the name and under the exclusive
Control of the Collateral Agent, to the extent that it in good faith believes that the information
provided to it pursuant to Section 6.02 is either incomplete or inaccurate and that application of
the full amount of such proceeds to the Secured Obligations would be disadvantageous to any
Secured Party. All distributions made by the Collateral Agent pursuant to this Section 8 shall be
final (subject to any decree of any court of competent jurisdiction), and the Collateral Agent shall
have no duty to inquire as to the application by the other Secured Parties of any amounts
distributed to them.

8.05 Waiver of Stays, etc. To the full extent that each Loan Party may lawfully
so agree, each Loan Party agreesthat it will not at any time plead, claim or take the benefit of
any appraisement, valuation, stay, extension, moratorium or redemption law now or hereafter in
force to prevent or delay the enforcement of this Agreement in accordance with its terms or the
absolute sale of any portion of or al of the Collateral in accordance with this Agreement or the
possession thereof by any purchaser at any sale under and in compliance with this Agreement,
and each Loan Party, for itself and all who may claim under such Loan Party, asfar as such Loan
Party now or hereafter lawfully may do so, hereby waives the benefit of all such Requirement of
Law.

8.06 Attorney-in-Fact. Without limiting any rights or powers granted by this
Agreement to the Collateral Agent while no Event of Default has occurred and is continuing,
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upon the occurrence and during the continuance of any Event of Default, the Collateral Agent is
hereby appointed the attorney-in-fact of each Loan Party for the purpose of carrying out the
provisions of this Section 8 and taking any action and executing any instruments which the
Collateral Agent may reasonably deem necessary or advisable to accomplish the purposes
hereof, which appointment as attorney-in-fact is irrevocable and coupled with an interest.
Without limiting the generality of the foregoing, so long as the Collateral Agent shall be entitled
under this Section 8 to make collections in respect of the Collateral, the Collateral Agent shall
have the right and power to receive, endorse and collect al checks made payable to the order of
any Loan Party representing any dividend, payment or other distribution in respect of the
Collatera or any part thereof and to give full discharge for the same.

8.07 Agreement regarding Control Agreements. The Collateral Agent agrees
with the Loan Parties that it will not give or deliver any notice of exclusive control or similar
notice or any Entitlement Order or other instruction, pursuant to any control agreement relating
to Deposit Accounts, Securities Accounts or Commodities Accounts constituting Collateral or
otherwise with respect to Collateral unless an Event of Default has occurred and is then
continuing.

8.08 Release of Collateral; Guarantors.

@ Upon any Disposition by a Loan Party of any Collateral that is permitted
under the Loan Documents or upon the release of any Guarantor from its guarantee
obligations under Section 3 as described below, the security interest of the Collateral
Agent in such Collateral or in the Property of such Guarantor shall be automatically
released; provided that (i) at the time of such Disposition, no Event of Default has
occurred and is continuing and (ii) no Event of Default would occur upon giving effect to
(A) such release of security interest and (B) the application of any Proceeds attributable
to such Disposition. Notwithstanding the foregoing, in the event that the Borrower
reasonably so requests, the Collateral Agent shall in atimely manner (i) sign release
documentation that may be necessary or reasonably requested to confirm such release to
third parties and (ii) deliver to the Borrower such amendments to financing statements as
may be reasonably requested by the Borrower to be filed to evidence such release. The
Collateral Agent is aso authorized to release (and shall release) any Guarantor from any
of its guarantee obligations under Section 3 to the extent such Subsidiary is the subject of
a Disposition permitted under the Loan Documents, such Subsidiary is designated as a
Financing Subsidiary to the extent permitted by the Loan Agreement, or the Controlling
Party shall have consented to such release in writing and upon such release, the Collateral
Agent is authorized to release (and shall release) any collateral security granted by such
Guarantor hereunder and under the other Security Documents.

(b The Borrower shall post or pledge any asset required to be posted or
pledged as collateral in respect of margin or other requirements to a Permitted Hedge
Counterparty under the terms of any credit support annex or similar document entered
into in connection with a Permitted Interest Rate Hedge free and clear of the Lien and
security interest created hereby and the security interest of the Collateral Agent in any
such asset required to be posted or pledged as collateral shall be automatically released.
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(©) Upon the termination of the commitment of the Lender under Section
2.01(a) of the Loan Agreement to make L oans and indefeasible payment in full in Cash
of all of the Secured Obligations, this Agreement shall terminate (other than any
provisions hereof expressly stated to survive termination) and the Borrower shall be
entitled to the return, upon its request and at its expense, of such of the Collateral as shall
not have been sold or otherwise applied pursuant to the terms hereof and the Collateral
Agent shall execute without recourse such instruments and documents as may be
reasonably requested by the Borrower to evidence such termination and the release of the
Lien hereof.

8.09 Custody and Safekeeping. The Collateral Agent’s sole duty with respect
to the custody, safekeeping and physical preservation of the Collatera in its possession shall be
to deal with it in asimilar manner as the Collateral Agent deals with similar property for similar
customers, subject to Section 9-207 of the Uniform Commercial Code and subject to the
protections and limitations on liability afforded to the Collateral Agent under this Agreement.
Neither the Collateral Agent nor any of its Related Parties shall be liable for failure to demand,
collect or realize upon all or any part of the Collateral or for any delay in doing so or shall be
under any obligation to sell or otherwise Dispose of any Collateral; provided that it has acted in
accordance with the instructions of the Controlling Party and in compliance with (and subject to)
the terms of this Agreement and all Requirements of Law.

Section 9. The Collateral Agent.

9.01 Appointment, Powers and Immunities. The Lender and, by acceptance of
the benefits of this Agreement and other Security Documents, each Permitted Secured Hedge
Counterparty, hereby appoints and authorizes The Bank of New Y ork Méellon to act asits agent
hereunder with such powers as are specifically delegated to the Collateral Agent by the terms of
this Agreement, together with such other powers as are reasonably incidental thereto. The
Collateral Agent:

€)) shall have no duties or responsibilities except those expressly set forth in
this Agreement and shall not by reason of this Agreement be a trustee for, or a fiduciary
with respect to, the Lender or any Permitted Secured Hedge Counterparty;

(b shall not be responsible to the Lender, any Permitted Secured Hedge
Counterparty, or any other Person for any recitals, statements, representations or
warranties contained in this Agreement or in any notice delivered hereunder, or in any
other certificate, report, statement, opinion of counsel or other document referred to or
provided for in, or received by it under, this Agreement, or for the value, validity,
effectiveness, genuineness, enforceability or sufficiency of this Agreement or any other
document referred to or provided for herein or therein or for any failure by the Loan
Parties or any other Person to perform any of its obligations hereunder; and

(c) shall not be required to initiate or conduct any litigation or collection
proceedings hereunder except for any such litigation or proceedings relating to the
enforcement of the guarantee set forth in Section 3, or the security interests created
pursuant to Section 4.
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9.02 Information Regarding Secured Parties. The Collateral Agent shall be
entitled to rely upon the information provided to it by the Borrower or any Permitted Secured
Hedge Counterparty pursuant to Section 6.02, and such information shall be conclusive and
binding for all purposes of this Agreement, except to the extent the Collateral Agent shall have
been notified by a Permitted Secured Hedge Counterparty that such information as set forth on
any such list isinaccurate or in dispute between such Secured Party and the Borrower.

9.03 Delegation of Duties. The Collateral Agent may execute ministerial and
ancillary duties under this Agreement and the other Loan Documents through third party
ministerial or ancillary service providers. The Collateral Agent shall have no monitoring
responsibility with respect to such persons and shall not be responsible for any misconduct or
negligence on the part of any such persons appointed by the Collateral Agent with due care.

9.04 Exculpatory Provisions. Neither the Collateral Agent nor any of its
officers, directors, employees, agents, administrators, advisors, attorneysin fact or Affiliates
shall be liable for any action lawfully taken or omitted to be taken by it or such Person under or
in connection with this Agreement or any other Loan Document (except to the extent that any of
the foregoing are found by a final and non-appeal able decision of a court of competent
jurisdiction to have resulted from its or such Person’s own negligence, bad faith, willful
misconduct or fraudulent action). The Collateral Agent shall not be under any obligation to the
Secured Parties to ascertain or to inquire as to the observance or performance of any of the
agreements contained in, or conditions of, this Agreement or any other Loan Document, or to
inspect the properties, books or records of any Loan Party.

9.05 Reliance by Collateral Agent. The Collateral Agent shall be entitled to
rely, and shall be fully protected in relying, upon any instrument, writing, resolution, notice,
consent, certificate, affidavit, letter, facsimile or email message, statement, order or other
document or conversation reasonably believed by it to be genuine and correct and to have been
signed, sent or made by the proper Person or Persons and upon advice and statements of legal
counsel (including counsdl to the Loan Parties), independent accountants and other experts
selected by the Collateral Agent. The Collateral Agent shall be fully justified in failing or
refusing to take any action under this Agreement or any other Loan Document unlessiit shall first
receive such advice or concurrence of the Controlling Party as it deems appropriate. The
Collateral Agent shall in all cases be fully protected in acting, or in refraining from acting, under
this Agreement and the other Loan Documents in accordance with a request of the Controlling
Party.

9.06 Notice of Default. The Collateral Agent shall not be deemed to have
knowledge or notice of the occurrence of any Default or Event of Default unless the Collateral
Agent has received written notice from the Controlling Party or aLoan Party referring to this
Agreement in accordance with Section 10.02, describing such Default or Event of Default and
stating that such notice is a*“notice of default”. In the absence of receipt of such notice, the
Collateral Agent may conclusively assume that there is no Default or Event of Default. In the
event that the Collateral Agent receives such a notice, the Collateral Agent shall give notice
thereof to the Secured Parties. The Collateral Agent shall take such action with respect to such
Default or Event of Default as shall be directed by the Controlling Party; provided that unless
and until the Collateral Agent shall have received such direction, the Collateral Agent may (but
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shall not be obligated to) take such action, or refrain from taking such action, with respect to
such Default or Event of Default asit shall deem advisable in the best interests of the Secured
Parties.

9.07 Non-Reliance on Collateral Agent. Each of the Secured Parties expressly
acknowledges that neither the Collateral Agent nor any of its officers, directors, employees,
agents, advisors, attorneys in fact or Affiliates have made any representations or warranties to it
and that no act by the Collateral Agent hereafter taken, including any review of the affairs of a
Loan Party or any Affiliate of aLoan Party, shall be deemed to constitute any representation or
warranty by the Collateral Agent to such Secured Party. Each of the Secured Parties represents
to the Collateral Agent that it has, independently and without reliance upon the Collateral Agent,
and based on such documents and information as it has deemed appropriate, made its own
appraisal of and investigation into the business, operations, property, financial and other
condition and creditworthiness of the Loan Parties and their Affiliates and made its own decision
to make its Loans or extend credit to or enter into Permitted Interest Rate Hedges with the Loan
Parties. Each Secured Party also represents that it will, independently and without reliance upon
the Collateral Agent, and based on such documents and information as it shall deem appropriate
at the time, continue to make its own credit anaysis, appraisals and decisions in taking or not
taking action under this Agreement and the other Loan Documents, and to make such
investigation as it deems necessary to inform itself as to the business, operations, property,
financial and other condition and creditworthiness of the Loan Parties and their Affiliates.
Except for notices, reports and other documents expressly required to be furnished to the Secured
Parties by the Collateral Agent hereunder, the Collateral Agent shall not have any duty or
responsibility to provide any Secured Party with any credit or other information concerning the
business, operations, property, condition (financial or otherwise), prospects or creditworthiness
of any Loan Party or any Affiliate of a Loan Party that may come into the possession of the
Collateral Agent or any of its officers, directors, employees, agents, advisors, attorneysin fact or
Affiliates.

9.08 Resignation and Removal of Collateral Agent.

@ The Collateral Agent may resign as Collateral Agent, or the Controlling
Party may, in its sole discretion, remove the Collateral Agent, with sixty (60) days (in
the case of the Collateral Agent resigning) or thirty (30) days' (in the case of the removal
of the Collateral Agent) prior written notice to (i) the Controlling Party, the other Secured
Parties and the Borrower (in the case of the Collateral Agent resigning), or (ii) to the
Collateral Administrator, the Custodian, the Vauation Agent, the Administrative Agent,
the Collateral Agent, the other Secured Parties and the Borrower (in the case of the
removal of the Collateral Agent). Any such resignation or removal shall become
effective following the appointment of a successor Collateral Agent in accordance with
the provisions of this Section 9.08. Upon any resignation or removal of the Collateral
Agent, the Controlling Party shall appoint a successor Collateral Agent, which successor
Collateral Agent shall succeed to the rights, powers and duties of the Collateral Agent,
and the term “Collateral Agent” shall mean such successor Collateral Agent effective
upon such appointment and approval, and the former Collateral Agent’s rights, powers
and duties as Collateral Agent shall be terminated, without any other or further act or
deed on the part of such former Collateral Agent or any of the parties to this Agreement
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or any holders of the obligations owing hereunder. On and after the effective date of any
resignation or removal of the Collateral Agent hereunder, the provisions of this Section 9
shal inure to its benefit as to any actions taken or omitted to be taken by it while it was
Collateral Agent under this Agreement.

(b If no successor Collateral Agent shall be appointed and shall have
accepted such appointment within ninety (90) days after the aforesaid notice of
resignation or removal, the Collateral Agent, in the case of resignation, and the
Controlling Party, in the case of removal, may apply to any court of competent
jurisdiction to appoint a successor Collateral Agent to act until such time, if any, asa
successor Collateral Agent shall have been appointed as provided in this Section 9.08.
Any successor so appointed by such court shall immediately and without further act be
superseded by any successor Collateral Agent appointed pursuant to the preceding
paragraph. Any Collateral Agent shall be entitled to all Collateral Agent feesto the
extent incurred or arising, or relating to events occurring, before such resignation or
removal becomes effective, and the protections of Section 10.05 with respect to any costs
and expenses to the extent incurred or arising, or relating to events occurring, before such
resignation or removal shall survive.

(c) If at any time the Collateral Agent shall resign or be removed or otherwise
become incapable of acting, or if at any time a vacancy shall occur in the office of the
Collateral Agent for any other cause, a successor Collateral Agent may be appointed as
set forth in Section 9.08(a). The powers, duties, authority and title of the predecessor
Collateral Agent as set forth in Section 9.08(a) shall be terminated and canceled without
procuring the resignation of such predecessor and without any other formality (except as
may be required by law) other than as described in Section 9.08(a). Such appointment
and designation shall be full evidence of the right and authority to make the same and of
all the facts therein recited, and this Agreement shall vest in such successor, without any
further act, deed or conveyance, all the estates, properties, rights, powers, trusts, duties,
authority and title of its predecessor, but such predecessor shall, nevertheless, on the
written request of the Controlling Party or the successor, execute and deliver an
instrument transferring to such successor all the estates, properties, rights, powers, trusts,
duties, authority and title of such predecessor hereunder and shall deliver all Collateral
held by it or its agents to such successor. Should any deed, conveyance or other
instrument in writing from the Controlling Party be required by any successor Collateral
Agent for more fully and certainly vesting in such successor the estates, properties, rights,
powers, trusts, duties, authority and title vested or intended to be vested in the successor
Collateral Agent, any and all such deeds, conveyances and other instruments in writing
shall, on reasonable request of such successor, be executed, acknowledged and delivered
by the Controlling Party.

9.09 Status of Successor Collateral Agent. Every successor Collateral Agent
appointed pursuant to this Section 9 shall be a financial institution, including for purposes of
Section 1.1441-1 of the Treasury Regulations, in good standing and having power to act as
Collateral Agent hereunder, organized under the laws of the United States of America or any
State thereof or the District of Columbia and shall have such level of experience and capabilities
and also have capital, surplus and undivided profits of not less than $250,000,000 or such other
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amount of capital, surplus or profits as the Controlling Party shall deem acceptable in its sole
discretion.

9.10 Merger of the Collateral Agent. Any Person into which the Collateral
Agent may be merged, or with which it may be consolidated, or any Person resulting from any
merger or consolidation to which the Collateral Agent shall be a party, or any Person to which all
or substantially al of the corporate trust assets of the Collateral Agent shall be sold, shall be
Collateral Agent under this Agreement without the execution or filing of any paper or any further
act on the part of the parties hereto. The Collateral Agent shall provide written notice of any
merger or consolidation, including any change in name, to the Secured Parties, the Valuation
Agent, the Collateral Administrator, the Custodian and the Borrower promptly, and in any event
within fifteen (15) days of the effective date thereof to solicit such approvals as may be required
hereunder.

9.11 Other Business Relationships. It isexpressly acknowledged and agreed
that The Bank of New York Mellon, in its capacity as Collateral Agent, and its respective
Affiliates may engage in any kind of other banking, trust, financial advisory, or other business
with any party hereto, or with the Collateral Administrator, the Custodian, the VValuation Agent,
the Lender, the Permitted Secured Hedge Counterparties or the Loan Parties, in each case as
though it was not the Collateral Agent hereunder. Among other things, it is acknowledged and
agreed that pursuant to such activities, The Bank of New Y ork Mellon, in its capacity as
Collateral Agent, or its respective Affiliates may from time to time receive information
(including information that may be subject to confidentiality obligations) and the Collateral
Agent shall be under no obligation to provide such information to any party in away that would
violate any such confidentiality obligations or other obligationsit may have in respect of such
other business relationships.

9.12 Certain Matters Affecting the Collateral Agent.

@ The Collateral Agent shall not be required to expend or risk its own funds
or otherwise incur financial liability for the performance of any of its duties hereunder or
the exercise of any of itsrights or powers if there is reasonable ground for believing that
the repayment of such funds or adequate indemnity against such risk or liability is not
assured to it.

(b) Notwithstanding anything in this Agreement to the contrary, in no event
shall the Collateral Agent be liable for special, indirect, punitive or consequential loss or
damage or lost profits or loss of business arising or in connection with this Agreement or
the other Loan Documents.

(c) The right of the Collateral Agent to perform any discretionary act
enumerated in this Agreement shall not be construed as a duty and the Collateral Agent
shall not be liable for the omission to perform any such act.

(d) The Collateral Agent shall not be required to give any bond or surety in
connection with this Agreement or the powers granted hereunder.
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(e) The Collateral Agent shall at no time, except during the continuance of an
Event of Default, be under any duty to direct or supervise the investment of, or to advise
or make any recommendation for the purchase sale, retention or disposition of, Collateral.

® The Collateral Agent shall not be under any obligation to inquire into, and
shall not be liable for, the validity or genuineness of any Collateral, the legality of the
purchase or sale of any Collateral, the propriety of the amount paid for any Collateral
upon purchase or sale, or any actions of third parties with respect to the negotiability of
any Collateral.

(9 The Collateral Agent shall have no liability with respect to any valuation
regardless of whether such valuation is significantly greater or less than other possible
valuations.

Section 10. Miscellaneous.

10.01 Amendments, Etc. Except as otherwise provided in any Security
Document, the terms of this Agreement and the other Security Documents may be waived,
altered or amended only by an instrument in writing duly executed by each Loan Party and the
Agents, with the written consent of the Controlling Party; provided that

@ no such amendment shall adversely affect the relative rights of any
Secured Party as against any other Secured Party without the prior written consent of
such first Secured Party,

(b without the written consent of each of the Secured Parties, no
modification, supplement or waiver shall modify the definition of the term “Controlling
Party”; and

(c) without the written consent of the Collateral Agent, no modification,
supplement or waiver shall modify the terms of Section 9.

Any such amendment or waiver shall be binding upon the Collateral Agent, each Secured Party
and each Loan Party. In the case of any waiver, the Loan Parties, the Secured Parties and the
Collateral Agent shall be restored to their former position and rights hereunder and under the
other Loan Documents, and any Event of Default waived shall be deemed to be cured and not
continuing; but no such waiver shall extend to any subsequent or other Event of Default, or
impair any right consequent thereon. Any purported amendment, supplement or modification
not complying with the terms of this Section 10.01 shall be null and void.

10.02 Notices.

@ All notices, reports, requests, demands and other communications
hereunder shall be in writing and shall be deemed to have been duly given if (i) sent by
certified or registered mail, return receipt requested, (ii) sent by overnight mail or courier,
(iii) posted on the Borrower’ s intranet website in accordance with Section 10.02(b) or (iv)
delivered by hand, in each case, if to the Agents, at the Agents' address, as set forth on
Schedule A to the Loan Agreement, if to the Custodian, at the Custodian’s address, as set
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forth on Schedule A to the Loan Agreement, if to the Collateral Administrator, at the
Collateral Administrator’s address, as set forth on Schedule A to the Loan Agreement, if
to the Vauation Agent, at the Vauation Agent’s address, as set forth on Schedule A to
the Loan Agreement, if to the Borrower, to the Borrower’ s address, as set forth on
Schedule A to the Loan Agreement (provided that notices to any Guarantor shall be given
to such Guarantor care of the Borrower at the address for the Borrower specified herein)
and, in the case of any Permitted Secured Hedge Counterparty that shall become a party
hereto after the date hereof, at such “Address for Notices’ as shall be specified in the
related Notice of Designation delivered pursuant to Section 6.01, if to any other Person
party hereto at the address such Person shall have last designated by notice to each other
party hereto and if to the Lender, at the Lender’ s address, as set forth on Schedule A to
the Loan Agreement; provided that the Lender may only receive notices, reports,
reguests, demands and other communications hereunder pursuant to clauses (i) through
(iif). Any notice, report, request, demand and other communication will be deemed
received (i) if sent by certified or registered mail, return receipt requested, when actually
received, (ii) if sent by overnight mail or courier, when actually received, (iii) if posted
on the Borrower’ s intranet website in accordance with Section 10.02(b), on the day an e-
malil is sent to the Lender at the email address of the Lender set forth on Schedule A to
the Loan Agreement instructing it that a notice has been posted; provided that if such e-
mail is sent after 5:00 p.m. (Washington, D.C. time) or on aday that is not a Business
Day, such notice shall be deemed received on the next succeeding Business Day and (iv)
if delivered by hand, when actually received.

(b) The Borrower may, in its discretion, provide any notice, report, request,
demand, consent or other communication to the Lender by posting such notice on the
Borrower’ s intranet website and sending an e-mail to the Lender at the email address of
the Lender set forth on Schedule A to the Loan Agreement notifying it of such posting.

10.03 No Waiver; Cumulative Remedies. No failure or delay on the part of the
Agents or the Controlling Party to exercise, and no course of dealing with respect to, any right,
power, privilege or remedy under this Agreement or any other Security Document shall operate
as awaiver thereof, nor shall any single or partial exercise by Agents or the Controlling Party of
any right, power, privilege or remedy under this Agreement or any other Security Document
preclude any other or further exercise thereof or the exercise of any other right, power, privilege
or remedy. All rights, powers, privileges and remedies of the Agents or the Controlling Party
provided for herein are cumulative and in addition to any and all other rights, powers, privileges
and remedies provided by Requirements of Law, the Loan Documents and the other instruments
and agreements contemplated hereby and thereby, and are not conditional or contingent on any
attempt by the Agents or the Controlling Party to exercise any of its rights under any other
related document. The Agents or the Controlling Party may exercise at any time after the
occurrence of an Event of Default one or more remedies, as they so desire, and may thereafter at
any time and from time to time exercise any other remedy or remedies.

