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Each Limited Partner severally undertakes to pay to the Partnership or the General Partner, as the
case may be, any amount which the Parinership or the General Partner is required to pay by law
in respect of Taxes imposed upon the Partnership or the General Partner on or before the
liquidation of the Partnership in respect of income or profits allocated, or distributions made, to
such Limited Partner whether before or after any sale or transfer of any Limited Partner Interests
in the Parinership. Following any sale or transfer of Limited Partner Interests (or any part
thereof), the relevant Limited Partner shall remain liable under this Clause 2.3.5 for any Taxes on
income and gains allocated to it prior to the transfer.

Supply of Information

Each Limited Partner shall use all reasonable endeavors promptly to supply to the General
Partner such information, affidavits or certificates as the General Partner reasonably requests for
the Partnership to comply with applicable legal or regulatory requirements, whether in
connection with Assets or proposed assets, or in relation to the Taxation of the Partnership or any
Limited Partner or otherwise,

Name

The business of the Partership shall be carried on under the name and style or firm name of
“Conversus Investment Partnership”, L.P. or such other name as the General Partner may from
time to time determine. The General Partner may change the name of the Partnership at any time
and from time to time and shall notify the Partners of such change in the next regular
communication to the Partners.

Commencement and Duration

The General Partner and the Limited Partners shall be partners in the Partnership as from the date
of this Agreement or, if later, the date of admission to the Partnership, Subject as hereinafter
provided, the term of the Partnership shall continue until the Partnership is terminated or
dissolved in accordance with Article 8, whereupon the Partnership shall be wound up in
accordance with the provisions of Article 9,

Principat Place of Business

The principal place of business of the Parinership which the General Partner shall register for the
purposes of the Act shall be et Trafalgar Court, Les Banques, St. Peter Port, Guernsey GY'1 3QL
or such other place outside the United Kingdom as the General Partner may determine, provided
that the General Partner shall provide written notice to each Limited Partner of any change in the
principal place of business of the Partnership. The Partnership may maintain offices at such
place or places outside Guernsey and the United Kingdom as the General Partner thinks fit,

Capital Coutributions and Classes of Interest
Capital Contributions

Each Partner has paid or conveyed by way of contribution to the Partnership cash and/or
sccurities having an aggregate value as set forth in the Partnership's books and records (herein
called the "Initial Capital Contribution"). Additional Capital Contributions may be made by
Limited Partners only in accordance with Clause 3,2,

Additional Capital Contributions
The Class A Limited Partner may make additional Capital Contributions to the Partnership in
cash and/or securities at any time. The Class B Limited Partner and the Class C Limited Partner

may make additional Capital Contributions o the Partnership only pursuant 1o Clause 7.5.5 or
with the consent of the General Partner.
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3.54

3.6

3.6.1

3.6.2

Interest and Repayment

No interest shall be paid or payable by the Partnership upon any amounts paid to the Partnership
by the Partners. On termination of the Partnership, the Partners will be subordinated to all other
creditors as regards repayment of any Capital Contributions drawn down and payment of any
other amounts hereunder,

Issuance of Additional Partnership Securitics

The General Partner may cause the Partnership to issue additional Partmership Securities
(including new classes of Partnership Securities and options, rights, warrants and appreciation
rights relating to such securities) for any partnership purpose, at any time and on such terms and
conditions as it may determine provided that any such issuance shall require the consent of each
of the Limited Partners.

Separate Classes of Limited Partner Interests

There are hereby established the following separate and distinct classes of Limited Partner
Interests (each a “Class” collectively, the “Classes™): “Class A”, “Class B” and “Class C",

Class A Limited Partner Interests, Class B Limited Partner Interests and Class C Limited Partner
Interests shall be separste and distinct in all respects, to the fullest extent permitted by law, and
to such extent, this Agreement shall be interpreted in a manner consistent therewith,

Except as otherwise set forth in Clause 7.5.6 or as otherwise agreed pursuant to Clause 3.6.1,
Class A Limited Partner Interests shall be held only by PubCo. Holders of Class A Limited
Partner Interests will not be entitled to the withdrawal or return of any Capital Contributions in
respect of Class A Limited Partner Interests, except to the extent, if any, that distributions are
made to such holder pursuant to this Agreement, upon the liquidation of the Partnership or as
otherwise required by applicable law. Holders of Class A Limited Partner Interests will not be
granted any preemptive or other similar right to acquire additional interests in the Partnership,

Unless otherwise agreed pursuant to Clause 3.6.1, Class B Limited Partner Interests shall be held
only by the Management Participation Company. Holders of Class B Limited Partner Interests
will not be granted any preemptive or other similar right to acquire additional interests in the
Partnership.

Unless otherwise agreed pursnant to Clause 3.6.1, Class C Limited Partner Interests shall be held
only by the Service Provider. Holders of Class C Limited Partner Interests will not be granted
any preemptive or other similar right to acquire additional interests in the Partnership.

Transfer of Interests of Limited Partners

No pledge, transfer or assignment of all or any part of any Limited Partner Interest, whether
voluntary or involuntary, shall be valid or effective without the prior written consent of the
General Partner provided that a change in control of any Limited Partner shall be deemed not to
be a transfer for the purposes of this Clause 3.6; provided, further, that a Class B Limited Partner
or a Class C Limited Partner may transfer any Class A Limited Partner Interest issued to such
Limited Partner pursuant to Clause 7.5.6 to the Class A Limited Partner in accordance with
Clause 7.5.6(ii). .

No pledge, transfer or assignment of Limited Partner Interests in violation of this Clause 3.6 shall
be valid or effective, and the Partnership shall not recognize the same for any purpose, including
without limitation, the making of any distributions of income or gain, or returns of capital, with
respect to Limited Partner Interests. ’



4.
4.1

4.1.1

412

413

The General Partaer
Appointment of the General Partner

Subject to the terms of this Agreement, the General Partner shall have sole responsibility for the
management, operation and administration of the business and affairs of the Partnership, The
General Partner is authorized and has the power to do all things necessary to carry out the
purposes of the Partnership and is required to devote such of its time and attention as is
reasonably required for the management, operation and administration of the Partnership’s
business and affairs.

Notwithstanding Clause 4.1.1, the General Partner (i) shall comply with all of the terms of this
Agreement and operate the Partnership pursuant to the terms of this Agreement and (ii) shall not,
and shall cause each of its Associates not to, take any action or enter into any contract or other
arrangement, or approve any such action, contract or arrangement, on behalf of the Partnership,
subsidiary of the Partnership or other holding vehicle established by the Partnership, either
directly or indirectly, to the extent such action, contract or arrangement would conflict with, be
contrary to, or otherwise be prohibited by, the terms of this Agreement.

The General Partner may, in its sole discretion, admit one or more Additional Limited Partners to
the Partnership after the date hereof, in each case, with the consent of each Limited Partner.

Without prejudice to the generality of Clause 4,1.1, subject to the terms of this Agreement, the
General Partner shall have full power and authority {exercisable or delegable in its sole
discretion):

@) to manage the investment of cash from time to ime comprising the Partmership’s
Assets;

' i) to identify, evaluate and negotiate investment opportunities for and on behalf of
the Partnership;

(iid) to use, purchase, sell, transfer, exchange or otherwise acquire or dispose of the
Partnership’s Assets;

{iv) to exercise or omit to exercise voting, approval, consent and other rights in
respect of the Partnership's Assets;

) to form or acquire interests in, and to contribute