10.04 Survival. The obligations of the Loan Parties under Section 10.05 and
their rights under Section 10.14 hereof shall survive the repayment of the Secured Obligations
and the termination of this Agreement. In addition, each representation and warranty made, or
deemed to be made, pursuant hereto shall survive the making of such representation and
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warranty, and the Secured Parties shall not be deemed to have waived, by reason of the making
of any extension of credit, any Default that may arise by reason of such representation or
warranty proving to have been false or misleading, notwithstanding that the Secured Parties may
have had notice or knowledge or reason to believe that such representation or warranty was false
or misleading at the time such extension of credit was made.

10.05 Payment of Expenses, Taxes and Indemnification. The Loan Parties,
jointly and severaly, agree (a) to pay or reimburse, as Borrower Administrative Expensesin
accordance with the Priority of Payments, each of the Administrative Agent, the Collateral
Agent, the Collateral Administrator, the Custodian and the Valuation Agent for all of their
respective reasonable documented out-of-pocket costs and expenses incurred in connection with
the development, preparation and execution of, and any amendment, supplement or modification
to, this Agreement and the other Security Documents and any other documents prepared in
connection herewith or therewith, and the consummation and administration of the transactions
contemplated hereby and thereby, including the reasonable fees and disbursements of counsel to
each such Person and filing and recording fees and expenses, (b) to pay or reimburse, as
Borrower Administrative Expenses in accordance with the Priority of Payments, the Agents and
the Controlling Party for al their respective documented out-of-pocket costs and expenses
incurred in connection with the enforcement or preservation of any rights under this Agreement,
the other Security Documents and any such other documents, including the reasonable fees and
disbursements of counsel to the Agents and the Controlling Party, (c) to pay, indemnify, and hold
the Agents and the Secured Parties and their respective Related Parties harmless from, any and
al recording and filing fees and any and all liabilities with respect to, or resulting from any delay
in paying, stamp, excise, recording and other similar taxes (excluding, for the avoidance of
doubt, any tax imposed on gross or net income, profits, receipts or any other tax in the nature of
an income tax, whether administered by withholding or otherwise), if any, that may be payable
or determined to be payable in connection with the execution and delivery of, or consummation
or administration of any of the transactions contemplated by, or any amendment, supplement and
modification of, or any waiver or consent under or in respect of, this Agreement, the other
Security Documents and any such other documents and (d) to pay, indemnify, and hold each of
the Administrative Agent, the Collateral Agent, any Permitted Secured Hedge Counterparty, the
Collateral Administrator, the Custodian and the Vauation Agent and their respective Related
Parties (each, an “Indemnitee”) harmless and defend them from and against any and all other
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses
(including the reasonable fees and disbursements of legal counsel) or disbursements of any kind
or nature whatsoever (except with respect to taxes, which shall be governed solely by clause ()
of this Section 10.05) with respect to the execution, delivery, enforcement, performance and
administration of this Agreement, the other Security Documents and any such other documents,
including any of the foregoing relating to the use of proceeds of the Loans (all the foregoing in
this clause (d), collectively, the “Indemnified Liabilities’); provided that the Loan Parties shall
have no obligation hereunder to any Indemnitee with respect to Indemnified Liabilities to the
extent such Indemnified Liabilities are found by afinal and nonappealable decision of a court of
competent jurisdiction to have resulted from the negligence, bad faith, willful misconduct or
fraudulent action of any Indemnitee or any of its Related Parties. The Loan Parties may, in their
sole discretion, and at their expense, control the defense of any claim arising under clause (d)
including, without limitation, designating counsel for the Indemnitees (which counsel shall be
reasonably satisfactory to the Indemnitees) and controlling all negotiations, litigation,
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arbitration, settlements, compromises and appeals of any claim; provided that (i) the Loan Parties
may not agree to any settlement involving any Indemnitee that contains any element other than
the payment of money and complete indemnification of the Indemnitee without the prior written
consent of the affected Indemnitee and (ii) the Loan Parties shall engage and pay the reasonable
expenses of separate counsel for the Indemnitee to the extent that the interests of the Indemnitee
are in conflict with those of the Loan Parties. The Loan Parties shall be responsible to pay the
reasonable fees of such separate legal counsel if such a conflict exists. The Loan Parties may not
control the defense of any claim arising under clause (c) above and may not designate counsel

for the Agents and the Secured Parties and their respective Related Parties or control the
negotiations, litigation, arbitration, settlements, compromises or appeals of any claims under
such clause (). Notwithstanding anything to the contrary in this Section 10.05, the Lender and
its Related Parties shall be represented solely by the U.S. Department of Justice with respect to
any claim arising under this Agreement. All amounts due under this Section 10.05 shall be
payable as Borrower Administrative Expenses in accordance with the Priority of Payments and
any request for payment under this Section 10.05 must be received by the Loan Parties, the
Administrative Agent, the Collateral Agent, the Collateral Administrator, the VValuation Agent
and the Custodian no later than two (2) Business Days prior to the last Business Day of any
month in connection with payments to be made on the next succeeding Loan Payment Date. The
agreements in this Section 10.05 shall survive repayment of the Loans and al other amounts
payable hereunder.

10.06 Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the parties hereto and their respective successors and permitted assigns;
provided that (&) no Loan Party may assign, transfer or delegate any of its rights or obligations
under this Agreement or the other Loan Documents without the prior written consent of the
Lender and (b) the Lender may not assign, transfer or delegate any of its rights or obligations
under this Agreement or the other Loan Documents to an assignee that is not an Affiliate of the
Lender without the prior written consent of the Borrower (such consent not to be unreasonably
withheld, delayed or conditioned) and upon any such assignment, transfer or delegation
(including to an Affiliate), the Borrower and the Lender hereby agree to enter into such
reasonably acceptable amendments, supplements and modifications to this Agreement as may be
necessary to account for the assignment, transfer or delegation to a new Lender.

10.07 Captions. The table of contents and captions and section headings
appearing herein are included solely for convenience of reference and are not intended to affect
the interpretation of any provision of this Agreement.

10.08 Counterparts and Facsimile. This Agreement may be executed by one or
more parties to this Agreement on any number of separate counterparts. Each counterpart shall
be deemed to be an original, and al such counterparts taken together shall be deemed to
constitute one and the same instrument. The parties intend that faxed signatures and
electronically imaged signatures such as .pdf files shall constitute original signatures and are
binding on all parties. The original documents shall be promptly delivered, if requested.

10.09 Severability. Any provision of this Agreement that is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any
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such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.

10.10 Integration. This Agreement, the other Loan Documents, the Partnership
Agreement, the Investment Guidelines and the Compliance Rules represent the entire agreement
of the Loan Parties, the Agents and the Secured Parties with respect to the subject matter hereof
and thereof, and there are no promises, undertakings, representations or warranties by the Agents
or the Secured Parties relative to the subject matter hereof not expressly set forth or referred to
herein or in the other Loan Documents.

10.11 GOVERNING LAW. THISAGREEMENT, AND THE RIGHTSAND
OBLIGATIONS OF THE PARTIES HEREUNDER, SHALL BE GOVERNED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK (SUBJECT TO APPLICABLE FEDERAL LAW).

10.12 SUBMISSION TO JURISDICTION; WAIVERS. EACH LOAN PARTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY:

(A) SUBMITS FOR ITSELF AND ITS PROPERTY IN ANY LEGAL
ACTION OR PROCEEDING RELATING TO THISAGREEMENT AND THE OTHER
SECURITY DOCUMENTS, OR FOR RECOGNITION AND ENFORCEMENT OF
ANY JUDGMENT IN RESPECT THEREOF, TO THE EXCLUSIVE GENERAL
JURISDICTION OF EITHER THE UNITED STATES DISTRICT COURT FOR THE
SOUTHERN DISTRICT OF NEW YORK OR THE U.S. COURT OF FEDERAL
CLAIMS,

(B) CONSENTSTHAT ANY SUCH ACTION OR PROCEEDING MAY BE
BROUGHT IN SUCH COURTS AND, TO THE EXTENT PERMITTED BY LAW,
WAIVES ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE
VENUE OF ANY SUCH ACTION OR PROCEEDING IN ANY SUCH COURT OR
THAT SUCH ACTION OR PROCEEDING WAS BROUGHT IN AN
INCONVENIENT COURT AND AGREES NOT TO PLEAD OR CLAIM THE SAME;

(C©) AGREES THAT SERVICE OF PROCESSIN ANY SUCH ACTION OR
PROCEEDING MAY BE EFFECTED (I) IF TO PARTIES OTHER THAN THE
LENDER, BY MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED
MAIL (OR ANY SUBSTANTIALLY SIMILAR FORM OF MAIL), POSTAGE
PREPAID, TO ITS ADDRESS SET FORTH IN SECTION 10.02 OR AT SUCH
OTHER ADDRESS OF WHICH THE LENDER SHALL HAVE BEEN NOTIFIED
AND (IlI) IF TO THE LENDER, ONLY IN THE MANNER PRESCRIBED FOR
SERVING PROCESS ON AN AGENCY OF THE U.S. FEDERAL GOVERNMENT
UNDER THE FEDERAL RULES OF CIVIL PROCEDURE; AND

(D) AGREES THAT NOTHING HEREIN SHALL AFFECT THE RIGHT
TO EFFECT SERVICE OF PROCESS IN ANY OTHER MANNER PERMITTED BY
LAW.
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10.13 WAIVER OF JURY TRIAL. EACH OF THE PARTIESHERETO
HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
REQUIREMENTS OF LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THISAGREEMENT, ANY OTHER
SECURITY DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY.

10.14 Limited Recourse. Notwithstanding anything to the contrary contained in
this Agreement and the other Loan Documents, the obligations of the Loan Parties under this
Agreement and all other Loan Documents are solely the obligations of the Loan Parties and not
any direct or indirect owner, director, shareholder, member, partner or officer of any Loan Party
and shall be payable solely to the extent of funds received by and available to the Loan Partiesin
accordance with the Priority of Payments. No recourse shall be had for the payment of any
amount owing in respect of any obligation of, or claim against, the Loan Parties arising out of or
based upon this Agreement or any other Loan Document against any Limited Partner, General
Partner, Private Vehicle or any advisor or Subadvisor of the Loan Parties and, except as
specifically provided herein and in the other Loan Documents, no recourse shall be had for the
payment of any amount owing in respect of any obligation of, or claim against, the Loan Parties
arising out of or based upon this Agreement against the Administrative Agent, the Collatera
Agent, the Collateral Administrator, the Custodian, the Valuation Agent or the other Secured
Parties or any Affiliate of any thereof; provided, however, that the foregoing shall not relieve any
Person from any liability such Person would otherwise have as a result of their own acts or
omissions that constitute willful misconduct, bad faith or fraud. The provisions of this Section
10.14 shall survive the termination or expiration of this Agreement and the Loan Agreement.

10.15 Limitation of Liability. No claim may be made by any party under this
Agreement against the Lender, the Borrower or their respective Affiliates, employees, directors,
officers, advisors, administrators, agents and counsel for any special, indirect, punitive or
consequential losses or damages of any kind in respect of any claim for breach of contract or any
other theory of liability arising out of or related to the transactions contemplated by this
Agreement or by the other Loan Documents, or any act, omission or event occurring in
connection therewith and such party hereby waives, releases and agrees not to sue upon any
claim for any such losses or damages, whether or not accrued and whether or not known or
suspected to exist in its favor.
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IN WITNESS WHEREOF, the parties hereto have caused this Guarantee and
Security Agreement to be duly executed and delivered as of the day and year first above written.

095331-0005-00074-Active.11691471.29

By:

Name:
Title:

THE UNITED STATES DEPARTMENT OF THE
TREASURY, as Lender

By:
Name:
Title:

THE BANK OF NEW YORK MELLON, as
Administrative Agent and Collateral Agent

By:

Name:
Title:
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ANNEX 1

FILING DETAILS

Set forth in Schedule A to the Loan Agreement.

095331-0005-00074-Active.11691471.29



EXHIBIT A

[Form of Notice of Designation]

[Date]

Attention: [The Bank of New Y ork
Méellon]

Ladies and Gentlemen:

Reference is made to the Guarantee and Security Agreement, dated as of the date
set forth on Schedule A to the Loan Agreement (as modified and supplemented and in effect
from time to time, the “ Guarantee and Security Agreement”), among the BORROWER
IDENTIFIED ON THE SIGNATURE PAGES THERETO (the “Borrower”); each entity that is
or becomes a“GUARANTOR” thereunder; THE UNITED STATES DEPARTMENT OF THE
TREASURY (the “Lender”); and THE BANK OF NEW YORK MELLON, as administrative
agent for the Lender (in such capacity, together with its successors in such capacity, the
“Administrative Agent”) and as collateral agent for the Secured Parties (in such capacity,
together with its successors in such capacity, the “Collateral Agent”). Capitalized terms used
herein, unless otherwise defined herein, shall have the meanings ascribed thereto in the
Guarantee and Security Agreement.

Pursuant to Section 6.01 of the Guarantee and Security Agreement, the Borrower
hereby designates the following Permitted Interest Rate Hedge as a “ Permitted Secured Interest
Rate Hedge” under the Guarantee and Security Agreement:

[ Complete as appropriate]

By:

Name:
Title:

095331-0005-00074-Active.11691471.29



EXHIBIT B

[Form of Guarantee Assumption Agreement]
GUARANTEE ASSUMPTION AGREEMENT

GUARANTEE ASSUMPTION AGREEMENT (the “Guarantee Assumption
Agreement”) dated as of , by [NAME OF GUARANTOR], a
(the “New Guarantor”), in favor of THE BANK OF NEW YORK MELLON, as collateral agent
for the Secured Parties under and as defined in the Guarantee and Security Agreement referred to
below (in such capacity, together with its successors in such capacity, the “ Collateral Agent”).

The Borrower, any Guarantors referred to therein, the Lender, the Administrative
Agent and the Collateral Agent are parties to a Guarantee and Security Agreement dated as of [
] (the “Guarantee and Security Agreement”) pursuant to which any such Guarantors have
guaranteed the Guaranteed Obligations (as defined therein), and the Borrower and any such
Guarantors have granted liens in favor of the Collateral Agent as collateral security for the
Secured Obligations (as defined therein). Capitalized terms used herein, unless otherwise
defined herein, shall have the meanings ascribed thereto in the Guarantee and Security
Aqgreement.

Pursuant to Section 7.08 of the Guarantee and Security Agreement, the New
Guarantor hereby agrees to become a Guarantor and a Loan Party under and for all purposes of
the Guarantee and Security Agreement, and each of the Annexes to the Guarantee and Security
Agreement shall be deemed to be supplemented in the manner specified in Appendix A hereto.
Without limiting the foregoing, (a) the New Guarantor hereby, jointly and severally with any
other Guarantors, guarantees to each Secured Party and their respective successors and assigns
the prompt payment in full when due (whether at stated maturity, by acceleration or otherwise)
of the Guaranteed Obligations in the same manner and to the same extent as is provided in
Section 3 of the Guarantee and Security Agreement and (b) as collateral security for the payment
in full in Cash when due (whether at stated maturity, by acceleration or otherwise) of the Secured
Obligations of the New Guarantor, the New Guarantor hereby pledges and grants to the
Collateral Agent for the benefit of the Secured Parties as provided in the Guarantee and Security
Agreement a security interest in all of such New Guarantor’ sright, title and interest in, to and
under the Collateral.

In addition, the New Guarantor hereby makes the representations and warranties
set forth in Section 2 of the Guarantee and Security Agreement, as if each reference in such
Section to the Guarantee and Security Agreement included reference to this Guarantee
Assumption Agreement.

The New Guarantor hereby instructs its counsel to deliver any opinions to the
Secured Parties required to be delivered in connection with the execution and delivery hereof.

IN WITNESS WHEREOF, the New Guarantor has caused this Guarantee
Assumption Agreement to be duly executed and delivered as of the day and year first above
written.
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[NAME OF NEW SUBSIDIARY
GUARANTOR]

By:

Name:
Title:

Accepted and agreed:

THE BANK OF NEW YORK MELLON,
as Collateral Agent

By:

Name:
Title:
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Appendix A

SUPPLEMENTS TO ANNEXESTO
GUARANTEE AND SECURITY AGREEMENT

Supplement to Annex 1:

[to be completed]
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EXHIBIT C

[Form of Acknowledgment]
[Date]

Attention: [The Bank of New Y ork
Méellon]

Ladies and Gentlemen:

Reference is made to the Guarantee and Security Agreement, dated as of the date
set forth on Schedule A to the Loan Agreement (as modified and supplemented and in effect
from time to time, the “ Guarantee and Security Agreement”), among the BORROWER
IDENTIFIED ON THE SIGNATURE PAGES THERETO (the “Borrower”); each entity that is
or becomes a“GUARANTOR” thereunder; THE UNITED STATES DEPARTMENT OF THE
TREASURY (the “Lender”); and THE BANK OF NEW YORK MELLON, as administrative
agent for the Lender (in such capacity, together with its successors in such capacity, the
“Administrative Agent”) and as collateral agent for the Secured Parties (in such capacity,
together with its successors in such capacity, the “Collateral Agent”). Capitalized terms used
herein, unless otherwise defined herein, shall have the meanings ascribed thereto in the
Guarantee and Security Agreement.

Pursuant to Section 6.01 of the Guarantee and Security Agreement, the
undersigned Permitted Secured Hedge Counterparty hereby acknowledges the grant of a security
interest in the Collateral to the Collateral Agent, for the benefit of the Secured Parties.

[PERMITTED SECURED HEDGE
COUNTERPARY]

By:

Name:
Title:
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EXHIBIT F
FORM OF CUSTODIAL AGREEMENT

[See attached]
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FINAL FORM

CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT, dated as of the date set forth in Schedule A to the
Loan Agreement referred to below (this “Agreement”), is entered into by and anong THE BORROWER
IDENTIFIED ON THE SIGNATURE PAGES HEREOF (the “Borrower”), THE BANK OF NEW
YORK MELLON, a New York state chartered bank, as administrative agent (in such capacity, together
with its successors in such capacity, the “ Administrative Agent”) and as collateral agent (in such capacity,
together with its successors in such capacity, the “ Collateral Agent”) under the Loan Agreement referred
to below, and THE BANK OF NEW YORK MELLON, a New York state chartered bank, as custodian
under this Agreement, for the Borrower and the Agents (in such capacity, the “ Custodian”).

WHEREAS, the Borrower, The United States Department of the Treasury, as lender (in
such capacity, the “Lender”), the Administrative Agent and the Collateral Agent have entered into a Loan
Agreement (as the same may be amended, extended, restated, supplemented or otherwise modified from
time to time, the “Loan Agreement”) dated as of the date set forth in Schedule A to the Loan Agreement,
pursuant to which, among other things, the Lender has agreed to make L oans to the Borrower;

WHEREAS, the Borrower, the Lender, the Administrative Agent and the Collatera
Agent have entered into a Guarantee and Security Agreement (the “Guarantee and Security Agreement”)
dated as of the date set forth in Schedule A to the Loan Agreement, pursuant to which the Collateral is
pledged to secure the Loans and the other Secured Obligations;

WHEREAS, the Borrower wishes to engage the Custodian on behaf of the Borrower
(and on behalf of the other Loan Parties) to act as custodian for the Collateral pursuant to the Loan
Agreement, the Guarantee and Security Agreement and the Collateral Administration Agreement; and

WHEREAS, the Custodian is prepared to act as custodian on the terms and conditions set
forth herein,

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and
other good and valuable consideration the receipt and sufficiency of which are hereby acknowledged, the
parties hereto agree as follows:

ARTICLE |

DEFINITIONS; INTERPRETATION

SECTION 1.1 Definitions. Whenever used in this Agreement, the following words
shall have the meanings set forth below:

“ Account Property” shall have the meaning set forth in Section 2.1.

“Agent Members’ shall mean members of, or participants in, a depository, including the
DTC, Euroclear or Clearstream.

“Certificate of Responsible Officers’ shall mean a certificate in the form of Exhibit A
hereto signed on behaf of the Borrower, the Administrative Agent or the Collateral Agent, as applicable,
by a Responsible Officer thereof and delivered to the Custodian hereunder.

“Indemnified Liabilities” shall have the meaning set forth in Section 7.2(a).
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“Indemnitee” shall have the meaning set forth in Section 7.2(a).

“Instructing Party” shall mean (a) at any time prior to the receipt by the Custodian of a
Notice of Exclusive Control, the Borrower, and (b) at any time following the receipt by the Custodian of
such notice, the Collateral Agent.

“Loan Payment Date Report” shall mean, with respect to a Loan Payment Date, a report
containing the information set forth or referred to in Exhibit D for such Loan Payment Date.

“Notice of Exclusive Control” shall mean a written notice in the form of Exhibit B
delivered by the Collateral Agent to the Custodian.

“NYUCC” shal mean the Uniform Commercial Code as in effect in the State of New
York.

“Records’ shall have the meaning set forth in Section 8.13.

“Written Insfructions” shall mean, with respect to each Instructing Party, any notices,
instructions or other instruments in writing received by the Custodian from a Responsible Officer of such
Instructing Party, or from a person reasonably believed by the Custodian to be a Responsible Officer of
such Instructing Party, by letter, telex, telecopy, facsimile, the Custodian’s on line communication
system, or any other method whereby the Custodian is able to verify the sender of such communications
or the sender is required to provide a password or other identification code.

As used herein, the term “Money” shall have the meaning set forth in Article 1 of the
NYUCC, the terms “Bank” and “Deposit Account” shall have the meaning set forth in Article 9 of the
NYUCC, and the terms “Entitlement Holder”, “Entitlement Order”, “Financial Asset”, “Securities
Account”, “ Securities Intermediary” and “ Security” shall have the respective meanings set forth in Article
8 of the NYUCC.

Unless otherwise defined herein, terms defined in the Loan Agreement or in the
Guarantee and Security Agreement, as applicable, and used herein (including terms used in the preamble
and the recitals hereto) shall have the meanings given to them in the Loan Agreement or in the Guarantee
and Security Agreement, as applicable.

SECTION 1.2 The “Interpretation” provisions set forth in Section 1.02 of the Loan
Agreement shall apply to this Agreement, including terms defined in the preamble and the recitals hereto.

ARTICLE II

APPOINTMENT OF CUSTODIAN; CUSTODIAL ACCOUNT AND INTEREST RESERVE
ACCOUNT

SECTION 2.1 Appointment of Custodian; Establishment of Custodial Account and
Interest Reserve Account. The Borrower hereby appoints the Custodian as custodian of all its Portfolio
Investments at any time delivered to the Custodian and identified for deposit into or credit to the
Custodia Account or the Interest Reserve Account by or on behalf of the Borrower during the term of this
Agreement, including all distributions from and proceeds of the foregoing received by the Custodian
during such term that are deposited in the Custodial Account or the Interest Reserve Account
(collectively, the “Account Property”) and authorizes the Custodian to hold or credit to the Custodial
Account or the Interest Reserve Account, as applicable, the Account Property as herein provided, and the
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Custodian hereby accepts such appointment. The Borrower shall establish with the Custodian on or
before the date hereof and maintain (a) a Custodial Account which shall be a* Securities Account” within
the meaning of Section 8-501(a) of the NYUCC to the extent that Financial Assets are credited to such
account and a “Deposit Account” within the meaning of Sections 9-102(a)(29) and 9-104 of the NYUCC
to the extent that Cash or Money is deposited to such account and, in both cases, which shall be initially
identified in Schedule A to the Loan Agreement and (b) an Interest Reserve Account which shall be a
“Securities Account” within the meaning of Section 8-501(a) of the NYUCC to the extent that Financial
Assets are credited to such account and a “ Deposit Account” within the meaning of Sections 9-102(a)(29)
and 9-104 of the NYUCC to the extent that Cash or Money is deposited to such account and, in both
cases, which shall be initially identified in Schedule A to the Loan Agreement, in which the Custodian
will hold the Account Property in such accounts as provided herein. For purposes of the foregoing and
Sections 2.2 and 2.3, the parties expressly agree that the Custodian shall be a Securities Intermediary
whose jurisdiction is the State of New Y ork for purposes of Article 8 and Section 9-305 of the NYUCC
and a Bank whose jurisdiction is the State of New York for purposes of Section 9-304 of the NYUCC.
The Custodian also agrees to establish sub-accounts to the extent contemplated by the Loan Documents or
as the Custodian, the Borrower, the Collateral Agent or the Administrative Agent may determine would
be useful for record-keeping purposes.

Each party hereto agrees that each item constituting “Account Property” and other
property, if any (other than Cash or Money) contained in or credited to the Custodial Account or the
Interest Reserve Account, of whatever nature or kind, is to be treated as a “Financial Asset” within the
meaning of Section 8-102(a)(9) of the NYUCC. Any Cash or Money constituting Account Property shall
be maintained by the Custodian in Temporary Investments as provided in Section 4.4 of this Agreement
and in the Guarantee and Security Agreement.

SECTION 2.2 Borrower as Entitlement Holder; Grant of Control of Custodial
Account and Interest Reserve Account to the Collatera Agent. Each party hereto agrees that the
Borrower shall be the “Entitlement Holder” (within the meaning of Section 8-102(a)(7) of the NYUCC)
of the Custodial Account and the Interest Reserve Account. If at any time the Custodian shall receive an
“Entitlement Order” (within the meaning of Section 8-102(a)(8) of the NYUCC) from the Collateral
Agent or any instruction directing disposition of the funds (in the case of Cash or Money) originated by
the Collateral Agent, the Custodian shall comply with such entitlement order or instruction, without
further consent of the Borrower or any other Person. In the event of a conflict between an Entitlement
Order or instruction, as the case may be, of (a) the Borrower, on one hand, and (b) the Collateral Agent,
on the other hand, the Entitlement Order or instruction of the Collateral Agent shall prevail. It is the
intent of the parties that by virtue of the preceding sentence, the Collateral Agent shall have “Control”
within the meaning of Sections 8-106(d)(2), 9-104 and 9-106 of the NYUCC. Without limiting the effect
of the foregoing, the Collateral Agent and the Borrower are each authorized to give, and the Custodian is
authorized to accept, the instructions contemplated herein to be given by the Borrower or the Collateral
Agent, as applicable.

SECTION 2.3 Effect of Notice of Exclusive Control.

@ The Custodian shall comply with Entitlement Orders and other directions
concerning Account Property (including Financial Assets held in the Custodial Account and the Interest
Reserve Account) at the direction of the Borrower or its Responsible Officers, until such time as the
Collateral Agent delivers to the Custodian a Notice of Exclusive Control stating that the Collateral Agent
is thereby exercising exclusive control over the Custodial Account, the Interest Reserve Account and the
Account Property.
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(b) After delivery of a Notice of Exclusive Control, the Custodian shall (i) follow
only the instructions of the Collateral Agent regarding the funds or other property on deposit in the
Custodial Account or the Interest Reserve Account and not follow any directions regarding the funds or
other property on deposit in the Custodial Account and the Interest Reserve Account from the Borrower
and (ii) take all reasonable actions as directed by the Collateral Agent with respect to foreclosure or
enforcement proceedings, including the prompt transfer to the Collateral Agent from time to time at its
direction of al funds in the Custodial Account and the Interest Reserve Account and of all proceeds and
products of the Account Property.

ARTICLE Il

CUSTODY AND RELATED SERVICES

SECTION 3.1 Obligation to Deliver. The Borrower shall Deliver each item of
Account Property to the Custodian in accordance with the terms of Section 7.01 of the Guarantee and
Security Agreement.

SECTION 3.2 Acceptance of Delivery of Account Property by Reasonable Means.
Notwithstanding any term of Article Il and this Article I11 to the contrary, the Custodian shall be entitled
in any instance to take delivery of and hold any Account Property by such other means and procedures
(whether or not as described in, or in compliance with, the terms of Article Il and Article 111) as it may
deem appropriate or expedient, or as may be consistent with its then-applicable procedures, including,
using nominees or other methods of good delivery, utilizing or holding through other agents,
intermediaries, brokers, dealers, clearing or depository banks, sub-custodians or other depositories, or
through any “direct paper” book entry or other recognized securities system, in each case in any
combination, as it may deem appropriate or, where appropriate, holding of securities as part of afungible
bulk, subject, however, to its duties under any Requirement of Law.

SECTION 3.3 Further Assurances of Delivery. The Borrower covenants and agrees
to take all actions reasonably requested by the Custodian in order to facilitate the Delivery of Account
Property owned by it and Delivered hereunder, including, providing certifications required in connection
with the transfer of any such Account Property subject to restrictions on transfer.

SECTION 3.4 Registration of Account Property. The Custodian is authorized to
register ownership of any Account Property in its nominee name or through any Agent Member without
increase or decrease of itsliability.

SECTION 3.5 Daily Transactions, Summary of Transfers. The Custodian shall
make available to the Borrower and the Collatera Administrator on a daily basis a listing of all
transactions and amounts involving Account Property, on both a settlement date and trade date basis,
including al transfers to or from the Custodial Account and the Interest Reserve Account and a listing of
all amounts constituting Collections in respect of the Account Property, in all cases no later than 5 p.m.
(Washington, D.C. time) each Business Day for such transactions or amounts received prior to 4 p.m.
(Washington, D.C. time) on such Business Day; it being understood that any transactions or amounts
received after 4 p.m. (Washington, D.C. time) on such Business Day shall be included in the listing for
the following Business Day. The Custodian shall also provide to the Borrower a listing of daily
transactions which have settled on such date and a discrepancy report which sets forth al trades which
have not settled in a timely manner. The Custodian shall reasonably cooperate with the Borrower to
resolve all issues related to such failed trades.
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SECTION 3.6 Obligations Relating to Account Property. With respect to all
Account Property held in the Custodial Account and the Interest Reserve Account, the Custodian shall,
unless otherwise instructed to the contrary:

@ Receive al income and other payments with respect to all Account Property and
advise the Instructing Party and the Borrower (if not the Instructing Party) no later than 5 p.m.
(Washington, D.C. time) on the Business Day following the date such income or other payments was
expected to be received, of any amounts due but not paid;

(b) Present for payment and receive the amount paid upon all Account Property
which may mature and advise the Instructing Party and the Borrower (if not the Instructing Party) no later
than 5 p.m. (Washington, D.C. time) on the Business Day following the date such income or other
payments was expected to be received, of any amounts due but not paid;

(© Promptly upon receipt, forward to the Instructing Party, with a copy to the
Borrower (if not the Instructing Party) all information or documents that it may receive from an issuer of
Account Property;

(d) Affirm trades on a trade date plus one basis, notify the Borrower of any issues
with such trades and reasonably cooperate with the Borrower to resolve such issues.

(e Execute, as custodian, any certificates of ownership, affidavits, declarations or
other certificates under any tax laws now or hereafter in effect in connection with the collection of bond
and note coupons;

® Hold directly, or through an Agent Member, all rights and similar Account
Property issued with respect to any Account Property credited to the Account hereunder;

(9) Endorse, solely as custodian on behaf of the Instructing Party, for collection
checks, drafts or other negotiable instruments;

(h) Promptly, notify the Borrower of rights or discretionary actions and of the date or
dates by when such rights must be exercised or such action must be taken; provided that the Custodian has
received from the issuer of Account Property or the relevant Agent Member notice of such rights or
discretionary actions or of the date or dates such rights must be exercised or such actions must be taken;

0] Maintain possession of al Instruments delivered to it for custody in the state of
New York;

()] Provide the Borrower with al available and readily obtainable information and
reports relating to the Account Property reasonably requested by the Borrower or its designee and take any
steps reasonably related or reasonably requested by the Borrower in connection with its performance of the
obligations set forth in this Article 111;

(k) Whenever Account Property confers optional rights on the Borrower or provides
for discretionary action or alternative courses of action by the Borrower, the Borrower shall be responsible
for making any decisions relating thereto and for directing the Custodian to act. In order for the Custodian
to act, it must receive the Borrower's Written Instructions at the Custodian's offices, addressed as the
Custodian may from time to time request, not later than noon (Washington, D.C. time) at least two (2)
Business Days prior to the last scheduled date to act with respect to such Account Property. In the event
the Custodian does not receive the Borrower’ s Written Instructions in atimely manner, the Custodian shall
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not be liable for failure to take any action relating to or to exercise any rights conferred by such Account
Property

0] No later than the 2™ Business Day after the |ast day of each month, provide the
Collateral Administrator and the Borrower with a statement of the Collateral held in the Custodial
Account as of the last Business Day of such month, including the principal and interest received on the
Eligible Assets for the calendar month ending on the preceding Determination Date; and

(m) On each Loan Payment Date, make the payments and transfers in respect of the
Custodia Account, or to the extent Section 2.07(d) of the Loan Agreement requires any amount to be
transferred from the Interest Reserve Account, the Interest Reserve Account, set forth or specified in the
related final Loan Payment Date Report furnished to it by the Collateral Administrator.

SECTION 3.7 Sufficiency of Instructions from Instructing Party. Each instruction
by an Instructing Party shall be complete and contain sufficient information to enable the Custodian to
perform the instruction, including, with respect to any Delivery of Collateral to the Custodian, the
respective account to which such item of Collateral shall be credited or deposited and with respect to any
disposal or transfer of Collateral, the respective account from which such Collateral shall be withdrawn.
Without limiting the foregoing, each instruction to forward amounts to any other Person shall identify the
nature of such payment and the account from which such amounts shall be withdrawn.

SECTION 3.8 Priority of the Collateral Agent’s Security Interest. The Custodian
(a) subordinates to the security interest in favor of the Collateral Agent on behalf of the Secured Parties
any security interest, lien or right of recoupment or setoff that the Custodian may have, now or in the
future against the Custodial Account or the Interest Reserve Account or any funds or financial assets
credited thereto and (b) agrees that it will not exercise any right in respect of any such security interest or
Lien or any such right of recoupment or setoff until the security interest is terminated (except that the
Custodian may set off the face amount of any checks which have been credited to the accounts, but are
subsequently returned unpaid because of uncollected or insufficient funds).

SECTION 3.9 Release of Account Property. Any release or distribution of Account
Property by the Custodian pursuant to the instruction of an Instructing Party shall automatically and
without further action or consent by the Collateral Agent release such Account Property free and clear
from the Lien of the Collateral Agent, for the benefit of the Secured Parties, granted pursuant to the
Guarantee and Security Agreement. The Custodian agrees to effectuate any such release within two (2)
Business Days after receipt of the request from the Instructing Party.

SECTION 3.10 Tax Matters.

@ The Borrower shall provide to the Custodian a properly executed IRS Form W-9
in the name of the Borrower and shall respond to any reasonable request by the Custodian for such other
documentation and information as the Custodian may reasonably require or reasonably request in
connection with the Custodian’s duties under Section 3.6(€), and the Borrower warrants that, when given,
this information shall be true and correct in all material respects, not misleading in any material way, and
contain all material information. The Borrower undertakes to notify the Custodian promptly if any such
information requires updating or amendment.

(b) The Custodian shall not be liable to the Borrower or any third party for any taxes,
fines or penalties payable by the Custodian or the Borrower and shall be indemnified accordingly, whether
these result from the inaccurate completion of documents by the Borrower or any third party, or as a result
of the provision to the Custodian or any third party of inaccurate or misleading information or the
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withholding of material information by the Borrower or any third party, or as a result of any delay of any
revenue authority or any other matter beyond the Custodian’s control; provided, however, the Custodian
shall remain liable for (and shall not be indemnified by the Borrower for) any such taxes, fines or penalties
(i) relating to income of the Custodian or (ii) arising from the Custodian's negligence, willful misconduct,
bad faith or fraudulent action.

SECTION 3.11 Shareholders Communication Act of 1985. Concurrently with the
execution of this Agreement, the Borrower shall execute the Shareholders Communication Act of 1985
Authorization, substantialy in the form of Exhibit C hereto.

SECTION 3.12 Facsmile/E-mail Instruction Authorization. Concurrently with the
execution of this Agreement, the Borrower shall execute the Facsimile/E-mail Instructions Authorization
substantialy in the form of the Appendix hereto.

ARTICLE IV

PURCHASE AND SALE OF ACCOUNT
PROPERTY; CREDITSTO CUSTODIAL ACCOUNT OR INTEREST RESERVE ACCOUNT

SECTION 4.1 Purchase and Sale of Account Property. Promptly after each
purchase or sale of Account Property (and prior to the time at which the Custodian is required to release
or deliver any Account Property in connection therewith), the Instructing Party shall deliver to the
Custodian Written Instructions specifying all information necessary for the Custodian to settle such
purchase or sale. If any Written Instruction does not specify all the information necessary, the Instructing
Party hereby authorizes the Custodian to access the required information from Bloomberg and the
Custodian shall be entitled to rely on such information from Bloomberg without liability. The Custodian
will execute all trades for the purchase and sale of Account Property in accordance with the Written
Instructions of the Instructing Party until such Written Instructions have been rescinded by the Instructing
Party, including the timely delivery of Account Property against payment as required in such Written
Instructions. The Custodian shall account for all purchases and sales of Account Property on the actua
settlement date unless otherwise agreed by the Custodian.

SECTION 4.2 Custodian Not Subject to Credit Risk. Each Instructing Party
understands that when the Custodian is instructed to deliver Account Property against payment, delivery
of such Account Property and receipt of payment therefor may not be completed simultaneously. Each
Instructing Party assumes full responsibility for al credit risks involved in connection with the
Custodian's delivery of Account Property pursuant to instructions of such Instructing Party.

SECTION 4.3 Credits to Custodial Account or Interest Reserve Account. The
Custodian may, as a matter of bookkeeping convenience or by separate agreement with the Borrower,
credit the Custodial Account or the Interest Reserve Account with the proceeds from the sale, redemption
or other disposition of Account Property or interest, dividends or other distributions payable on Account
Property prior to its actual receipt of final payment therefor. All such credits shall be conditiona until the
Custodian’s actual receipt of final payment and may be reversed by the Custodian to the extent that final
payment is not received. Payment with respect to a transaction will not be “final” until the Custodian
shall have received immediately available funds which under Requirements of Law are irrevocable and
not subject to any security interest, levy or other encumbrance, and which are specificaly applicable to
such transaction.
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SECTION 4.4 Funds Invested as Temporary Investments. Funds on deposit in the
Custodial Account and the Interest Reserve Account shall be invested, and the proceeds of investments
shall be reinvested, by the Custodian in Temporary Investments pursuant to the Written Instructions of
the Borrower. The Agents and the Custodian shall not be responsible or liable for any loss resulting from
the investment performance of an investment or reinvestment of funds on deposit in the Custodial
Account or the Interest Reserve Account and shall not be responsible for giving any investment advice.
In the absence of any Written Instructions, the Custodian shall be under no obligation or duty to invest
funds held in the Custodial Account or the Interest Reserve Account.

SECTION 4.5 Compliance with Loan Documents. Each of the Borrower and the
Collateral Agent hereby covenants and agrees that in any instance in which it shall or may act as
Instructing Party, it shall only instruct the Custodian with respect to the Custodial Account, the Interest
Reserve Account and the Account Property in a way that is consistent with and in compliance with the
Loan Agreement, the Guarantee and Security Agreement, this Agreement and the other Loan Documents
towhichitisaparty.

ARTICLEV

OVERDRAFTS OR INDEBTEDNESS

If there shall arise for whatever reason (other than as a result of the Custodian’s
negligence, bad faith, willful misconduct or fraudulent action) an overdraft in the Custodial Account or
the Interest Reserve Account in the ordinary course of the Custodian’s custody business, the Borrower
snall reimburse the Custodian on written demand the amount of the overdraft. The Custodian shall not
make any loans or otherwise extend any credit to the Borrower, except that the Custodian may, in
accordance with the requirements of the Loan Documents, advance funds to the Borrower to purchase, or
to make payment on or against delivery of, Eligible Assets, so long as the Borrower expects that there will
be sufficient funds on deposit in the Custodial Account in order to reimburse the Custodian for the
amount of such advance by the end of the Business Day on which such advance is made. To the extent
that the funds advanced (or the overdraft provided) by the Custodian are not reimbursed tothe
Custodian by the end of such Business Day, the Borrower agrees to pay to the Custodian forthwith on
demand such unreimbursed amount in immediately available funds with interest thereon, for each day
from and including the date such amount is made available (or the overdraft provided) to the Borrower to
but excluding the date of payment to the Custodian, at the rate set forth in a separate fee letter with the
Borrower in connection herewith. The parties hereto agree and acknowledge that the Custodian shall have
a continuing security interest in and right of setoff against the Account Property in the Custodial Account
in the amount of such overdraft or unreimbursed advance (together with accrued and unpaid interest, if
any, thereon as specified above) until such time as the Custodian is repaid the amount of such overdraft or
advance (together with accrued and unpaid interest, if any, thereon as specified above).

ARTICLE VI

REPRESENTATIONS AND WARRANTIES

SECTION 6.1 Borrower. The Borrower hereby represents and warrants to the
Custodian and the Agents that:

@ The Borrower (i) is duly organized, validly existing and in good standing under
the laws of the jurisdiction of its organization, (ii) has all requisite organizational power, and has all
governmental licenses, authorizations, consents and approvals, necessary to own its assets and carry on its
business as now being or as proposed to be conducted, except where the lack of such licenses,
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authorizations, consents and approvals could not be reasonably expected to have a Material Adverse
Effect, (iii) is qualified to do business and is in good standing in all other jurisdictions in which the nature
of the business conducted by it makes such qualification necessary, except where the failure to so qualify
could not be reasonably expected to have a Material Adverse Effect, (iv) is in compliance with (to the
extent such law, guidance or regulation is applicable pursuant to its terms to the Borrower) (A) Section
111 of EESA, as implemented by any guidance or regulations issued by UST thereunder, including 31
CFR 30 and (B) EAWA, asimplemented by any guidance or regulation issued by UST thereunder and (v)
isin compliance in all materia respects with all Requirements of Law.

(b) The Borrower has all necessary organizational power, authority and legal right to
execute, deliver and perform its obligations under this Agreement. The execution, delivery and
performance by the Borrower of this Agreement has been duly authorized by all necessary organizational
action on its part. This Agreement has been duly and validly executed and delivered by the Borrower and
constitutes, or when executed and delivered, will constitute, a legal, valid and binding obligation of the
Borrower, enforceable against the Borrower in accordance with its terms, subject to the Bankruptcy
Exceptions.

(© No consent, approval or authorization of, registration or filing with, notice to or
other act by or in respect of, any Governmental Authority or any other Person is required in connection
with the execution, delivery, performance, validity or enforceability of this Agreement, except (i)
consents, approvals, authorizations, filings, registrations, and notices that have been or will be obtained
or made, each of whichisin full force and effect and (ii) the filings and recordings in respect of the Liens
created pursuant to the Security Documents.

(d) Neither the execution and delivery of this Agreement by the Borrower nor the
performance by the Borrower of its obligations set forth in this Agreement will (i) conflict with or result
in a breach of (A) the charter, articles of organization, by laws, partnership agreement (including the
Partnership Agreement), operating agreement or similar organizational document of the Borrower, or (B)
any Requirement of Law, (ii) congtitute a default under any material Contractual Obligation with respect
to which the Borrower is a party, or (iii) except for the Liens created pursuant to the Security Documents,
result in the creation or imposition of any Lien upon any Property of the Borrower, pursuant to the terms
of any such material Contractual Obligation.

SECTION 6.2 Administrative Agent. The Administrative Agent hereby represents
and warrants that it is the duly authorized administrative agent under the Loan Agreement and the
Guarantee and Security Agreement acting on behalf of and for the benefit of the Lender.

SECTION 6.3 Collateral Agent. The Collateral Agent hereby represents and
warrants that it is the duly authorized collateral agent under the Loan Agreement and the Guarantee and
Security Agreement acting on behalf of and for the benefit of the Secured Parties, and hereby covenants
that any actions taken by it hereunder will be solely for the benefit of the Secured Parties in accordance
with the Loan Agreement and the Guarantee and Security Agreement.

SECTION 6.4 Custodian. The Custodian hereby represents and warrants that:

@ The Custodian (i) is a New York state chartered bank duly organized and validly
existing under the laws of the State of New York, (ii) has al requisite organizational power, and has al
governmental licenses, authorizations, consents and approvals, necessary to own its assets and carry on its
business as now being or as proposed to be conducted, (iii) is qualified to do business and is in good
standing in all other jurisdictions in which the nature of the business conducted by it makes such
qualification necessary and (iv) isin compliancein al materia respects with all Requirements of Law.
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(b) The Custodian has all necessary organizational power, authority and legal right to
execute, deliver and perform its obligations under this Agreement. The execution, delivery and
performance by the Custodian of this Agreement has been duly authorized by all necessary organizational
action on its part. This Agreement has been duly and validly executed and delivered by the Custodian
and constitutes, or when executed and delivered, will constitute, a legal, valid and binding aobligation of
the Custodian, enforceable against the Custodian in accordance with its terms, subject to the Bankruptcy
Exceptions.

(© No consent, approval or authorization of, registration or filing with, notice to or
other act by or in respect of, any Governmental Authority or any other Person is required in connection
with the execution, delivery, performance, validity or enforceability of this Agreement.

(d) Neither the execution and delivery of this Agreement nor the performance of the
obligations set forth in this Agreement will (i) conflict with or result in a breach of (A) the charter, articles
of organization, by laws, partnership agreement, operating agreement or similar organizational document
of the Custodian, or (B) any Requirement of Law, (ii) constitute a default under any material Contractual
Obligation to which the Custodian is a party, or (iii) result in the creation or imposition of any material
Lien upon any Property of the Custodian or, pursuant to the terms of any such material Contractua
Obligation.

ARTICLE VII

CONCERNING CUSTODIAN

SECTION 7.1 Duty of Care. Notwithstanding any provision contained herein or in
any other document or instrument to the contrary, neither the Custodian nor any of its Related Parties
shall be liable for (i) actions taken pursuant to the instruction of the Instructing Party in accordance with
this Agreement and (ii) except as otherwise provided herein as between the Custodian and the Borrower,
in all other respects, for any action taken or not taken by it (or them) under or in connection with this
Agreement, except for the Custodian's (or their) own negligence, bad faith, willful misconduct or
fraudulent action; provided that in no event shall the Custodian be liable for any special, indirect or
consequential damages, or lost profits or loss of business, arising in connection with this Agreement.
Without limiting the foregoing and notwithstanding any provision to the contrary elsewhere, the
Custodian and each of its Related Parties:

@ shall have no responsibilities, obligations or duties other than those expressly set
forth in this Agreement or the other Loan Documents to which it is a party, and no implied duties,
responsibilities or obligations shall be read into this Agreement against the Custodian; without limiting the
foregoing, the Custodian shall have no duty to preserve, exercise or enforce rights in the Account Property
(against prior parties or otherwise);

(b) shall in any instance where the Custodian determines that it lacks or is uncertain
as to its authority to take or refrain from taking certain action, or as to the requirements of this Agreement
under any circumstance before it, request instructions from the Instructing Party or advice from legal
counsdl (or other appropriate advisor), as the case may be, with respect to such uncertainty and may delay
or refrain from taking such action unless and until it has received such instructions or advice;

(© may, with respect to questions of law relating specificaly to the Custodial
Account and Interest Reserve Account, apply for and obtain the advice and opinion of counsel, and shall
be fully protected with respect to anything done or omitted by it in good faith in conformity with such
reasonable advice or opinion;
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(d) will not be responsible to any Person for any statement, warranty or
representation made by any party other than the Custodian and any of its Related Parties in connection
with this Agreement;

(e will have no duty to ascertain or inquire as to the performance or observance by
the Borrower of any of the terms, conditions or covenants of any security agreement with the
Administrative Agent or the Collateral Agent;

® will not be responsible to any Person for the due execution, legality, validity,
enforceability, genuineness, effectiveness or sufficiency of this Agreement, except to the extent set forth in
Section 6.4, or the title, validity or genuineness of the Collateral or any Account Property (including any
Financial Assetsin or delivered into the Accounts);

(9) may rely on any notice, direction, instruction, instrument, document, resolution,
officer’s certificate, opinion of counsel, certificate of auditors or any other certificate, statement, opinion,
report, request, consent, order, appraisal, bond or other paper reasonably believed by it or them in good
faith to be genuine and to have been signed or presented by the proper party or parties (and need not
investigate any fact or matter stated in any such notice, direction, instruction, instrument, document,
resolution, officer's certificate, opinion of counsel, certificate of auditors or any other certificate,
statement, opinion, report, request, consent, order, appraisal, bond or other paper), and shall be entitled to
presume the genuineness, legal capacity and due authority of any signature appearing thereon;

(h) shall not be deemed to have or be charged with notice or knowledge of any fact
or matter unless a written notice relating thereto has been received by the Custodian at the address and to
the person designated in (or as subsequently designated pursuant to) this Agreement;

0] shall not be obligated or required by any provision of this Agreement to expend
or risk the Custodian’s own funds, or to take any action (including but not limited to the institution or
defense of legal proceedings) which in its or their judgment may cause it or them to incur or suffer any
expense or liability, unless the Custodian shall have been provided with security or indemnity for the
payment of the costs, expenses (including but not limited to reasonable attorneys fees) and liabilities
which may be incurred therein or thereby, satisfactory to the Custodian; and

()] shall not incur any liability for acts or omissions of any Agent Member for the
central handling of Account Property.

SECTION 7.2 Limitation of Responsibility of the Custodian.

@ The Borrower agrees to pay, indemnify, and hold the Custodian and each of its
Related Parties (each, an “Indemnitee”’) harmless and defend them from and against any and all liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, overdrafts, advances, costs, expenses
(including the reasonable fees and disbursements of legal counsel) or disbursements of any kind or nature
whatsoever with respect to the execution, delivery, enforcement, performance and administration of this
Agreement, but excluding income taxes or taxes arising from an Indemnitee's negligence, willful
misconduct, bad faith or fraudulent action (all the foregoing non-excluded items, collectively, the
“Indemnified Liabilities’); provided that the Borrower shall have no obligation hereunder to any
Indemnitee with respect to Indemnified Liabilities to the extent such Indemnified Liabilities are found by a
final and nonappealable decision of a court of competent jurisdiction to have resulted from the negligence,
bad faith, willful misconduct or fraudulent action of any Indemnitee or any of its Related Parties. The
Borrower may, in its sole discretion, and at its expense, control the defense of the claim including, without
limitation, designating counsel for the Indemnitees (which counsel shall be reasonably satisfactory to the
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Indemnitees) and controlling all negotiations, litigation, arbitration, settlements, compromises and appeals
of any claim; provided that (i) the Borrower may not agree to any settlement involving any Indemnitee that
contains any element other than the payment of money and complete indemnification of the Indemnitee
without the prior written consent of the affected Indemnitee and (ii) the Borrower shall engage and pay the
reasonable expenses of separate counsel for the Indemnitee to the extent that the interests of the
Indemnitee are in conflict with those of the Borrower. The Borrower shall be responsible to pay the
reasonable fees of such separate legal counsel if such a conflict exists. All amounts due under this Section
7.2(a) shall be payable as Borrower Administrative Expenses in accordance with Section 2.07 of the Loan
Agreement and any request for payment under this Section 7.2(a) must be received by the Borrower, the
Agents and the Collateral Administrator no later the last Business Day of each month in connection with
payments to be made on the next succeeding Loan Payment Date.

(b) The indemnity provided to the Custodian in this Section 7.2 shall survive any
termination of this Agreement, including any termination under any bankruptcy law, or the resignation or
removal of the Custodian hereunder.

(© To the extent permitted by applicable law, no party shall assert, and each hereby
waives, and no party shall have any indemnity obligation with respect to, any claim against any other
party, on any theory of liability for special, indirect, consequential or punitive damages (as opposed to
direct or actua damages) arising out of, in connection with, or as a result of, this Agreement or any
agreement or instrument contemplated hereby, or the transactions contemplated hereby.

(d) The Custodian shall have no duty (i) to see to any recording or filing of this
Agreement or any agreement referred to herein or any financing statement or continuation statement
evidencing a security interest, or to see to the maintenance of any such recording or filing or to any
rerecording or refiling of any thereof, (ii) to see to any insurance, or (iii) to see to the payment or discharge
of any tax, assessment, or other governmental charge or any lien or encumbrance of any kind owing with
respect to, assessed or levied against, any Collateral.

(e The Custodian shall not be required to give any bond or surety in connection
herewith or the powers granted hereunder.

® The Custodian may execute ministerial and ancillary duties through third party
ministerial or ancillary service providers, including, but not limited to, pricing services, software vendors
or corporate action service providers; provided that upon request by the Borrower, the Custodian shall to
the extent permitted by applicable law, sue such ministerial or ancillary service provider or otherwise
enforce its rights against such service provider (provided that the Custodian shall be indemnified by the
Borrower for any costs or expenses in connection with such action) and collect, on behalf of the Borrower,
any proceeds or damages awarded in respect of any related judgment against such service provider, less
any costs and expenses owing to the Custodian. The Custodian shall have no monitoring responsibility
with respect to such persons and shall not be responsible for any misconduct or negligence on the part of
any such persons appointed by the Custodian with due care.

(9) The Custodian shall not be under any obligation to take action to collect any
amount payable on Collateral in default, or if payment is refused after due demand and presentment.

(h) The Custodian is authorized to rely on information from the Valuation Agent or
any generaly recognized pricing information service (including brokers and dedlers of the Collatera
Administrator) as is necessary in order for it to perform its responsibilities hereunder and the Custodian
shall not be liable for any fees, costs, expenses, liabilities or losses incurred as a result of errors or
omissions of any such pricing information service, broker or dealer or Valuation Agent. The Custodian

-12-

095331-0005-11404-Active.11752359.16



may rely on data supplied by third parties (“Pricing Data”), such as pricing data, model pricing and
indicative data, without independent investigation. The Custodian does not represent or warrant that the
Pricing Data are correct, complete or current. THE CUSTODIAN IS NOT RESPONSIBLE FOR ANY
ACTIONS TAKEN OR NOT TAKEN AS A RESULT OF THE USE OF OR RELIANCE UPON
PRICING DATA.

SECTION 7.3 Compensation. The Custodian will perform its duties and provide
the services called for hereunder in exchange for compensation and expense reimbursement set forth in a
separate fee letter with the Borrower in connection herewith. The payment obligations to the Custodian
pursuant to this Section 7.3 accrued prior to the termination of this Agreement and the resignation or
removal of the Custodian shall survive the termination of this Agreement and the resignation or removal
of the Custodian. For the avoidance of doubt, all amounts payable under this Section 7.3 shall be payable
only as Borrower Administrative Expenses in accordance with the order specified in the Priority of
Payments as set forth in Section 2.07 of the Loan Agreement.

SECTION 7.4 Compliance with Legal Processes and Judicial Orders. If any
Account Property subject to this Agreement is at any time attached or levied upon, or in case the transfer,
delivery, redemption or withdrawal of any such Account Property shall be stayed or enjoined, or in the
case of any other legal process or judicial order affecting such Account Property, the Custodian is
authorized to comply with any such order in any matter as the Custodian or its legal counsel reasonably
deems appropriate. If the Custodian complies with any process, order, writ, judgment or decree relating
to the Account Property in accordance with the preceding sentence, then the Custodian shall not be liable
to the Borrower, the Administrative Agent or the Collateral Agent or to any other person or entity even if
such order or process is subsequently modified, vacated or otherwise determined to have been without
legal force or effect.

SECTION 7.5 Force Majeure. The Custodian shall be responsible for maintaining
and preserving its operations, facilities and systems (including its computer and communication systems)
in a manner consistent with commercial and supervisory standards prevalent in its industry. The
Custodian agrees that it shall enter into and shall maintain in effect, a all times during the term of this
Agreement, with appropriate parties one or more agreements making reasonable provision for (a) periodic
back-up of computer files and data with respect to any accounts held by it and (b) emergency use of
electronic data processing equipment to provide services under this Agreement. So long as the Custodian
shall have complied with the foregoing maintenance or preservation requirements and provided that any
delay or failure to take such action as may be required under this Agreement could not be prevented by
the exercise of reasonable diligence by the Custodian, the Custodian shall not be liable for any delay or
failure to take any action as may be required under this Agreement to the extent that any such delay or
failure is caused, directly or indirectly, by circumstances beyond its reasonable control, including acts of
God; earthquakes; fires; floods; nuclear or natural catastrophes;, wars; civil or military disturbances;
sabotage; epidemics; riots; interruptions, loss or malfunctions of utilities; accidents; labor disputes; and
acts of civil or military authority or governmental actions; it being understood that the Custodian shall use
its best efforts to resume performance as soon as practicable under the circumstances. The Custodian
shall provide the Borrower and the Agents with written notice of failure or delay to take action as may be
required under this Agreement.

SECTION 7.6 Covenants of the Custodian.

@ No Adverse Interest. The Custodian has not entered into, and hereafter during
the term of this Agreement shall not enter into, any agreement granting “Control” (within the meaning of
Sections 8-106(d)(2), 9-104 and 9-106 of the NYUCC) with respect to the Custodial Account, the Interest
Reserve Account or the Account Property to any Person, other than as set forth in this Agreement. The

13-

095331-0005-11404-Active.11752359.16



Custodian has a trust department which in the ordinary course of its business maintains security accounts
for others and is acting in that capacity as Custodian under this Agreement.

(b) Duty to Negotiate in Good Faith. The Custodian hereby agrees that it shall, at
the expense of the Borrower, negotiate in good faith with the other parties hereto with respect to any
amendments, supplements or other modifications to this Agreement which may be proposed by any such
party for the purpose of ensuring the perfection of the security interests which have been granted by the
Borrower in the Account Property to the Collateral Agent; provided, however, that nothing in this Section
7.6(b) shall require the Custodian to undertake any obligation, business, service or activity (i) which it
shall have chosen as an institutional, legal, business or policy matter (A) not to offer to the public or (B) to
discontinue or (ii) for which it is not, based on its reasonable determination, adequately compensated. In
executing or accepting the terms of any such amendment, supplement or modification, the Custodian shall
be entitled to receive and shall be fully protected in relying upon an opinion of counsel stating that the
execution of such amendment, supplement or modification is authorized or permitted by this Agreement
and that all conditions precedent thereto have been complied with. The Custodian may, but shall not be
obligated to, enter into any such amendment, supplement or modification which affects the Custodian’s
own rights, duties or indemnities under this Agreement or otherwise.

(© Compliance with Loan Agreement and Guarantee and Security Agreement. The
Custodian hereby agrees that it is familiar with the provisions of the Loan Agreement and the Guarantee
and Security Agreement and that it shall comply with such provisions to the extent that such provisions are
applicable to the Custodian thereunder or pursuant to the terms hereof.

SECTION 7.7 Customer Identification Program. The Borrower hereby
acknowledges that the Custodian is subject to federal laws, including the Customer Identification Program
(“CIP") requirements under the USA PATRIOT Act and its implementing regulations, pursuant to which
the Custodian must obtain, verify and record information that allows the Custodian to identify the
Borrower. Accordingly, prior to opening the Custodial Account or the Interest Reserve Account the
Custodian will ask the Borrower to provide certain information including, but not limited to, name,
physical address, tax identification number and other information that will help the Custodian to identify
and verify the Borrower’ s identity such as organizational documents, certificate of good standing, license
to do business, or other pertinent identifying information. The Borrower agrees that the Custodian cannot
open the Custodial Account or the Interest Reserve Account unless and until the Custodian verifies the
Borrower’ s identity in accordance with its CIP.

ARTICLE VIII

MISCELLANEOUS

SECTION 8.1 Delivery of Certificate of Responsible Officers.

@ The Borrower and the Agents agree to furnish to the Custodian a new Certificate
of Responsible Officers in the event of any change in the then designated Responsible Officers. Until such
new Certificate is received, the Custodian shall be fully protected in acting upon Written Instructions of
such designated Responsible Officers.

(b) The Custodian shall give the Loan Parties and the Secured Parties prompt notice
if the Custodian receives notice or becomes aware that the Account Property becomes subject to any writ,
order, judgment, warrant of attachment, execution or similar process.
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SECTION 8.2 Amendments. This Agreement may not be amended, changed,
modified or terminated (except as otherwise expressly provided herein) except in a writing signed by the
Borrower, the Agents, the Custodian and the Lender.

SECTION 8.3 Governing Law. THIS AGREEMENT, AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER, SHALL BE GOVERNED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
NEW YORK (SUBJECT TO APPLICABLE FEDERAL LAW).

SECTION 8.4 Notices.

@ All notices, reports, requests, demands and other communications hereunder shall
be in writing and shall be deemed to have been duly given if (i) sent by certified or registered mail, return
receipt requested, (ii) sent by overnight mail or courier, (iii) posted on the Borrower’s intranet website in
accordance with Section 8.4(b), or (iv) delivered by hand, in each case, if to the Agents, at the Agents
address, as set forth on Schedule A to the Loan Agreement, if to the Custodian, at the Custodian’s address,
as set forth on Schedule A to the Loan Agreement, if to the Collateral Administrator, at the Collatera
Administrator’s address, as set forth on Schedule A to the Loan Agreement, if to the Vauation Agent, at
the Valuation Agent’s address, as set forth on Schedule A to the Loan Agreement, if to the Borrower, to
the Borrower’s address, as set forth on Schedule A to the Loan Agreement, if to any other Person party
hereto at the address such Person shall have last designated by notice to each other party hereto and if to
the Lender, at the Lender’s address, as set forth on Schedule A to the Loan Agreement; provided that the
Lender may only receive notices, reports, requests, demands and other communications hereunder
pursuant to clauses (i) through (iii). Any notice, report, request, demand and other communication will be
deemed received (i) if sent by certified or registered mail, return receipt requested, when actually received,
(i1) if sent by overnight mail or courier, when actually received, (iii) if posted on the Borrower’s intranet
website in accordance with Section 8.4(b), on the day an e-mail is sent to the Lender at the email address
of the Lender set forth on Schedule A to the Loan Agreement instructing it that a notice has been posted;
provided that if such email is sent after 5:00 p.m. (Washington, D.C. time) or on a day that is not a
Business Day, such notice shall be deemed received on the next succeeding Business Day and (iv) if
delivered by hand, when actually received.

(b) The Borrower may, in its discretion, provide any notice, report, request, demand,
consent or other communication to the Lender by posting such notice on the Borrower’s intranet website
and sending an e-mail to the Lender at the email address of the Lender set forth on Schedule A to the Loan
Agreement notifying it of such posting.

SECTION 8.5 SUBMISSION TO JURISDICTION; WAIVERS. EACH PARTY
HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY:

) SUBMITS FOR ITSELF AND ITSPROPERTY IN ANY LEGAL ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT, OR FOR RECOGNITION AND
ENFORCEMENT OF ANY JUDGMENT IN RESPECT THEREOF, TO THE EXCLUSIVE GENERAL
JURISDICTION OF EITHER THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN
DISTRICT OF NEW YORK OR THE U.S. COURT OF FEDERAL CLAIMS;

(b) CONSENTS THAT ANY SUCH ACTION OR PROCEEDING MAY BE
BROUGHT IN SUCH COURTS AND, TO THE EXTENT PERMITTED BY LAW, WAIVES ANY
OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH
ACTION OR PROCEEDING IN ANY SUCH COURT OR THAT SUCH ACTION OR PROCEEDING
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WAS BROUGHT IN AN INCONVENIENT COURT AND AGREES NOT TO PLEAD OR CLAIM
THE SAME;

(© AGREES THAT SERVICE OF PROCESS IN ANY SUCH ACTION OR
PROCEEDING MAY BE EFFECTED (I) IF TO PARTIES OTHER THAN THE LENDER, BY
MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED MAIL (OR ANY
SUBSTANTIALLY SIMILAR FORM OF MAIL), POSTAGE PREPAID, TO ITS ADDRESS SET
FORTH IN SECTION 8.4 OR AT SUCH OTHER ADDRESS OF WHICH THE LENDER SHALL
HAVE BEEN NOTIFIED AND (I1) IF TO THE LENDER, ONLY IN THE MANNER PRESCRIBED
FOR SERVING PROCESS ON AN AGENCY OF THE U.S. FEDERAL GOVERNMENT UNDER THE
FEDERAL RULES OF CIVIL PROCEDURE; AND

(d) AGREES THAT NOTHING HEREIN SHALL AFFECT THE RIGHT TO
EFFECT SERVICE OF PROCESS IN ANY OTHER MANNER PERMITTED BY LAW.

SECTION 8.6 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO
HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
REQUIREMENTS OF LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THISAGREEMENT.

SECTION 8.7 Successors and Assigns.

@ This Agreement shall inure to the benefit of, and be binding upon, the successors
and assigns of each of the parties hereto. Except as set forth in Section 7.2(f), the Custodian may not
assign or delegate its rights and obligations hereunder without the prior written consent of the Borrower
and the Lender, except that the Custodian may delegate to, employ as agent, or otherwise cause any duty
or obligation hereunder to be performed by, any Affiliate of the Custodian or its successors without such
consent; provided that the Custodian or any successor thereto shall be responsible for and be or become
liable for (i) any actions taken or inactions omitted to be taken, in either case, by any such Affiliates and
(ii) the execution and performance of any such duties to the same extent as if any such duties had not been
delegated.

(b) Notwithstanding the provisions of Section 8.7(a), any Person into which the
Custodian may be merged or converted or with which it may be consolidated, or any Person resulting from
any merger, conversion or consolidation to which the Custodian shall be a party, or any Person succeeding
to all or substantially al of the corporate trust business of the Custodian, shall be the successor of the
Custodian hereunder and shall be bound by the provisions hereof, without the execution or filing of any
paper or any further act on the part of any of the parties hereto and without the written consent of any other
party hereto.

SECTION 8.8 Counterparts and Facsimile. This Agreement may be executed by
one or more parties to this Agreement on any number of separate counterparts. Each counterpart shall be
deemed to be an original, and all such counterparts taken together shall be deemed to constitute one and
the same instrument. The parties intend that faxed signatures and electronically imaged signatures such
as .pdf files shall constitute original signatures and are binding on all parties. The origina documents
shall be promptly delivered, if requested.

SECTION 8.9 Bankruptcy Non-Petition. The Custodian hereby covenants and
agrees that it will not at any time (a) commence or ingtitute against the Borrower or join with or facilitate
any other Person in commencing or instituting against the Borrower any bankruptcy, reorganization,
arrangement, readjustment of debt, dissolution, receivership, insolvency, liquidation proceedings, or other
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proceedings under any United States federal or state, or other jurisdiction, bankruptcy or similar law or
statute now or hereafter in effect in connection with any obligations relating to this Agreement or any of
the other Loan Documents or (b) in its capacity as Custodian, participate in any assignment for the benefit
of creditors, compositions, or arrangements with respect to the Borrower’s debts. The provisions of this
Section 8.9 snall survive the termination of this Agreement.

SECTION 8.10 Limited Recourse.  Notwithstanding anything to the contrary
contained in this Agreement, the obligations of the Borrower under this Agreement are solely the
obligations of the Borrower and not of any direct or indirect owner, director, shareholder, member,
partner or officer of the Borrower and shall be payable solely to the extent of funds received by and
available to the Borrower in accordance with Section 2.07 of the Loan Agreement. No recourse shall be
had for the payment of any amount owing in respect of any obligation of, or claim against, the Borrower
arising out of or based upon this Agreement against any Limited Partner, General Partner, Private Vehicle
or any advisor or Subadvisor of the Borrower and, except as specifically provided herein, no recourse
shall be had for the payment of any amount owing in respect of any obligation of, or claim againgt, the
Borrower arising out of or based upon this Agreement against the Custodian or any Affiliate thereof;
provided, however, that the foregoing shall not relieve any Person from any liability such Person would
otherwise have as a result of its own acts or omissions that constitute willful misconduct, bad faith or
fraud. The provisions of this Section 8.10 shall survive the termination or expiration of this Agreement
and the Loan Agreement.

SECTION 8.11 Third Party Beneficiaries. The parties hereto agree that the Lender is
the only express third party beneficiary of this Agreement.

SECTION 8.12 Access to Books and Records. The Custodian shall permit the
Borrower, any representatives designated by the Administrative Agent, the Collateral Agent or the
Lender, including SIGTARP, the GAO and their respective advisors and representatives, (a) upon
reasonable prior notice and during normal business hours, to visit and inspect its properties, to examine
and make extracts from the Records (as defined below) and will cause its personnel to assist in any such
inspections, examinations and extractions of such Records and (b) at reasonable times, as often as
reasonably requested and during normal business hours, to meet with it to discuss matters that fall within
the scope of this engagement.

SECTION 8.13 Maintenance of Books and Records. During the term of this
Agreement, the Custodian shall keep and retain and make easily accessible al information, materials and
records in whatever format (collectively, “Records’) which it has or which come into its possession in
connection with the services provided under this Agreement, in each case to the extent consistent with the
Custodian’s internal records and maintenance and records retention policy; provided that prior to any
destruction of any Records by the Custodian in accordance with such policy, the Custodian shall notify
the Borrower and the Agents and provide the Borrower with an opportunity to take possession of such
Records from the Custodian. Upon the termination of this Agreement or its services hereunder, the
Custodian and the Borrower shall, in good faith, agree on the timing and mechanism for transferring all
Records to the Borrower; provided that the Custodian shall retain al Records until the earlier of (a) the
three-year anniversary of the termination of the Partnership and (b) the termination of its services
hereunder and transfer of all Records to a successor Custodian. In transferring such Records, the
Custodian shall provide a certificate of a Responsible Officer certifying (a) as to whether it has kept and
retained the Records in accordance with the requirements set forth herein and (b) that the Records being
transferred represent all of the Records that have not been previousy delivered or destroyed in
compliance with this Section 8.13. Notwithstanding the foregoing, the Custodian may make and retain
copies of Records to satisfy existing internal audit, compliance or record retention requirements; provided
that such certificate includes information as to the copies of Records that it is retaining.
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SECTION 8.14 Confidentiality.

The Custodian agrees to maintain the confidentiality of the Information (as defined
below), except that Information may be disclosed (a) to its Affiliates and to its and its Affiliates
respective partners, directors, officers, employees, agents, advisors, accountants and other representatives
(it being understood that the Persons to whom such disclosure is made will be informed of the
confidential nature of such Information and be required to keep such Information confidential), (b) in
response to any order, subpoena or other form of legal process issued by any court, administrative,
legidlative, regulatory or governmental body purporting to have jurisdiction over it (including any self-
regulatory authority) or otherwise required by any applicable law or regulation; provided that prior to any
disclosure of such information, the Custodian shall notify the Borrower, the Administrative Agent, the
Collateral Agent, the Collateral Administrator, the Vauation Agent and the Lender unless prohibited by
any Requirement of Law from doing so, of any proposed disclosure as far in advance of such disclosure
as practicable so that such applicable party may seek a protective order or other appropriate remedy and
upon such applicable party’s request, the Custodian shall take al reasonable actions to ensure that any
information disclosed shall be accorded confidential treatment, (c) to any other party hereto, (d) in
connection with the exercise of any remedies hereunder or any action or proceeding relating to this
Agreement or the enforcement of rights hereunder, (e) subject to an agreement containing provisions
substantially the same as those of this Section 8.14, to any actual or prospective counterparty (or its
advisors) to any derivative transaction relating to the Borrower and its Obligations, (f) with the written
consent of the Borrower or (g) to the extent such Information (i) becomes publicly available other than as
aresult of abreach of this Section 8.14 or (ii) becomes available to the Custodian or any of its Affiliates
on a non-confidential basis from a source other than the Borrower, the Lender or otherwise pursuant to
the transactions contemplated hereunder. UST intends, subject to applicable law, regulation or
governmental order, to hold confidential all confidential information provided to it by or on behalf of any
member of the General Partner Group.

For purposes of this Section 8.14, “Information” means al information (including any
financial models (and any assumptions and inputs underlying such models) and any non-publicly
available information in respect of any Portfolio Investments (including holdings, CUSIP numbers and
market prices thereof)) received from the General Partner, the Valuation Agent, the Administrative Agent,
the Collateral Agent, the Collateral Administrator, the Lender, the Subadvisors, the Borrower or any of its
Subsidiaries or any of their respective Affiliates relating to the Borrower or any of its Subsidiaries or any
of their respective Affiliates or any of any of their respective businesses, other than any such information
that is available to the Custodian on a non-confidential basis prior to disclosure by the Borrower;
provided that, in the case of information received from the Borrower after the date hereof, such
information is clearly identified at the time of delivery as confidential. Any Person required to maintain
the confidentiality of Information as provided in this Section 8.14 shall be considered to have complied
with its obligation to do so if such Person has exercised the same degree of care to maintain the
confidentiality of such Information as such Person would accord to its own confidential information.

SECTION 8.15 No Joint Venture. Nothing contained in this Agreement (a) shall
congtitute the Custodian and the Borrower as members of any partnership, joint venture, association,
syndicate, unincorporated business or other separate entity, (b) shall be construed to impose any liability
as such on any of them or (c) shall be deemed to confer on any of them any express, implied or apparent
authority to incur any obligation or liability on behalf of the other.

ARTICLE IX

TERM:; TERMINATION
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SECTION 9.1 Term. This Agreement shall continue in effect so long as the Loan
Agreement remains in effect with respect to the Loans, unless this Agreement has been previously
terminated in accordance with Section 9.2 hereof.

SECTION 9.2 Termination. This Agreement shall continue in full force and effect
until it has been terminated in accordance with this Section 9.2. The Custodian may resign as Custodian,
or the Borrower (with the prior consent of the Lender) may, in its sole discretion, remove the Custodian
with sixty (60) days (in the case of the Custodian resigning) or thirty (30) days (in the case of the
removal of the Custodian) prior written notice to each other party hereto; provided that no termination of
this Agreement shall be effective until the Borrower shall have appointed a successor Custodian that has
been approved by the Lender in its sole discretion. |If the Borrower shall fail to appoint a successor
Custodian within ninety (90) days after notice of resignation from the Custodian, then the Custodian may
petition any court of competent jurisdiction for the appointment of a successor Custodian. The indemnity
provided to the resigning Custodian under Section 7.2 shall survive its resignation under this Agreement
with respect to any Indemnified Liabilities to the extent incurred or arising, or relating to events
occurring, before such termination.

[Remainder of Page Left Blank Intentionally]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered by their respective officers or signatories thereunto duly authorized as of the day
and year first above written.

[ ], as Borrower

By:

Name:
Title:

095331-0005-11404-Active.11752359.16



THE BANK OF NEW YORK MELLON, in its capacity as
Administrative Agent and Collateral Agent

By:

Name:
Title:
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THE BANK OF NEW YORK MELLON, in its capacity as

Custodian

By:
Name:
Title:

095331-0005-11404-Active.11752359.16



EXHIBIT A

CERTIFICATE OF RESPONSIBLE OFFICERS
([Borrower][Administrative Agent][Collateral Agent] - Written Instructions)

The wundersigned hereby certifies that he/she is the duly elected and acting

of (the™[ 1"), and further certifies
that the following officers or employees of the [ ] have been duly authorized in conformity with
the | ]'s [Articles of Incorporation and By-Laws|[Partnership Agreement][Operating

Agreement] to deliver Written Instructions to THE BANK OF NEW YORK MELLON, as custodian (in
such capacity, the “Custodian®) pursuant to the Custodial Agreement dated as of the date set forth in
Schedule A to the Loan Agreement by and among The Bank of New York Mellon, as Administrative
Agent and as Collateral Agent, , as Borrower, and The Bank of New Y ork Mellon, as Custodian,
and that the signatures appearing opposite their names are true and correct:

Name Title Signature
Name Title Signature
Name Title Signature
Name Title Signature
Name Title Signature
Name Title Signature

This certificate supersedes any certificate of authorized individuals you may currently have on
file.

[corporate
seal]

Title:

Date:
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EXHIBIT B

[to be placed on Collateral Agent’s Letterhead)]

NOTICE OF EXCLUSIVE CONTROL

20

THE BANK OF NEW YORK MELLON,
as Custodian
[Address|

Attention:

Re: Custodial Agreement dated as of the date set forth in Schedule A to the Loan
Agreement (the “ Agreement”) by and among The Bank of New Y ork Mellon, as
Administrative Agent and as Collateral Agent, [ ], as Borrower, and The
Bank of New Y ork Mellon, as Custodian.

Ladies and Gentlemen:

Reference is made to the above-defined Agreement. Terms defined in the Agreement are
used herein as defined therein.

This constitutes the Notice of Exclusive Control referred to in the above-defined

Agreement that the Collateral Agent is exercising exclusive control over the Custodial Account, the
Interest Reserve Account and the Account Property.

THE BANK OF NEW YORK MELLON, in its capacity as
Collateral Agent

By:

Name:
Title:
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EXHIBIT C

[LETTERHEAD OF THE BANK OF NEW YORK MELLON]
SHAREHOLDERS COMMUNICATION ACT OF 1985 AUTHORIZATION

Re: Custodial Agreement dated as of the date set forth in Schedule A to the Loan Agreement by and among
The Bank of New Y ork Mellon, as administrative agent and as collateral agent, [ ], as borrower, and The
Bank of New York Mellon, as custodian (the “ Agreement”)

Date:

With respect to securities issued in the United States, the Shareholders Communications Act of 1985 (the
“Act”) requires the Custodian to disclose to the issuers, upon their request, the name, address and
securities position of its customers who are (a) the “beneficial owners’ (as defined in the Act) of the
issuer's securities, if the beneficial owner does not object to such disclosure, or (b) acting as a
“respondent bank” (as defined in the Act) with respect to the securities. (Under the Act, “respondent
banks’ do not have the option of objecting to such disclosure upon the issuers’ request.) The Act defines a
“beneficial owner” as any person who has, or shares, the power to vote a security (pursuant to an
agreement or otherwise), or who directs the voting of a security. The Act defines a*respondent bank” as
any bank, association or other entity that exercises fiduciary powers which holds securities on behalf of
beneficial owners and deposits such securities for safekeeping with a bank, such as the Custodian. Under
the Act, [INSERT BORROWER'S NAME] (“Custome™) is either the “beneficial owner” or a
“respondent bank.”

[ ] Customer is the “beneficia owner,” as defined in the Act, of the securities to be held by Custodian
hereunder.

[ ] Customer is not the beneficial owner of the securities to be held by Custodian, but is acting as a
“respondent bank,” as defined in the Act, with respect to the securities to be held by Custodian hereunder.

IF NO BOX IS CHECKED, CUSTODIAN SHALL ASSUME THAT CUSTOMER IS THE
BENEFICIAL OWNER OF THE SECURITIES.

For beneficial owners of the securities only:
[ ] Customer objects
[ ] Customer does not object

to the disclosure of its name, address and securities position to any issuer which requests such information
pursuant to the Act for the specific purpose of direct communications between such issuer and Customer.

IF NO BOX IS CHECKED, CUSTODIAN SHALL RELEASE SUCH INFORMATION UNTIL IT
RECEIVES A CONTRARY WRITTEN INSTRUCTION FROM CUSTOMER.

With respect to securities issued outside of the United States, information shall be released to issuers only
if required by law or regulation of the particular country in which the securities are located.
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APPENDIX

[LETTERHEAD OF THE BANK OF NEW YORK MELLON]
FACSIMILE/E-MAIL INSTRUCTIONS AUTHORIZATION
Re: Custodial Agreement dated as of the date set forth in Schedule A to the Loan Agreement by and among
The Bank of New Y ork Mellon, as administrative agent and as collateral agent, [ ], asborrower (the

“Borrower”), and The Bank of New Y ork Mellon, as custodian (the “ Agreement”)

Date:

Customer Authorization, Limitation of Liability and | ndemnity:

[INSERT BORROWER'S NAME] ("Customer") hereby authorizes The Bank of New York Mellon (the
"Bank") to rely upon and comply with instructions and directions sent by e-mail, facsimile and other similar
unsecured electronic methods (but excluding on-line communications systems covered by a separate
agreement (such as the Bank’s Inform or CA$H-Register Plus system) (“On-Line Communications
Systems”)) (“Electronic Methods”) by persons believed by the Bank to be Responsible Officers designated by
Customer pursuant to the Agreement (“Responsible Officers’). Except as set forth below with respect to
funds transfers, the Bank shall have no duty or obligation to verify or confirm that the person who sent such
instructions or directions is, in fact, a Responsible Officer of Customer (other than to verify that the signature
on afacsimile is the signature of a Responsible Officer of Customer); and the Bank shall have no liahility for
any losses, liahilities, costs or expenses incurred or sustained by Customer as a result of such reliance upon or
compliance with such instructions or directions. Customer agrees to assume al risks arising out of the use of
Electronic Methods to submit instructions and directions to the Bank, including without limitation the risk of
the Bank acting on unauthorized instructions, and the risk of interception and misuse by third parties.

Funds Transfers. With respect to any “funds transfer,” as defined in Article 4-A of the Uniform Commercial
Code, the following security procedure will apply: Customer’s payment instruction is to include the name
and (in the case of a facsimile) signature of the person initiating the funds transfer request. If the name is
listed as an authorized signer on the relevant account, the Bank will confirm the instructions by telephone call
to a Responsible Officer of Customer who has been designated in writing by the Borrower as having authority
to approve funds transfers, who may be the same person who initiated the instruction. When calling back, the
Bank will request from Customer’s Responsible Officer his or her name. If the name is listed in the Bank’s
records as a Responsible Officer of the Borrower with authority to approve funds transfers, the Bank will
confirm the instructions with respect to amount, names and numbers of accounts to be charged or credited and
other relevant reference information. Customer acknowledges that the Bank has offered to Customer other
security procedures that are more secure and are commercially reasonable for Customer, and that Customer
has nonetheless chosen the procedures described in this paragraph. Customer agrees to be bound by any
payment order issued in its name, whether or not authorized that is accepted by the Bank in accordance with
the above procedures. When instructed to credit or pay a party by both name and a unique numeric or apha-
numeric identifier (e.g. ABA number or account number), the Bank, and any other bank participating in the
funds transfer, may rely solely on the unique identifier, even if it identifies a party different than the party
named. This applies to beneficiaries as well as any intermediary bank. Customer agrees to be bound by the
rules of any funds transfer network used in connection with any payment order accepted by the Bank
hereunder.

This authorization shall remain in full force and effect until canceled, revoked or amended by written notice

received by the Bank; and replaces and supersedes any previous authorization from Customer to the Bank
relating to the giving of instructions by facsimile, email or other similar Electronic Methods (but excluding
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On-Line Communications Systems) and is in addition to all other authorizations. Notwithstanding any
revocation, cancellation or amendment of this authorization, any action taken by the Bank pursuant to this
authorization prior to the Bank's actual receipt and acknowledgement of a notice of revocation, cancellation or
amendment shall not be affected by such notice.

Customer agrees to indemnify and hold harmless the Bank against any and all claims, losses, damages
liabilities, judgments, costs and expenses (including reasonable attorneys fees) (collectively, "Losses')
incurred or sustained by the Bank as a result of or in connection with the Bank's reliance upon and
compliance with instructions or directions given by Electronic Methods, provided, however, that such Losses
have not arisen from the negligence or willful misconduct of the Bank (it being understood that, other than
with respect to verifying and confirming that instructions received by email or other similar Electronic
Method, are, in fact, from an email address or address of another similar Electronic Method, of a person
believed by the Bank to be a Responsible Officer of such Customer, the failure by the Bank to verify or
confirm that the person giving the instructions or directions by email or other similar Electronic Method, is, in
fact, an authorized person will not constitute negligence or willful misconduct.

This document shall be governed by, and shall be construed in accordance with, the substantive laws (and not
the choice of law rules) of the jurisdiction governing the Agreement.

Customer hereby represents and warrants to the Bank that this authorization is properly given and has been
duly approved by aresolution of its Board of Directors or other governing body.

Nothing contained herein shall, or be deemed to, alter or modify the rights and remedies of the Bank as set
forth in the Agreement.

The execution of this document by Customer constitutes acceptance of the foregoing.
Y ours faithfully,

THE BANK OF NEW YORK MELLON

By:

Name:
Title:

Customer hereby accepts and agreesto
the terms and conditions set forth herein.

[Name of Customer]

By:

Name:
Title:
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EXHIBIT G
FORM OF VALUATION ADMINISTRATION AGREEMENT

[See attached]
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FINAL FORM

VALUATION ADMINISTRATION AGREEMENT

This VALUATION ADMINISTRATION AGREEMENT, dated as of the date set forth
in Schedule A to the Loan Agreement referred to below (this “ Agreement”), is entered into by and among
THE BORROWER IDENTIFIED ON THE SIGNATURE PAGES HEREOF (the “Borrower”), and
THE BANK OF NEW YORK MELLON, a New York state chartered bank (in its capacity as valuation
agent under this agreement, the “Valuation Agent”).

WITNESSETH:

WHEREAS, the Borrower, The United States Department of the Treasury, as lender (in
such capacity, the “Lender”), and The Bank of New York Mellon, as administrative agent (in such
capacity, together with its successors in such capacity, the “ Administrative Agent”) and as collateral agent
(in such capacity, together with its successors in such capacity, the “Collateral Agent”) have entered into
aLoan Agreement (as the same may be amended, extended, restated, supplemented or otherwise modified
from time to time, the “Loan Agreement”) dated as of the date set forth in Schedule A to the Loan
Agreement, pursuant to which, among other things, the Lender has agreed to make Loans to the
Borrower;

WHEREAS, the Borrower, the Lender, the Administrative Agent and the Collateral
Agent have entered into a Guarantee and Security Agreement (the “ Guarantee and Security Agreement”)
dated as of the date set forth in Schedule A to the Loan Agreement, pursuant to which the Collateral is
pledged to secure the Loans and the other Secured Obligations;

WHEREAS, the Borrower wishes to engage the Vauation Agent to perform on behalf of
the Borrower (and on behaf of the other Loan Parties) and for the benefit of the Lender certain
administrative duties of the Borrower with respect to the Collateral pursuant to the Loan Agreement and
the Guarantee and Security Agreement; and

WHEREAS, the Valuation Agent is prepared to provide the administrative services as
specified herein.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and
other good and valuable consideration the receipt and sufficiency of which are hereby acknowledged, the
parties hereto agree as follows:

1. Definitions.

@ Unless otherwise defined herein, terms defined in the Loan Agreement or in the
Guarantee and Security Agreement, as applicable, and used herein (including terms used in the preamble
and the recitals hereto) shall have the meanings given to them in the Loan Agreement or in the Guarantee
and Security Agreement, as applicable.

(b) The " Interpretation” provisions set forth in Section 1.02 of the Loan Agreement
shall apply to this Agreement, including terms defined in the preamble and the recitals hereto.

(© In addition, as used herein, the following terms shall have the meaning specified
below:

“Indemnified Liabilities” shall have the meaning set forth in Section 4(b).
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“Indemnitee” shall have the meaning set forth in Section 4(b).
“Market Value’ shall mean, as of any date of determination,

(a) with respect to each Eligible Asset, the value of such Eligible Asset as determined by
the Valuation Agent as of the applicable Measurement Date and delivered to the Borrower and
the Agents, in each case in accordance with the Valuation Process,

(b) with respect to each Temporary Investment (other than Cash), the value of such
Temporary Investment as determined by the Valuation Agent as of the applicable Measurement
Date and delivered to the Borrower and the Agents, in each case in accordance with the Vauation
Process; and

(c) with respect to any Cash in the Custodial Account or the Interest Reserve Account,
100% of its par amount.

“Records’ shall have the meaning set forth in Section 20.

“Vauation Process’ shall mean the Vauation Process for Determining Market Value of
Portfolio Investments, substantially in the form of Exhibit A.

2. Powers and Duties of the Vauation Agent and the Borrower.

@ The Borrower hereby appoints The Bank of New York Mellon as its agent to
perform the services set forth herein to be performed by the Vauation Agent and The Bank of New Y ork
Mellon hereby accepts such appointment and shall act in the capacity of valuation agent until its
resignation or removal or the termination of this Agreement pursuant to Section 7. The Vauation Agent
shall value the Collateral on an ongoing basis in accordance with the provisions set forth in the Valuation
Process, including consulting with any VVendors, Brokers and the Mark to Model Valuation Provider. The
Valuation Agent does not, and shall not be deemed to, assume the obligations of the Borrower under the
Loan Agreement.

(b) The Valuation Agent shall provide the Borrower with certain other information
set forth in the fee letter between the Valuation Agent and the Borrower (the “Fee Letter”) as required to
be provided by it in order to assist the Borrower or its designee in the preparation of such other reports,
instructions, schedules, statements, certificates and other data that is required by the Loan Agreement and
the other Loan Documents and that is reasonably requested in writing by the Borrower, the
Administrative Agent or the Collateral Agent and agreed to by the Valuation Agent.

(© The Vauation Agent shall provide the dailly and month-end Market Vaue of
each Portfolio Investment in accordance with the Vauation Process.

(d) The Vauation Agent shall provide the accounting firm of the Borrower (which
shall be an internationally recognized accounting firm reasonably acceptable to the Lender) with certain
available or readily obtainable necessary information required by such accounting firm in connection with
the preparation of financial statements required by Sections 6.01(a) and (b) of the Loan Agreement.

(e The Vauation Agent shall keep accurate books and records and take any steps
reasonably related or reasonably requested by the Borrower, the Administrative Agent, the Collatera
Agent or the Collateral Administrator in connection with its performance of the obligations set forth in
Section 2(b) though (d) above.
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The Valuation Agent shall deliver any reports or other information that it is required to
prepare pursuant to this Section 2 in accordance with the notice provisions of Section 11.

Nothing contained in this Agreement shall prohibit the Valuation Agent or any of its
Affiliates from engaging in other businesses or from rendering services of any kind to any Person.

3. Compensation. The Vauation Agent will perform its duties and provide the services
called for hereunder in exchange for compensation and expense reimbursement set forth in the Fee Letter.
The payment obligations to the Valuation Agent pursuant to this Section 3 accrued prior to the
termination of this Agreement and the resignation or removal of the Valuation Agent shal survive the
termination of this Agreement and the resignation or removal of the Valuation Agent. For the avoidance
of doubt, all amounts payable under this Section 3 shall be payable only as Borrower Administrative
Expenses in accordance with the order specified in the Priority of Payments as set forth in Section 2.07 of
the Loan Agreement.

4. Limitation of Responsibility of the Vauation Agent.

@ Notwithstanding any provision contained herein or in any other document or
instrument to the contrary, neither the Valuation Agent nor any of its Related Parties shall be liable,
except as otherwise provided herein as between the Vauation Agent and the Borrower, in al other
respects, for any action taken or not taken by it (or them) under or in connection with this Agreement,
except for the Vauation Agent’s (or their) own negligence, bad faith, willful misconduct or fraudulent
action. For the avoidance of doubt, any action taken by the Vauation Agent or any of its Related Parties
in compliance with this Agreement or the other Loan Documents shall not constitute negligence, bad
faith, willful misconduct or fraudulent action.

(b) The Borrower agrees to pay, indemnify, and hold the Vauation Agent and each
of its Related Parties (each, an “Indemnitee’) harmless and defend them from and against any and all
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses (including the
reasonable fees and disbursements of legal counsel) or disbursements of any kind or nature whatsoever
with respect to the execution, delivery, enforcement, performance and administration of this Agreement,
but excluding income taxes (all the foregoing non-excluded items, collectively, the “Indemnified
Liabilities’); provided that the Borrower shall have no obligation hereunder to any Indemnitee with
respect to Indemnified Liabilities to the extent such Indemnified Liabilities are found by a fina and
nonappealable decision of a court of competent jurisdiction to have resulted from the negligence, bad
faith, willful misconduct or fraudulent action of any Indemnitee or any of its Related Parties. The
Borrower may, in its sole discretion, and at its expense, control the defense of the clam including,
without limitation, designating counsel for the Indemnitees (which counsel shall be reasonably
satisfactory to the Indemnitees) and controlling all negotiations, litigation, arbitration, settlements,
compromises and appeals of any claim; provided that (i) the Borrower may not agree to any settlement
involving any Indemnitee that contains any element other than the payment of money and complete
indemnification of the Indemnitee without the prior written consent of the affected Indemnitee and (ii) the
Borrower shall engage and pay the reasonable expenses of separate counsel for the Indemnitee to the
extent that the interests of the Indemnitee are in conflict with those of the Borrower. The Borrower shall
be responsible to pay the reasonable fees of such separate legal counsel if such a conflict exists. All
amounts due under this Section 4(b) shall be payable as Borrower Administrative Expenses in accordance
with Section 2.07 of the Loan Agreement and any request for payment under this Section 4(b) must be
received by the Borrower, the Agents and the Collateral Administrator no later than the last Business Day
of each month in connection with payments to be made on the next succeeding Loan Payment Date.
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(© The indemnity provided to the Valuation Agent in this Section 4 shall survive
any termination of this Agreement, including any termination under any bankruptcy law or the resignation
or removal of the Valuation Agent hereunder.

(d) To the extent permitted by applicable law, no party shall assert, and each hereby
waives, and no party shal have any indemnity obligation with respect to, any claim against any other
party, on any theory of liability for special, indirect, consequential or punitive damages (as opposed to
direct or actual damages) arising out of, in connection with, or as a result of, this Agreement or any
agreement or instrument contemplated hereby, or the transactions contemplated hereby.

(e The Valuation Agent shall not be liable for the title, validity, sufficiency, vaue,
genuineness or transferability of any Collateral.

® The Valuation Agent may rely on any notice, direction, instruction, instrument,
document, resolution, officer’s certificate, opinion of counsel, certificate of auditors or any other
certificate, statement, opinion, report, request, consent, order, appraisal, bond or other paper reasonably
believed by it or them in good faith to be genuine and to have been signed or presented by the proper
party or parties (and need not investigate any fact or matter stated in any such notice, direction,
instruction, instrument, document, resolution, officer’s certificate, opinion of counsel, certificate of
auditors or any other certificate, statement, opinion, report, request, consent, order, appraisal, bond or
other paper), and the Valuation Agent shall be entitled to presume the genuineness, legal capacity and due
authority of any signature appearing thereon.

(9) The Valuation Agent shall not be deemed to have notice of any fact or matter
unless and until (i) such fact or matter actually becomes known to the Valuation Agent, (ii) notice thereof
referencing this Agreement in writing is received by the Vauation Agent at its notice address provided
for in Section 11 or (iii) notice is provided to the Vauation Agent pursuant to the Valuation Process.

(h) The duties and obligations of the Vauation Agent shall be determined by the
express provisions of this Agreement and the Valuation Process, the Valuation Agent shall not be liable
except for the performance of such duties and obligations as are specifically set forth in this Agreement
and the Valuation Process, and no obligations shall be read into this Agreement or the VValuation Process
against the Valuation Agent.

0] The right of the Valuation Agent to perform any discretionary act enumerated in
this Agreement shall not be construed as a duty, and the Vauation Agent shall not be liable for the
omission to perform any such act.

()] The Valuation Agent may, with respect to questions of law relating specifically
to the Custodial Account and Interest Reserve Account, apply for and obtain the advice and opinion of
counsel, and shall be fully protected with respect to anything done or omitted by it in good faith in
conformity with such reasonable advice or opinion.

(k) The Vauation Agent may execute ministerial and ancillary duties through third
party ministerial or ancillary service providers, including but not limited to, software vendors; provided
that upon request by the Borrower, the Valuation Agent shall to the extent permitted by applicable law,
sue such ministerial or ancillary service provider or otherwise enforce its rights against such service
provider (provided that the Vauation Agent shall be indemnified by the Borrower for any costs or
expenses in connection with such action) and collect, on behalf of the Borrower, any proceeds or damages
awarded in respect of any related judgment against such service provider, less any costs and expenses
owing to the Vauation Agent. The Vauation Agent shall have no monitoring responsibility with respect
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to such persons and shall not be responsible for any misconduct or negligence on the part of any such
persons appointed by the Valuation Agent with due care. Notwithstanding anything to the contrary
contained herein, the Vauation Agent shall be responsible for adhering to the Valuation Process and for
ensuring that pricing information is obtained from Vendors, Brokers, the Mark to Model Valuation
Provider and other sources, as appropriate, in accordance with the Valuation Process.

0] The Vauation Agent shall have no liability with respect to any valuation made in
accordance with the Vauation Process regardless of whether such valuation is significantly greater or less
than other possible valuations and shall have no duty to obtain pricing information from any Person other
than Vendors, Brokers and the Mark to Model Vauation Provider in accordance with the Vauation
Process.

(m) No Vendor or Broker is an agent of the Valuation Agent in its capacity as such.
The Valuation Agent, in its capacity as such, shall have no liability for any marked prices submitted by a
Vendor or Broker or for any actions, inactions, information provided by or determinations made by any
such Vendor or Broker, it being understood that such actions, inactions, information or determinations
made by any such Vendor or Broker do not relieve the Valuation Agent from its obligations to perform its
duties as specified in this Agreement and the Valuation Process, such as providing, requesting, receiving
and transmitting information from or to such Vendors or Brokers referred to therein.

(n) The Vauation Agent hereby represents that it has engaged the Mark to Model
Valuation Provider with due care and the parties hereto acknowledge that the Valuation Agent has
engaged the services of the Mark to Model Valuation Provider to perform the services set forth in Part 11,
Step 2-Monthly Market Price Determination, Clause 3 in the Valuation Process. The Valuation Agent
shall have no liability for any Mark to Model Market Price (as defined in the VValuation Process) provided
by the Mark to Model Valuation Provider or the methodology used by the Mark to Model Valuation
Provider in obtaining such Mark to Model Market Price, except to the extent that a Responsible Officer of
the Valuation Agent has actual knowledge that, in the determination of such Mark to Model Market Price,
the Mark to Model Vauation Provider was acting in a manner that would constitute negligence, willful
misconduct, bad faith or reckless disregard of the VValuation Agent’s obligations under this Agreement.

(o) To the extent required by any third party data or pricing provider, any provision
of third party data or pricing to the Borrower is subject to the Borrower being a party to an agreement
with such third party provider, or with the Vauation Agent for the benefit of such third party provider,
containing terms and conditions acceptable to such third party provider.

5. No Joint Venture. Nothing contained in this Agreement (a) shall constitute the Vauation
Agent and the Borrower as members of any partnership, joint venture, association, syndicate,
unincorporated business or other separate entity, (b) shall be construed to impose any liability as such on
any of them or (c) shall be deemed to confer on any of them any express, implied or apparent authority to
incur any obligation or liability on behalf of the other.

6. Term. This Agreement shall continue in effect so long as the Loan Agreement remainsin
effect with respect to the Loans, unless this Agreement has been previously terminated in accordance with
Section 7 hereof.

7. Termination. This Agreement shall continue in full force and effect until it has been
terminated in accordance with this Section 7. The Valuation Agent may resign as Valuation Agent, or the
Borrower (with the prior consent of the Lender) may, in its sole discretion, remove the Vauation Agent,
with sixty (60) days' (in the case of the Valuation Agent resigning) or thirty (30) days' (in the case of the
removal of the Valuation Agent) prior written notice to each other party hereto; provided that no
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termination of this Agreement shall be effective until the Borrower shall have appointed a successor
Valuation Agent that has been approved by the Lender in its sole discretion. If the Borrower shall fail to
appoint a successor Valuation Agent within ninety (90) days after notice of resignation from the
Valuation Agent, then the Valuation Agent may petition any court of competent jurisdiction for the
appointment of a successor Valuation Agent. The indemnity provided to the resigning Vauation Agent
under Section 4 shall survive its resignation under this Agreement with respect to any Indemnified
Liabilities to the extent incurred or arising, or relating to events occurring, before such termination.

8. Representations and Warranties.

@ The Borrower hereby represents and warrants to the Vauation Agent as follows:

(i)

(i)

(iii)

(iv)
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The Borrower (A) is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization, (B) has all
requisite organizational power, and has al governmenta licenses,
authorizations, consents and approvals, necessary to own its assets and
carry on its business as now being or as proposed to be conducted, except
where the lack of such licenses, authorizations, consents and approvals
could not be reasonably expected to have a Material Adverse Effect, (C)
is qualified to do business and is in good standing in al other
jurisdictions in which the nature of the business conducted by it makes
such qualification necessary, except where the failure to so qualify could
not be reasonably expected to have a Material Adverse Effect, (D) isin
compliance with (to the extent such law, guidance or regulation is
applicable pursuant to its terms to the Borrower) (1) Section 111 of
EESA, as implemented by any guidance or regulations issued by UST
thereunder, including 31 CFR 30 and (2) EAWA, as implemented by any
guidance or regulation issued by UST thereunder and (E) is in
compliance in al material respects with all Requirements of Law.

The Borrower has all necessary organizational power, authority and legal
right to execute, deliver and perform its obligations under this
Agreement. The execution, delivery and performance by the Borrower
of this Agreement has been duly authorized by all necessary
organizational action on its part. This Agreement has been duly and
validly executed and delivered by the Borrower and constitutes, or when
executed and delivered, will constitute, a legal, valid and binding
obligation of the Borrower, enforceable against the Borrower in
accordance with its terms, subject to the Bankruptcy Exceptions.

No consent, approval or authorization of, registration or filing with,
notice to or other act by or in respect of, any Governmental Authority or
any other Person is required in connection with the execution, delivery,
performance, validity or enforceability of this Agreement, except (A)
consents, approvals, authorizations, filings, registrations, and notices that
have been or will be obtained or made, each of which isin full force and
effect and (B) the filings and recordings in respect of the Liens created
pursuant to the Security Documents.

Neither the execution and delivery of this Agreement by the Borrower
nor the performance by the Borrower of its obligations set forth in this



Agreement will (A) conflict with or result in a breach of (1) the charter,
articles of organization, by laws, partnership agreement (including the
Partnership Agreement), operating agreement or similar organizational
document of the Borrower or (2) any Requirement of Law, (B) constitute
a default under any material Contractual Obligation with respect to
which the Borrower is a party, or (C) except for the Liens created
pursuant to the Security Documents, result in the creation or imposition
of any Lien upon any Property of the Borrower, pursuant to the terms of
any such material Contractual Obligation.

(b) The Vauation Agent hereby represents and warrants to the Borrower as follows:

(i)

(i)

(iii)

(iv)
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The Valuation Agent (A) is a New York state chartered bank duly
organized and validly existing under the laws of the State of New Y ork,
(B) has al requisite organizational power, and has all governmenta
licenses, authorizations, consents and approvals, necessary to own its
assets and carry on its business as now being or as proposed to be
conducted, (C) is qualified to do business and is in good standing in all
other jurisdictions in which the nature of the business conducted by it
makes such qualification necessary and (D) is in compliance in all
material respects with all Requirements of Law.

The Vauation Agent has al necessary organizational power, authority
and legal right to execute, deliver and perform its obligations under this
Agreement. The execution, delivery and performance by the Valuation
Agent of this Agreement has been duly authorized by all necessary
organizational action on its part. This Agreement has been duly and
validly executed and delivered by the Valuation Agent and constitutes, or
when executed and delivered, will constitute, a legal, valid and binding
obligation of the Valuation Agent, enforceable against the Valuation
Agent in accordance with its terms, subject to the Bankruptcy
Exceptions.

No consent, approval or authorization of, registration or filing with,
notice to or other act by or in respect of, any Governmental Authority or
any other Person is required in connection with the execution, delivery,
performance, validity or enforceability of this Agreement.

Neither the execution and delivery of this Agreement, nor the
performance of the obligations set forth in this Agreement will (A)
conflict with or result in a breach of (1) the charter, articles of
organization, by laws, partnership agreement, operating agreement or
similar organizational document of the Valuation Agent or (2) any
Requirement of Law, (B) constitute a default under any material
Contractual Obligation to which the Valuation Agent is a party, or (C)
result in the creation or imposition of any Lien upon any Property of the
Valuation Agent or, pursuant to the terms of any such material
Contractual Obligation.



9. Amendments. This Agreement may not be amended, changed, modified or terminated
(except as otherwise expressly provided herein) except in awriting signed by the Borrower, the Valuation
Agent, the Agents and the Lender.

10. Governing Law. THIS AGREEMENT, AND THE RIGHTS AND OBLIGATIONS OF
THE PARTIES HEREUNDER, SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, FEDERAL LAW AND NOT THE LAW OF ANY STATE
OR LOCALITY. TO THE EXTENT THAT A COURT LOOKS TO THE LAWS OF ANY STATE TO
DETERMINE OR DEFINE THE FEDERAL LAW, IT IS THE INTENTION OF THE PARTIES
HERETO THAT SUCH COURT SHALL LOOK ONLY TO THE LAWS OF THE STATE OF NEW
YORK WITHOUT REGARD TO THE RULES OF CONFLICTS OF LAWS.

11. Notices.

€)] All notices, reports, requests, demands and other communications hereunder shall
be in writing and shall be deemed to have been duly given if (i) sent by certified or registered mail, return
receipt requested, (ii) sent by overnight mail or courier, (iii) posted on the Borrower’s intranet website in
accordance with Section 11(b), or (iv) delivered by hand, in each case, if to the Agents, at the Agents
address, as set forth on Schedule A to the Loan Agreement, if to the Custodian, at the Custodian’s
address, as set forth on Schedule A to the Loan Agreement, if to the Collateral Administrator, at the
Collatera Administrator’s address, as set forth on Schedule A to the Loan Agreement, if to the Valuation
Agent, a the Vauation Agent’s address, as set forth on Schedule A to the Loan Agreement, if to the
Borrower, to the Borrower’s address, as set forth on Schedule A to the Loan Agreement, if to any other
Person party hereto at the address such Person shall have last designated by notice to each other party
hereto and if to the Lender, at the Lender’s address, as set forth on Schedule A to the Loan Agreement;
provided that the Lender may only receive notices, reports, requests, demands and other communications
hereunder pursuant to clauses (i) through (iii). Any notice, report, request, demand and other
communication will be deemed received (i) if sent by certified or registered mail, return receipt requested,
when actually received, (ii) if sent by overnight mail or courier, when actually received, (iii) if posted on
the Borrower’s intranet website in accordance with Section 11(b), on the day an e-mail is sent to the
Lender at the email address of the Lender set forth on Schedule A to the Loan Agreement instructing it
that a notice has been posted; provided that if such e-mail is sent after 5:00 p.m. (Washington, D.C. time)
or on a day that is not a Business Day, such notice shall be deemed received on the next succeeding
Business Day and (iv) if delivered by hand, when actually received.

(b) The Borrower may, in its discretion, provide any notice, report, request, demand,
consent or other communication to the Lender by posting such notice on the Borrower’s intranet website
and sending an e-mail to the Lender at the email address of the Lender set forth on Schedule A to the
Loan Agreement notifying it of such posting.

12. SUBMISSION TO JURISDICTION; WAIVERS. EACH PARTY HERETO HEREBY
IRREVOCABLY AND UNCONDITIONALLY:

) SUBMITS FOR ITSELF AND ITSPROPERTY IN ANY LEGAL ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT, OR FOR RECOGNITION AND
ENFORCEMENT OF ANY JUDGMENT IN RESPECT THEREOF, TO THE EXCLUSIVE GENERAL
JURISDICTION OF EITHER THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN
DISTRICT OF NEW YORK OR THE U.S. COURT OF FEDERAL CLAIMS;

(b) CONSENTS THAT ANY SUCH ACTION OR PROCEEDING MAY BE
BROUGHT IN SUCH COURTS AND, TO THE EXTENT PERMITTED BY LAW, WAIVES ANY
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OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH
ACTION OR PROCEEDING IN ANY SUCH COURT OR THAT SUCH ACTION OR PROCEEDING
WAS BROUGHT IN AN INCONVENIENT COURT AND AGREES NOT TO PLEAD OR CLAIM
THE SAME;

(© AGREES THAT SERVICE OF PROCESS IN ANY SUCH ACTION OR
PROCEEDING MAY BE EFFECTED (l) IF TO PARTIES OTHER THAN THE LENDER, BY
MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED MAIL (OR ANY
SUBSTANTIALLY SIMILAR FORM OF MAIL), POSTAGE PREPAID, TO ITS ADDRESS SET
FORTH IN SECTION 11 OR AT SUCH OTHER ADDRESS OF WHICH THE LENDER SHALL
HAVE BEEN NOTIFIED AND (I1) IF TO THE LENDER, ONLY IN THE MANNER PRESCRIBED
FOR SERVING PROCESS ON AN AGENCY OF THE U.S. FEDERAL GOVERNMENT UNDER
THE FEDERAL RULES OF CIVIL PROCEDURE; AND

(d) AGREES THAT NOTHING HEREIN SHALL AFFECT THE RIGHT TO
EFFECT SERVICE OF PROCESS IN ANY OTHER MANNER PERMITTED BY LAW.

13. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY REQUIREMENTS OF
LAW, ANY AND ALL RIGHT TOTRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT
OF OR RELATING TO THIS AGREEMENT.

14. Successors and Assigns.

@ This Agreement shall inure to the benefit of, and be binding upon, the successors
and assigns of each of the parties hereto. Except as set forth in Section 4(k) and (n), the Vauation Agent
may not assign or delegate its rights and obligations hereunder without the prior written consent of the
Borrower and the Lender, except that the Valuation Agent may delegate to, employ as agent, or otherwise
cause any duty or obligation hereunder to be performed by, any Affiliate of the Valuation Agent or its
successors without such consent; provided that the Vauation Agent or any successor thereto shall be
responsible for and be or become liable for (i) any actions taken or inactions omitted to be taken, in either
case, by any such Affiliates and (ii) the execution and performance of any such duties to the same extent
asif any such duties had not been delegated.

(b) Notwithstanding the provisions of Section 14(a), any Person into which the
Valuation Agent may be merged or converted or with which it may be consolidated, or any Person
resulting from any merger, conversion or consolidation to which the Vauation Agent shall be a party, or
any Person succeeding to all or substantially all of the corporate trust business of the Valuation Agent,
shall be the successor of the Vauation Agent hereunder and shall be bound by the provisions hereof,
without the execution or filing of any paper or any further act on the part of any of the parties hereto and
without the written consent of any other party hereto.

15. Counterparts and Facsimile. This Agreement may be executed by one or more parties to
this Agreement on any number of separate counterparts. Each counterpart shall be deemed to be an
original, and all such counterparts taken together shall be deemed to constitute one and the same
instrument. The parties intend that faxed signatures and electronically imaged signatures such as .pdf
files shall constitute original signatures and are binding on all parties. The original documents shall be
promptly delivered, if requested.

16. Bankruptcy Non-Petition. The Valuation Agent hereby covenants and agrees that it will
not at any time (i) commence or institute against the Borrower or join with or facilitate any other Person
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in commencing or instituting against the Borrower any bankruptcy, reorganization, arrangement,
readjustment of debt, dissolution, receivership, insolvency, liquidation proceedings, or other proceedings
under any United States federal or state, or other jurisdiction, bankruptcy or similar law or statute now or
hereafter in effect in connection with any obligations relating to this Agreement or any of the other Loan
Documents or (ii) in its capacity as Valuation Agent, participate in any assignment for the benefit of
creditors, compositions, or arrangements with respect to the Borrower’s debts. The provisions of this
Section 16 shall survive the termination of this Agreement.

17. Limited Recourse. Notwithstanding anything to the contrary contained in this
Agreement, the obligations of the Borrower under this Agreement are solely the obligations of the
Borrower and not of any direct or indirect owner, director, shareholder, member, partner or officer of the
Borrower and shall be payable solely to the extent of funds received by and available to the Borrower in
accordance with Section 2.07 of the Loan Agreement. No recourse shall be had for the payment of any
amount owing in respect of any obligation of, or claim against, the Borrower arising out of or based upon
this Agreement against any Limited Partner, General Partner, Private Vehicle or any advisor or
Subadvisor of the Borrower and, except as specifically provided herein, no recourse shall be had for the
payment of any amount owing in respect of any obligation of, or claim against, the Borrower arising out
of or based upon this Agreement against the Vauation Agent or any Affiliate thereof; provided, however,
that the foregoing shall not relieve any Person from any liability such Person would otherwise have as a
result of its own acts or omissions that constitute willful misconduct, bad faith or fraud. The provisions
of this Section 17 shall survive the termination or expiration of this Agreement and the Loan Agreement.

18. Third Party Beneficiaries. The parties hereto agree that the Agents and the Lender are the
only express third party beneficiaries of this Agreement.

19. Access to Books and Records. The Vauation Agent shall permit the Borrower, any
representatives designated by the Administrative Agent, the Collatera Agent or the Lender, including
SIGTARP, the GAO and their respective advisors and representatives, (a) upon reasonable prior notice
and during normal business hours, to visit and inspect its properties, to examine and make extracts from
the Records (as defined below) and will cause its personnel to assist in any such inspections,
examinations and extractions of such Records and (b) at reasonable times, as often as reasonably
requested and during normal business hours, to meet with it to discuss matters that fall within the scope of
this engagement.

20. Maintenance of Books and Records. During the term of this Agreement, the Valuation
Agent shall keep and retain and make easily accessible al information, materials and records in whatever
format (collectively, “Records”) which it has or which come into its possession in connection with the
services provided under this Agreement, in each case to the extent consistent with the Valuation Agent’s
internal records and maintenance and records retention policy; provided that prior to any destruction of
any Records by the Valuation Agent in accordance with such policy, the Vauation Agent shall notify the
Borrower and the Agents and provide the Borrower with an opportunity to take possession of such
Records from the Valuation Agent. Upon the termination of this Agreement or its services hereunder, the
Vauation Agent and the Borrower shall, in good faith, agree on the timing and mechanism for
transferring al Records to the Borrower; provided that the Valuation Agent shall retain all Records until
the earlier of (a) the three-year anniversary of the termination of the Partnership and (b) the termination of
its services hereunder and transfer of al Records to a successor Valuation Agent. In transferring such
Records, the Vauation Agent shall provide a certificate of a Responsible Officer certifying (@) as to
whether it has kept and retained the Records in accordance with the requirements set forth herein and (b)
that the Records being transferred represent all of the Records that have not been previously delivered or
destroyed in compliance with this Section 20. Notwithstanding the foregoing, the Valuation Agent may
make and retain copies of Records to satisfy existing internal audit, compliance or record retention
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requirements; provided that such certificate includes information as to the copies of Records that it is
retaining.

21. Confidentiality.

The Valuation Agent agrees to maintain the confidentiality of the Information (as defined
below), except that Information may be disclosed (a) to its Affiliates and to its and its Affiliates
respective partners, directors, officers, employees, agents, advisors, accountants and other representatives
(it being understood that the Persons to whom such disclosure is made will be informed of the
confidential nature of such Information and be required to keep such Information confidential), (b) in
response to any order, subpoena or other form of legal process issued by any court, administrative,
legidative, regulatory or governmental body purporting to have jurisdiction over it (including any self-
regulatory authority) or otherwise required by any applicable law or regulation; provided that prior to any
disclosure of such information, the Valuation Agent shall notify the Borrower, the Administrative Agent,
the Collateral Agent, the Custodian, the Collateral Administrator and the Lender unless prohibited by any
Requirement of Law from doing so, of any proposed disclosure as far in advance of such disclosure as
practicable so that such applicable party may seek a protective order or other appropriate remedy and
upon such applicable party’s request, the Valuation Agent shall take all reasonable actions to ensure that
any information disclosed shall be accorded confidentia treatment, (c) to any other party hereto, (d) in
connection with the exercise of any remedies hereunder or any action or proceeding relating to this
Agreement or the enforcement of rights hereunder, (€) subject to an agreement containing provisions
substantially the same as those of this Section 21, to any actual or prospective counterparty (or its
advisors) to any derivative transaction relating to the Borrower and its Obligations, (f) with the written
consent of the Borrower or (g) to the extent such Information (i) becomes publicly available other than as
a result of a breach of this Section 21 or (ii) becomes available to the Valuation Agent or any of its
Affiliates on a non-confidential basis from a source other than the Borrower, the Lender or otherwise
pursuant to the transactions contemplated hereunder. UST intends, subject to applicable law, regulation
or governmental order, to hold confidential all confidential information provided to it by or on behalf of
any member of the General Partner Group.

For purposes of this Section 21, “Information” means all information (including any
financial models (and any assumptions and inputs underlying such models), any non-publicly available
information in respect of any Portfolio Investments (including holdings, CUSIP numbers and market
prices thereof) and any information provided in connection with the Vauation Process) received from the
General Partner, the Collateral Administrator, the Administrative Agent, the Collateral Agent, the
Custodian, the Lender, the Subadvisors, the Borrower or any of its Subsidiaries or any of their respective
Affiliates relating to the Borrower or any of its Subsidiaries or any of their respective Affiliates or any of
their respective businesses, other than any such information that is available to the Valuation Agent on a
non-confidential basis prior to disclosure by the Borrower; provided, that, in the case of information
received from the Borrower after the date hereof, such information is clearly identified at the time of
delivery as confidential. Any Person required to maintain the confidentiality of Information as provided
in this Section 21 shall be considered to have complied with its obligation to do so if such Person has
exercised the same degree of care to maintain the confidentiality of such Information as such Person
would accord to its own confidential information.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
effective as of the day first above written.

THE BANK OF NEW YORK MELLON, as Valuation Agent

By:
Name:
Title:

[ ], as Borrower

By:
Name:
Title:
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EXHIBIT H
FORM OF COLLATERAL ADMINISTRATION AGREEMENT

[See attached]
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FINAL FORM

COLLATERAL ADMINISTRATION AGREEMENT

This COLLATERAL ADMINISTRATION AGREEMENT, dated as of the date set forth
in Schedule A to the Loan Agreement referred to below (this “ Agreement”), is entered into by and among
THE BORROWER IDENTIFIED ON THE SIGNATURE PAGES HEREOF (the “Borrower”), and THE
BANK OF NEW YORK MELLON, a New York state chartered bank (in its capacity as collatera
administrator under this agreement, the “ Collateral Administrator”).

WITNESSETH:

WHEREAS, the Borrower, The United States Department of the Treasury, as lender (in
such capacity, the “Lender”), and The Bank of New York Mellon, as administrative agent (in such
capacity, together with its successors in such capacity, the “ Administrative Agent”) and as collateral agent
(in such capacity, together with its successors in such capacity, the “Collateral Agent”) have entered into
aLoan Agreement (as the same may be amended, extended, restated, supplemented or otherwise modified
from time to time, the “Loan Agreement”) dated as of the date set forth in Schedule A to the Loan
Agreement, pursuant to which, among other things, the Lender has agreed to make Loans to the
Borrower;

WHEREAS, the Borrower, the Lender, the Administrative Agent and the Collateral
Agent have entered into a Guarantee and Security Agreement (the “Guarantee and Security Agreement”)
dated as of the date set forth in Schedule A to the Loan Agreement, pursuant to which the Collateral is
pledged to secure the Loans and the other Secured Obligations;

WHEREAS, the Borrower wishes to engage the Collateral Administrator to perform on
behalf of the Borrower (and on behalf of the other Loan Parties) and for the benefit of the Lender certain
administrative duties of the Borrower with respect to the Collateral pursuant to the Loan Agreement and
the Guarantee and Security Agreement; and

WHEREAS, the Collatera Administrator is prepared to provide the administrative
services as specified herein.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and
other good and valuable consideration the receipt and sufficiency of which are hereby acknowledged, the
parties hereto agree as follows:

1. Definitions.

@ Unless otherwise defined herein, terms defined in the Loan Agreement or in the
Guarantee and Security Agreement, as applicable, and used herein (including terms used in the preamble
and the recitals hereto) shall have the meanings given to them in the Loan Agreement or in the Guarantee
and Security Agreement, as applicable.

(b) The “Interpretation” provisions set forth in Section 1.02 of the Loan Agreement
shall apply to this Agreement, including terms defined in the preamble and the recitals hereto.

(© In addition, as used herein, the following terms shall have the meaning specified
below:

“Collateral Administrator Report” shall mean a report containing the information set
forth or referred to in Exhibit A.
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“Indemnified Liabilities” shall have the meaning set forth in Section 4(b).

“Indemnitee” shall have the meaning set forth in Section 4(b).

“Loan Payment Date Report” shall mean, with respect to a Loan Payment Date, a report
containing the information set forth or referred to in Exhibit B for such Loan Payment Date.

“Payment Notice” shall have the meaning set forth in the Partnership Agreement.
“Records’ shall have the meaning set forth in Section 20.

2. Powers and Duties of the Collateral Administrator and the Borrower.

@ The Borrower hereby appoints The Bank of New York Mellon as its agent to
perform the services set forth herein to be performed by the Collateral Administrator and The Bank of
New York Mellon hereby accepts such appointment and shall act in the capacity of collatera
administrator until its resignation or removal or the termination of this Agreement pursuant to Section 7.
The Collateral Administrator shall assist in monitoring the Collateral on an ongoing basis. The Collateral
Administrator does not, and shall not be deemed to, assume the obligations of the Borrower under the
Loan Agreement.

(b) Promptly following the Effective Date, the Collateral Administrator shall create a
Collateral database setting forth the Collateral held by the Custodian in a format reasonably acceptable to
the Lender and the Borrower and shall provide access to the information contained therein to the
Borrower, the Agents and the Lender. The Collateral Administrator shall update the Collateral database
promptly following the sale, purchase or payment in respect of any item of Collateral based on the records
of the Custodian of the Collateral or from information provided to the Collateral Administrator from the
Borrower or the Collateral Agent. The Borrower authorizes the Collateral Administrator to obtain any
necessary information on the Collateral from Bloomberg and rely on such information without liability in
order to complete the Collateral database.

(© Not later than the seventh (7") Business Day after the end of each month, the
Collateral Administrator shall provide to the Borrower and the Agents a draft of the Collateral
Administrator Report required to be provided by the Borrower pursuant to Section 6.01(c) of the Loan
Agreement, which shall include calculations of the Borrower’s performance and statistical portfolio
information using the information contained in the Collateral database created by the Collatera
Administrator pursuant to Section 2(b) and any other Collateral information normally maintained by the
Custodian and information provided by the Borrower, the Agents, the Custodian and the Vauation Agent
that is relevant to the Collateral Administrator Report in order to provide the Borrower with an
opportunity to review and comment on such Collateral Administrator Report. Not later than the Business
Day prior to the day on which the Collateral Administrator Report is required to be provided by the
Borrower pursuant to Section 6.01(c) of the Loan Agreement, the Collateral Administrator shall provide
to the Borrower and the Agents the final version of such Collateral Administrator Report previously
provided to the Borrower. To the extent the Borrower is required to deliver the Collateral Administrator
Report pursuant to Section 6.01(d) of the Loan Agreement, not later than one (1) Business Day after the
end of each week, the Collatera Administrator shall provide to the Borrower and the Agents such
Collateral Administrator Report, which shall include calculations of the Borrower's performance and
statistical portfolio information using the information contained in the Collateral database created by the
Collatera Administrator pursuant to Section 2(b) and any other Collatera information normally
maintained by the Custodian and information provided by the Borrower, the Agents, the Custodian and
the Valuation Agent that is relevant to the Collateral Administrator Report. To the extent that the
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Collateral Administrator has not received in atimely manner information from the Borrower, the Agents,
the Custodian or the Vauation Agent that is reasonably necessary to complete any Collateral
Administrator Report, the Collateral Administrator shall so inform the Borrower and the Agents and shall
provide the related Collateral Administrator Report without such information.

(d) The Collateral Administrator shall provide the Borrower with certain other
information set forth in the fee letter between the Collateral Administrator and the Borrower (the “Fee
Letter”) as required to be provided by it in order to assist the Borrower or its designee in the preparation
of such other reports, instructions, schedules, statements, certificates and other data that is required by the
Loan Agreement and the other Loan Documents and that is reasonably requested in writing by the
Borrower, the Administrative Agent or the Collateral Agent and agreed to by the Collatera
Administrator.

(e With respect to each Loan Payment Date Report:

0] Not later than four (4) Business Days prior to each Loan Payment Date, the
Collateral Administrator shall:

(A) if not received from the Custodian by 5 p.m. (Washington, D.C. time) on
such date, notify the Custodian that the Custodian has not provided a statement
providing all reasonably necessary information regarding the Collections
received during the period covered by such Loan Payment Date Report and all
amounts on deposit in the Custodial Account;

(B) if not received from the Vauation Agent by 5 p.m. (Washington, D.C.
time) on such date, notify the Valuation Agent that the VValuation Agent has not
provided the month-end Market Value calculated in accordance with Part Il and
Part 111 of the Valuation Process for each Portfolio Investment owned by the
Borrower and listed in the Collateral database maintained by the Collateral
Administrator as at the immediately preceding Determination Date;

(© if not received from the Borrower by 5 p.m. (Washington, D.C. time) on
such date, notify the Borrower that the Borrower has not provided the
information relating to Section 2.07 of the Loan Agreement that is reasonably
necessary to enable the Collateral Administrator to assemble the Loan Payment
Date Report, including, but not limited to, the Borrower’s caculation of the
Asset Coverage Test for such period;

(D) if not received from the Administrative Agent by 5 p.m. (Washington,
D.C. time) on such date, notify the Administrative Agent that the Administrative
Agent has not provided the current Interest Amount and Principal Amount
outstanding on the Loans and all other information reasonably necessary to
enable the Collateral Administrator to calculate the Required Interest Reserve
Amount.

(i) Not later than three (3) Business Days prior to each Loan Payment Date the
Collateral Administrator shall calculate the Required Interest Reserve Amount.

(iii) Not later than three (3) Business Days prior to each Loan Payment Date, the

Collateral Administrator shall prepare and deliver to each of the Borrower and
the Agents an initial draft of such Loan Payment Date Report with respect to
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(iv)

(v)

(vi)

(vii)

(f)

such Loan Payment Date (information regarding the payment of Borrower
Administrative Expenses and indemnity payments shall be based upon invoices,
documents or other information received by the Collateral Administrator on or
prior to the last Business Day of any month in connection with payments to be
made on the next succeeding Loan Payment Date (it being understood that
invoices, documentation or other information received after such date will be
ingligible for payment or reimbursement on such Loan Payment Date and will be
made or reimbursed on the next succeeding Loan Payment Date) and information
regarding payment of amounts then due under Permitted Interest Rate Hedges
and any early termination payments attributable to a default by a Permitted
Hedge Counterparty shall be based upon information received by the Collateral
Administrator on or prior to the last Business Day of any month).

Not later than two (2) Business Days prior to each Loan Payment Date, the
Borrower shall confirm its elections with respect to the distribution of funds from
the Custodial Account pursuant to clauses (vii) through (x) of the Non-Default
Priority of Payments set forth in Section 2.07(a) of the Loan Agreement and
confirm the accuracy of the Loan Payment Date Report prepared by the
Collateral Administrator and, if applicable, shall concur with or propose revisions
of the amount, if any, of funds that the Loan Payment Date Report delivered
pursuant to Section 2(e)(iii) above states are available for distribution from the
Custodial Account pursuant to each item of the Priority of Payments set forth in
Section 2.07 of the Loan Agreement and shall propose an amount to distribute on
the forthcoming Loan Payment Date.

Not later than one (1) Business Day prior to each Loan Payment Date, the
Collateral Administrator shall deliver to each of the Borrower, the Agents and the
Lender the final Loan Payment Date Report.

Not later than 2:00 p.m. (Washington, D.C. time), on each Loan Payment Date,
the Collateral Administrator shall instruct the Custodian to withdraw from the
Custodial Account, or to the extent Section 2.07(d) of the Loan Agreement
requires any amount to be withdrawn from the Interest Reserve Account, the
Interest Reserve Account, funds to be distributed on such Loan Payment Date in
the amounts specified in the related final Loan Payment Date Report and shall
distribute such funds to the Persons specified in the related final Loan Payment
Date Report (it being understood that not all amounts on deposit in the Custodial
Account shall be required to be distributed on any Loan Payment Date).

To the extent that the Collateral Administrator has not received in a timely
manner the information from the Borrower, the Custodian, the Valuation Agent
or the Administrative Agent pursuant to Section 2(e)(i) above that is reasonably
necessary for the Collateral Administrator to complete any Loan Payment Date
Report, the Collateral Administrator shall promptly inform the Borrower and the
Agents and shall provide the related Loan Payment Date Report without such
information.

The Borrower shall cooperate with the Collateral Administrator in connection

with the preparation by the Collateral Administrator of any reports, instructions, statements, certificates
and calculations required to be delivered pursuant to Sections 2(c), (d) and (e) above. The Borrower
shall review and verify the contents of such reports.
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(9) The Collateral Administrator shall provide the accounting firm of the Borrower
(which shall be an internationally recognized accounting firm reasonably acceptable to the Lender) with
certain available or readily obtainable necessary information required by such accounting firm in
connection with the preparation of financial statements required by Sections 6.01(a) and (b) of the Loan
Agreement.

(h) The Collateral Administrator shall provide access to its front-end trade entry and
risk management and reporting system (EnSIS®) to the Borrower as set forth in the Electronic Access
and Use of EnSIS® Terms and Conditions entered into by the Borrower and the Collateral Administrator
and dated as of the date of this Agreement.

0] Promptly following the Effective Date, the Collateral Administrator shall create a
Capital Commitments database setting forth the Capital Commitments as notified to the Collateral
Administrator by the Borrower in a format reasonably acceptable to the Lender and the Borrower and
shall provide access to the information contained therein to the Borrower, the Agents and the Lender. The
Collateral Administrator shall update the Capital Commitments database promptly following Capital
Contributions or capital repayments, as such information is provided to the Collateral Administrator from
the Borrower. The Collateral Administrator shall notify UST and the General Partner that the Partners
other than UST have, in the aggregate, contributed an amount equal to the sum of their respective Pro
Rata Shares of Capital Contributions in connection with any Payment Notice.

()] The Collateral Administrator will maintain a database of al amounts received or
due to the Escrow Account as notified by the Borrower and will record any Temporary Investment
Income and payment made from the Escrow Account.

(k) The Collateral Administrator will maintain a database of all Borrower
Administrator Expenses accrued and payable for each Collection Period and will instruct the Custodian to
make payments from the Custodial Account of Borrower Administrator Expenses in accordance with
Section 2.07 of the Loan Agreement.

0] The Collateral Administrator shall keep accurate books and records and take any
steps reasonably related or reasonably requested by the Borrower, the Administrative Agent or the
Collateral Agent in connection with its performance of the obligations set forth in Section 2(c) though (k)
above.

(m) In order to enable the Collateral Administrator to perform its compliance
reporting obligation, as soon as reasonably practicable after the execution of a trade, the Borrower shall
provide the Collatera Administrator with all trade and security detail reasonably required by the
Collateral Administrator.

The Collateral Administrator shall deliver any reports or other information that it is
required to prepare pursuant to this Section 2 in accordance with the notice provisions of Section 11.

If, in performing its duties under this Agreement, the Collateral Administrator is required
to decide between alternative courses of action, the Collateral Administrator may request written
instructions from the Borrower as to the course of action desired by it. If the Collateral Administrator
does not receive such instructions within three (3) Business Days after such request, it may, but shall be
under no duty to, take or refrain from taking such action. The Collateral Administrator shall act in
accordance with instructions received after such three (3) Business Day period except to the extent it has
already taken, or committed itself to take, action inconsistent with such instructions.
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Nothing contained in this Agreement shall prohibit the Collateral Administrator or any of
its Affiliates from engaging in other businesses or from rendering services of any kind to any Person.

3. Compensation. The Collateral Administrator will perform its duties and provide the
services called for hereunder in exchange for compensation and expense reimbursement set forth in the
Fee Letter. The payment obligations to the Collateral Administrator pursuant to this Section 3 accrued
prior to the termination of this Agreement and the resignation or removal of the Collateral Administrator
shall survive the termination of this Agreement and the resignation or removal of the Collateral
Administrator. For the avoidance of doubt, all amounts payable under this Section 3 shall be payable
only as Borrower Administrative Expenses in accordance with the order specified in the Priority of
Payments as set forth in Section 2.07 of the Loan Agreement.

4. Limitation of Responsbility of the Collateral Administrator.

€)] Notwithstanding any provision contained herein or in any other document or
instrument to the contrary, neither the Collateral Administrator nor any of its Related Parties shall be
liable, except as otherwise provided herein as between the Collateral Administrator and the Borrower, in
al other respects, for any action taken or not taken by it (or them) under or in connection with this
Agreement, except for the Collateral Administrator’s (or their) own negligence, bad faith, willful
misconduct or fraudulent action. For the avoidance of doubt, any action taken by the Collatera
Administrator or any of its Related Parties in compliance with this Agreement or the other Loan
Documents shall not constitute negligence, bad faith, willful misconduct or fraudulent action.

(b) The Borrower agrees to pay, indemnify, and hold the Collateral Administrator
and each of its Related Parties (each, an “Indemnitee”’) harmless and defend them from and against any
and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses
(including the reasonable fees and disbursements of legal counsdl) or disbursements of any kind or nature
whatsoever with respect to the execution, delivery, enforcement, performance and administration of this
Agreement, but excluding income taxes (al the foregoing non-excluded items, collectively, the
“Indemnified Liabilities’); provided that the Borrower shall have no obligation hereunder to any
Indemnitee with respect to Indemnified Liahilities to the extent such Indemnified Liabilities are found by
a final and nonappealable decision of a court of competent jurisdiction to have resulted from the
negligence, bad faith, willful misconduct or fraudulent action of any Indemnitee or any of its Related
Parties. The Borrower may, in its sole discretion, and at its expense, control the defense of the claim
including, without limitation, designating counsel for the Indemnitees (which counsel shall be reasonably
satisfactory to the Indemnitees) and controlling all negotiations, litigation, arbitration, settlements,
compromises and appeals of any claim; provided that (i) the Borrower may not agree to any settlement
involving any Indemnitee that contains any element other than the payment of money and complete
indemnification of the Indemnitee without the prior written consent of the affected Indemnitee and (ii) the
Borrower shall engage and pay the reasonable expenses of separate counsel for the Indemnitee to the
extent that the interests of the Indemnitee are in conflict with those of the Borrower. The Borrower shall
be responsible to pay the reasonable fees of such separate legal counsdl if such a conflict exists. All
amounts due under this Section 4(b) shall be payable as Borrower Administrative Expenses in accordance
with Section 2.07 of the Loan Agreement and any request for payment under this Section 4(b) must be
received by the Borrower, the Agents and the Collateral Administrator no later than the last Business Day
of each month in connection with payments to be made on the next succeeding Loan Payment Date.

(© The indemnity provided to the Collateral Administrator in this Section 4 shall
survive any termination of this Agreement, including any termination under any bankruptcy law or the
resignation or removal of the Collateral Administrator hereunder.
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(d) To the extent permitted by applicable law, no party shall assert, and each hereby
waives, and no party shal have any indemnity obligation with respect to, any claim against any other
party, on any theory of liability for special, indirect, consequential or punitive damages (as opposed to
direct or actual damages) arising out of, in connection with, or as a result of, this Agreement or any
agreement or instrument contemplated hereby, or the transactions contemplated hereby.

(e The Collateral Administrator shall not be liable for the title, validity, sufficiency,
value, genuineness or transferability of any Collateral.

® The Collatera Administrator may rely on any notice, direction, instruction,
instrument, document, resolution, officer’s certificate, opinion of counsel, certificate of auditors or any
other certificate, statement, opinion, report, request, consent, order, appraisal, bond or other paper
reasonably believed by it or them in good faith to be genuine and to have been signed or presented by the
proper party or parties (and need not investigate any fact or matter stated in any such notice, direction,
instruction, instrument, document, resolution, officer’s certificate, opinion of counsel, certificate of
auditors or any other certificate, statement, opinion, report, request, consent, order, appraisal, bond or
other paper), and the Collateral Administrator shall be entitled to presume the genuineness, legal capacity
and due authority of any signature appearing thereon.

(9) The Collateral Administrator shall not be deemed to have notice of any fact or
matter unless and until actually known to the Collateral Administrator or notice thereof referencing this
Agreement in writing is received by the Collateral Administrator at its notice address provided for in
Section 11.

(h) The duties and obligations of the Collateral Administrator shall be determined
solely by the express provisions of this Agreement, the Collateral Administrator shall not be liable except
for the performance of such duties and obligations as are specifically set forth in this Agreement, and no
obligations shall be read into this Agreement against the Collateral Administrator.

0] The right of the Collatera Administrator to perform any discretionary act
enumerated in this Agreement shall not be construed as a duty, and the Collateral Administrator shall not
be liable for the omission to perform any such act.

()] The Collateral Administrator shall not be required to give any bond or surety in
connection herewith or the powers granted hereunder.

(k) The Collateral Administrator may, with respect to questions of law relating
specifically to the Custodial Account and Interest Reserve Account, apply for and obtain the advice and
opinion of counsel, and shall be fully protected with respect to anything done or omitted by it in good
faith in conformity with such reasonable advice or opinion.

0] The Collateral Administrator may execute ministerial and ancillary duties
through third party ministerial or ancillary service providers, including but not limited to, software
vendors; provided that upon request by the Borrower, the Collateral Administrator shall to the extent
permitted by applicable law, sue such ministerial or ancillary service provider or otherwise enforce its
rights against such service provider (provided that the Collateral Administrator shall be indemnified by
the Borrower for any costs or expenses in connection with such action) and collect, on behalf of the
Borrower, any proceeds or damages awarded in respect of any related judgment against such service
provider, less any costs and expenses owing to the Collateral Administrator. The Collateral Administrator
shall have no monitoring responsibility with respect to such persons and shall not be responsible for any
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misconduct or negligence on the part of any such persons appointed by the Collateral Administrator with
due care.

(m) The Collateral Administrator shall have no liability with respect to any valuation
regardless of whether such valuation is significantly greater or less than other possible valuations.

(n) No Vendor, Broker or Mark to Model Vauation Provider is an agent of the
Collateral Administrator in its capacity as such, and the Collateral Administrator in its capacity as such is
not liable for any actions, inactions, information provided by or determinations made by any such Vendor,
Broker or Mark to Model Valuation Provider.

(o) The Collateral Administrator shall not be under any obligation to take action to
collect any amount payable on Collateral in default, or if payment is refused after due demand and
presentment.

(P The Collateral Administrator is authorized to rely on information from the
Valuation Agent or any generally recognized pricing information service (including brokers and dealers
of the Collateral Administrator) asis necessary in order for it to perform its responsibilities hereunder and
the Collateral Administrator shall not be liable for any fees, costs, expenses, liabilities or losses incurred
as aresult of errors or omissions of any such pricing information service, broker or dealer or Valuation
Agent. The Collateral Administrator may rely on data supplied by third parties (“Pricing Data”), such as
pricing data, model pricing and indicative data, without independent investigation. The Collatera
Administrator does not represent or warrant that the Pricing Data are correct, complete or current. THE
COLLATERAL ADMINISTRATOR ISNOT RESPONSIBLE FOR ANY ACTIONS TAKEN OR NOT
TAKEN ASA RESULT OF THE USE OF OR RELIANCE UPON PRICING DATA.

5. No Joint Venture. Nothing contained in this Agreement (a) shall constitute the Collateral
Administrator and the Borrower as members of any partnership, joint venture, association, syndicate,
unincorporated business or other separate entity, (b) shall be construed to impose any liability as such on
any of them or (c) shall be deemed to confer on any of them any express, implied or apparent authority to
incur any obligation or liability on behalf of the other.

6. Term. This Agreement shall continue in effect so long as the Loan Agreement remainsin
effect with respect to the Loans, unless this Agreement has been previously terminated in accordance with
Section 7 hereof.

7. Termination. This Agreement shall continue in full force and effect until it has been
terminated in accordance with this Section 7. The Collateral Administrator may resign as Collateral
Administrator, or the Borrower (with the prior consent of the Lender) may, in its sole discretion, remove
the Collateral Administrator, with sixty (60) days (in the case of the Collateral Administrator resigning)
or thirty (30) days' (in the case of the removal of the Collateral Administrator) prior written notice to each
other party hereto; provided that no termination of this Agreement shall be effective until the Borrower
shall have appointed a successor Collateral Administrator that has been approved by the Lender in its sole
discretion. If the Borrower shall fail to appoint a successor Collateral Administrator within ninety (90)
days after notice of resignation from the Collateral Administrator, then the Collateral Administrator may
petition any court of competent jurisdiction for the appointment of a successor Collateral Administrator.
The indemnity provided to the resigning Collateral Administrator under Section 4 shall survive its
resignation under this Agreement with respect to any Indemnified Liabilities to the extent incurred or
arising, or relating to events occurring, before such termination.

8. Representations and Warranties.
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€)] The Borrower hereby represents and warrants to the Collateral Administrator as

follows:

(i)

(i)

(iii)

(iv)
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The Borrower (A) is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization, (B) has all
requisite organizational power, and has al governmental licenses,
authorizations, consents and approvals, necessary to own its assets and
carry on its business as now being or as proposed to be conducted, except
where the lack of such licenses, authorizations, consents and approvals
could not be reasonably expected to have a Material Adverse Effect, (C)
is qualified to do business and is in good standing in al other
jurisdictions in which the nature of the business conducted by it makes
such qualification necessary, except where the failure to so qualify could
not be reasonably expected to have a Material Adverse Effect, (D) isin
compliance with (to the extent such law, guidance or regulation is
applicable pursuant to its terms to the Borrower) (1) Section 111 of
EESA, as implemented by any guidance or regulations issued by UST
thereunder, including 31 CFR 30 and (2) EAWA, as implemented by any
guidance or regulation issued by UST thereunder and (E) is in
compliance in al material respects with all Requirements of Law.

The Borrower has all necessary organizational power, authority and legal
right to execute, deliver and perform its obligations under this
Agreement. The execution, delivery and performance by the Borrower
of this Agreement has been duly authorized by all necessary
organizational action on its part. This Agreement has been duly and
validly executed and delivered by the Borrower and constitutes, or when
executed and delivered, will constitute, a legal, valid and binding
obligation of the Borrower, enforceable against the Borrower in
accordance with its terms, subject to the Bankruptcy Exceptions.

No consent, approval or authorization of, registration or filing with,
notice to or other act by or in respect of, any Governmental Authority or
any other Person is required in connection with the execution, delivery,
performance, validity or enforceability of this Agreement, except (A)
consents, approvals, authorizations, filings, registrations, and notices that
have been or will be obtained or made, each of which isin full force and
effect and (B) the filings and recordings in respect of the Liens created
pursuant to the Security Documents.

Neither the execution and delivery of this Agreement by the Borrower
nor the performance by the Borrower of its obligations set forth in this
Agreement will (A) conflict with or result in a breach of (1) the charter,
articles of organization, by laws, partnership agreement (including the
Partnership Agreement), operating agreement or similar organizational
document of the Borrower or (2) any Requirement of Law, (B) constitute
a default under any material Contractual Obligation with respect to
which the Borrower is a party, or (C) except for the Liens created
pursuant to the Security Documents, result in the creation or imposition
of any Lien upon any Property of the Borrower, pursuant to the terms of
any such material Contractual Obligation.



(b) The Collateral Administrator hereby represents and warrants to the Borrower as

follows:

(i)

(i)

(iii)

(iv)

The Collatera Administrator (A) is a New York state chartered bank
duly organized and validly existing under the laws of the State of New
York, (B) has al requisite organizational power, and has all
governmental licenses, authorizations, consents and approvals, necessary
to own its assets and carry on its business as now being or as proposed to
be conducted, (C) is qualified to do business and is in good standing in
all other jurisdictions in which the nature of the business conducted by it
makes such qualification necessary and (D) is in compliance in all
material respects with all Requirements of Law.

The Collateral Administrator has all necessary organizational power,
authority and legal right to execute, deliver and perform its obligations
under this Agreement. The execution, delivery and performance by the
Collateral Administrator of this Agreement has been duly authorized by
all necessary organizational action on its part. This Agreement has been
duly and validly executed and delivered by the Collateral Administrator
and constitutes, or when executed and delivered, will constitute, a legal,
valid and binding obligation of the Collateral Administrator, enforceable
against the Collateral Administrator in accordance with its terms, subject
to the Bankruptcy Exceptions.

No consent, approval or authorization of, registration or filing with,
notice to or other act by or in respect of, any Governmental Authority or
any other Person is required in connection with the execution, delivery,
performance, validity or enforceability of this Agreement.

Neither the execution and delivery of this Agreement, nor the
performance of the obligations set forth in this Agreement will (A)
conflict with or result in a breach of (1) the charter, articles of
organization, by laws, partnership agreement, operating agreement or
similar organizational document of the Collateral Administrator or (2)
any Requirement of Law, (B) constitute a default under any material
Contractual Obligation to which the Collateral Administrator is a party,
or (C) result in the creation or imposition of any Lien upon any Property
of the Collatera Administrator or, pursuant to the terms of any such
material Contractual Obligation.

9. Amendments. This Agreement may not be amended, changed, modified or terminated
(except as otherwise expressly provided herein) except in awriting signed by the Borrower, the Collateral
Administrator, the Agents and the Lender.

10. Governing Law. THIS AGREEMENT, AND THE RIGHTS AND OBLIGATIONS OF
THE PARTIES HEREUNDER, SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, FEDERAL LAW AND NOT THE LAW OF ANY STATE
OR LOCALITY. TO THE EXTENT THAT A COURT LOOKS TO THE LAWS OF ANY STATE TO
DETERMINE OR DEFINE THE FEDERAL LAW, IT IS THE INTENTION OF THE PARTIES
HERETO THAT SUCH COURT SHALL LOOK ONLY TO THE LAWS OF THE STATE OF NEW
YORK WITHOUT REGARD TO THE RULES OF CONFLICTS OF LAWS.
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11. Notices.

@ All notices, reports, requests, demands and other communications hereunder shall be in
writing and shall be deemed to have been duly given if (i) sent by certified or registered mail, return
receipt requested, (ii) sent by overnight mail or courier, (iii) posted on the Borrower’s intranet website in
accordance with Section 11(b), or (iv) delivered by hand, in each case, if to the Agents, at the Agents
address, as set forth on Schedule A to the Loan Agreement, if to the Custodian, at the Custodian’s
address, as set forth on Schedule A to the Loan Agreement, if to the Collateral Administrator, at the
Collateral Administrator’s address, as set forth on Schedule A to the Loan Agreement, if to the Valuation
Agent, a the Vauation Agent’s address, as set forth on Schedule A to the Loan Agreement, if to the
Borrower, to the Borrower’s address, as set forth on Schedule A to the Loan Agreement, if to any other
Person party hereto at the address such Person shall have last designated by notice to each other party
hereto and if to the Lender, at the Lender’s address, as set forth on Schedule A to the Loan Agreement;
provided that the Lender may only receive notices, reports, requests, demands and other communications
hereunder pursuant to clauses (i) through (iii). Any notice, report, request, demand and other
communication will be deemed received (i) if sent by certified or registered mail, return receipt requested,
when actually received, (ii) if sent by overnight mail or courier, when actually received, (iii) if posted on
the Borrower’s intranet website in accordance with Section 11(b), on the day an e-mail is sent to the
Lender at the email address of the Lender set forth on Schedule A to the Loan Agreement instructing it
that a notice has been posted; provided that if such email is sent after 5:00 p.m. (Washington, D.C. time)
or on a day that is not a Business Day, such notice shall be deemed received on the next succeeding
Business Day and (iv) if delivered by hand, when actually received.

(b) The Borrower may, in its discretion, provide any notice, report, request, demand, consent
or other communication to the Lender by posting such notice on the Borrower’s intranet website and
sending an e-mail to the Lender at the email address of the Lender set forth on Schedule A to the Loan
Agreement notifying it of such posting.

12. SUBMISSION TO JURISDICTION; WAIVERS. EACH PARTY HERETO HEREBY
IRREVOCABLY AND UNCONDITIONALLY:

) SUBMITS FOR ITSELF AND ITSPROPERTY IN ANY LEGAL ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT, OR FOR RECOGNITION AND
ENFORCEMENT OF ANY JUDGMENT IN RESPECT THEREOF, TO THE EXCLUSIVE GENERAL
JURISDICTION OF EITHER THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN
DISTRICT OF NEW YORK OR THE U.S. COURT OF FEDERAL CLAIMS;

(b) CONSENTS THAT ANY SUCH ACTION OR PROCEEDING MAY BE
BROUGHT IN SUCH COURTS AND, TO THE EXTENT PERMITTED BY LAW, WAIVES ANY
OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH
ACTION OR PROCEEDING IN ANY SUCH COURT OR THAT SUCH ACTION OR PROCEEDING
WAS BROUGHT IN AN INCONVENIENT COURT AND AGREES NOT TO PLEAD OR CLAIM
THE SAME;

(© AGREES THAT SERVICE OF PROCESS IN ANY SUCH ACTION OR
PROCEEDING MAY BE EFFECTED (I) IF TO PARTIES OTHER THAN THE LENDER, BY
MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED MAIL (OR ANY
SUBSTANTIALLY SIMILAR FORM OF MAIL), POSTAGE PREPAID, TO ITS ADDRESS SET
FORTH IN SECTION 11 OR AT SUCH OTHER ADDRESS OF WHICH THE LENDER SHALL
HAVE BEEN NOTIFIED AND (I1) IF TO THE LENDER, ONLY IN THE MANNER PRESCRIBED
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FOR SERVING PROCESS ON AN AGENCY OF THE U.S. FEDERAL GOVERNMENT UNDER
THE FEDERAL RULES OF CIVIL PROCEDURE; AND

(d) AGREES THAT NOTHING HEREIN SHALL AFFECT THE RIGHT TO
EFFECT SERVICE OF PROCESS IN ANY OTHER MANNER PERMITTED BY LAW.

13. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY REQUIREMENTS OF
LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT
OF OR RELATING TO THIS AGREEMENT.

14. Successors and Assigns.

€)] This Agreement shall inure to the benefit of, and be binding upon, the successors
and assigns of each of the parties hereto. Except as set forth in Section 4(1), the Collateral Administrator
may not assign or delegate its rights and obligations hereunder without the prior written consent of the
Borrower and the Lender, except that the Collateral Administrator may delegate to, employ as agent, or
otherwise cause any duty or obligation hereunder to be performed by, any Affiliate of the Collateral
Administrator or its successors without such consent; provided that the Collateral Administrator or any
successor thereto shall be responsible for and be or become liable for (i) any actions taken or inactions
omitted to be taken, in either case, by any such Affiliates and (ii) the execution and performance of any
such duties to the same extent asif any such duties had not been del egated.

(b) Notwithstanding the provisions of Section 14(a), any Person into which the
Collateral Administrator may be merged or converted or with which it may be consolidated, or any
Person resulting from any merger, conversion or consolidation to which the Collateral Administrator shall
be a party, or any Person succeeding to al or substantially all of the corporate trust business of the
Collateral Administrator, shall be the successor of the Collateral Administrator hereunder and shall be
bound by the provisions hereof, without the execution or filing of any paper or any further act on the part
of any of the parties hereto and without the written consent of any other party hereto.

15. Counterparts and Facsimile. This Agreement may be executed by one or more parties to
this Agreement on any number of separate counterparts. Each counterpart shall be deemed to be an
original, and all such counterparts taken together shall be deemed to constitute one and the same
instrument. The parties intend that faxed signatures and electronically imaged signatures such as .pdf
files shall constitute original signatures and are binding on al parties. The original documents shall be
promptly delivered, if requested.

16. Bankruptcy Non-Petition. The Collateral Administrator hereby covenants and agrees that
it will not at any time (i) commence or institute against the Borrower or join with or facilitate any other
Person in commencing or instituting against the Borrower any bankruptcy, reorganization, arrangement,
readjustment of debt, dissolution, receivership, insolvency, liquidation proceedings, or other proceedings
under any United States federal or state, or other jurisdiction, bankruptcy or similar law or statute now or
hereafter in effect in connection with any obligations relating to this Agreement or any of the other Loan
Documents or (ii) in its capacity as Collateral Administrator, participate in any assignment for the benefit
of creditors, compositions, or arrangements with respect to the Borrower’s debts. The provisions of this
Section 16 shall survive the termination of this Agreement.

17. Limited Recourse. Notwithstanding anything to the contrary contained in this
Agreement, the obligations of the Borrower under this Agreement are solely the obligations of the
Borrower and not of any direct or indirect owner, director, shareholder, member, partner or officer of the
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Borrower and shall be payable solely to the extent of funds received by and available to the Borrower in
accordance with Section 2.07 of the Loan Agreement. No recourse shall be had for the payment of any
amount owing in respect of any obligation of, or claim against, the Borrower arising out of or based upon
this Agreement against any Limited Partner, General Partner, Private Vehicle or any advisor or
Subadvisor of the Borrower and, except as specifically provided herein, no recourse shall be had for the
payment of any amount owing in respect of any obligation of, or claim againgt, the Borrower arising out
of or based upon this Agreement against the Collateral Administrator or any Affiliate thereof; provided,
however, that the foregoing shall not relieve any Person from any liability such Person would otherwise
have as a result of its own acts or omissions that constitute willful misconduct, bad faith or fraud. The
provisions of this Section 17 shall survive the termination or expiration of this Agreement and the Loan
Agreement.

18. Third Party Beneficiaries. The parties hereto agree that the Agents and the Lender are the
only express third party beneficiaries of this Agreement.

19. Access to Books and Records. The Collateral Administrator shall permit the Borrower,
any representatives designated by the Administrative Agent, the Collateral Agent or the Lender, including
SIGTARP, the GAO and their respective advisors and representatives, (a) upon reasonable prior notice
and during normal business hours, to visit and inspect its properties, to examine and make extracts from
the Records (as defined below) and will cause its personnel to assist in any such inspections,
examinations and extractions of such Records and (b) at reasonable times, as often as reasonably
requested and during normal business hours, to meet with it to discuss matters that fall within the scope of
this engagement.

20. Maintenance of Books and Records. During the term of this Agreement, the Collateral
Administrator shall keep and retain and make easily accessible all information, materials and records in
whatever format (collectively, “Records’) which it has or which come into its possession in connection
with the services provided under this Agreement, in each case to the extent consistent with the Collatera
Administrator’s internal records and maintenance and records retention policy; provided that prior to any
destruction of any Records by the Collateral Administrator in accordance with such policy, the Collateral
Administrator shall notify the Borrower and the Agents and provide the Borrower with an opportunity to
take possession of such Records from the Collateral Administrator. Upon the termination of this
Agreement or its services hereunder, the Collateral Administrator and the Borrower shall, in good faith,
agree on the timing and mechanism for transferring al Records to the Borrower; provided that the
Collateral Administrator shall retain all Records until the earlier of (a) the three-year anniversary of the
termination of the Partnership and (b) the termination of its services hereunder and transfer of all Records
to a successor Collateral Administrator. In transferring such Records, the Collatera Administrator shall
provide a certificate of a Responsible Officer certifying (a) as to whether it has kept and retained the
Records in accordance with the requirements set forth herein and (b) that the Records being transferred
represent all of the Records that have not been previously delivered or destroyed in compliance with this
Section 20. Notwithstanding the foregoing, the Collateral Administrator may make and retain copies of
Records to satisfy existing internal audit, compliance or record retention requirements; provided that such
certificate includes information as to the copies of Recordsthat it is retaining.

21. Confidentiality.

The Collateral Administrator agrees to maintain the confidentiality of the Information (as
defined below), except that Information may be disclosed (a) to its Affiliates and to its and its Affiliates
respective partners, directors, officers, employees, agents, advisors, accountants and other representatives
(it being understood that the Persons to whom such disclosure is made will be informed of the
confidential nature of such Information and be required to keep such Information confidential), (b) in
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response to any order, subpoena or other form of legal process issued by any court, administrative,
legidative, regulatory or governmental body purporting to have jurisdiction over it (including any self-
regulatory authority) or otherwise required by any applicable law or regulation; provided that prior to any
disclosure of such information, the Collateral Administrator shall notify the Borrower, the Administrative
Agent, the Collateral Agent, the Custodian, the Valuation Agent and the Lender unless prohibited by any
Requirement of Law from doing so, of any proposed disclosure as far in advance of such disclosure as
practicable so that such applicable party may seek a protective order or other appropriate remedy and
upon such applicable party’s request, the Collatera Administrator shall take all reasonable actions to
ensure that any information disclosed shall be accorded confidential treatment, (c) to any other party
hereto, (d) in connection with the exercise of any remedies hereunder or any action or proceeding relating
to this Agreement or the enforcement of rights hereunder, (€) subject to an agreement containing
provisions substantially the same as those of this Section 21, to any actual or prospective counterparty (or
its advisors) to any derivative transaction relating to the Borrower and its Obligations, (f) with the written
consent of the Borrower or (g) to the extent such Information (i) becomes publicly available other than as
aresult of a breach of this Section 21 or (ii) becomes available to the Collateral Administrator or any of
its Affiliates on a non-confidential basis from a source other than the Borrower, the Lender or otherwise
pursuant to the transactions contemplated hereunder. UST intends, subject to applicable law, regulation
or governmental order, to hold confidential all confidential information provided to it by or on behalf of
any member of the General Partner Group.

For purposes of this Section 21, “Information” means all information (including any
financial models (and any assumptions and inputs underlying such models) and any non-publicly
available information in respect of any Portfolio Investments (including holdings, CUSIP numbers and
market prices thereof)) received from the General Partner, the Valuation Agent, the Administrative Agent,
the Collateral Agent, the Custodian, the Lender, the Subadvisors, the Borrower or any of its Subsidiaries
or any of their respective Affiliates relating to the Borrower or any of its Subsidiaries or any of their
respective Affiliates or any of their respective businesses, other than any such information that is
available to the Collateral Administrator on a non-confidential basis prior to disclosure by the Borrower;
provided that, in the case of information received from the Borrower after the date hereof, such
information is clearly identified at the time of delivery as confidential. Any Person required to maintain
the confidentiality of Information as provided in this Section 21 shall be considered to have complied
with its obligation to do so if such Person has exercised the same degree of care to maintain the
confidentiality of such Information as such Person would accord to its own confidential information.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
effective as of the day first above written.

THE BANK OF NEW YORK MELLON, as Collaterd
Administrator

By:
Name:
Title:

[ ], as Borrower

By:
Name:
Title:
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EXHIBIT |

FORM OF SECRETARY'S CERTIFICATE

[ ], 2009

Reference is made to the Loan Agreement (as the same may be amended, extended, restated, novated,
supplemented or otherwise modified from time to time, the “Loan Agreement”), among [ |
(the “Borrower”), The United States Department of the Treasury, as lender (in such capacity, the
“Lender”), and The Bank of New Y ork Mellon, as Administrative Agent and as Collateral Agent, dated as
of the date set forth in Schedule A to the Loan Agreement, pursuant to which, among other things, the
Lender has agreed to make Loans to the Borrower. Capitalized terms used but not defined herein have
the meanings set forth in the Loan Agreement.

The undersigned, [OFFICER #1 NAME], the [OFFICER #1 TITLE] of each entity listed
on Schedule| hereto (each, a“Loan Party”), hereby certifies as follows:

[OFFICER #2 NAME] isthe duly elected [OFFICER #2 TITLE] of each Loan Party and the signature set
forth on the signature line for such officer below is such officer’s true and genuine signature, and such
officer is duly authorized to execute and deliver, on behalf of each Loan Party, the Loan Documents to be
delivered by each Loan Party and each other document to be delivered by each Loan Party from time to
time in connection therewith.

The undersigned, [OFFICER #2 NAME], the [OFFICER #2 TITLE] of each Loan Party
certifies as follows:

Attached hereto as Exhibit A-1 — A-[ ] are true, complete and correct copies of the
certificates or articles of incorporation, bylaws, limited liability company agreements, limited partnership
agreements, or other organizational documents, for each of the Loan Parties, which are in full force and
effect on the date hereof and as filed with the Secretary of State (or equivalent) of each of the Loan
Parties’ jurisdiction of organization, and which have not been amended, repealed, modified or restated.

Attached hereto as Exhibit B-1 — B-[ ] aretrue, complete and correct copies of the
certificates of good standing or the equivalent of each Loan Party from such Loan Party’s jurisdiction of
organization.

Attached hereto as Exhibit C-1 — C-[ ] arelists of duly elected and qualified officers of
each Loan Party holding the offices indicated next to their respective names. The signatures appearing
opposite their respective names are the true and genuine signatures of such officers, and each of such
officersis duly authorized to request a Loan under the Loan Agreement, if applicable, and to execute and
deliver, on behalf of each Loan Party, each Loan Document to which such Loan Party is a party, as
applicable, and any certificate or other document to be delivered by such Loan Party pursuant to any Loan
Document to which such Loan Party is a party.

Attached hereto as Exhibit D-1 — D-[ ] are true, complete and correct copies of the
resolutions duly adopted by the board of directors, the general partner, the board of managers or other
governing body of each of the Loan Parties, authorizing the execution, delivery and performance of each
Loan Document to which such Loan Party is a party and each of the other documents mentioned therein
and the borrowings thereunder; such resolutions (i) have not in any way been amended, modified,
revoked or rescinded, have been in full force and effect since their adoption to and including the date




hereof and are now in full force and effect, (ii) are the only resolutions of each Loan Party now in force
relating to or affecting the matters referred to therein and (iii) were adopted in accordance with the
certificates or articles of incorporation, bylaws, limited liability company agreements, limited partnership
agreements, or other organizational documents, of each Loan Party in effect at such time.



IN WITNESS WHEREOF, the undersigned have hereto set our names as of
the date first set above.

Name: [OFFICER #1 NAME] Name: [OFFICER #2 NAME]
Title: [OFFICER#1 TITLE] Title [OFFICER#2 TITLE]

Secetary’s Certificate



Schedule |
- [Borrower]

- [Guarantors]



Exhibit A
Organizational Documents

See attached.



Exhibit B
Certificates of Good Standing

See attached.



Exhibit C
Incumbency

See attached.
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Authorized Officers for [ BORROWER]

Name

Office

Signature

[OFFICER #1 NAME]

[OFFICER #1 TITLE]
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Authorized Officers for [GUARANTOR]

Name

Office

Signature

[OFFICER #1 NAME]

[OFFICER #1 TITLE]
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Exhibit D
Resolutions

See attached.
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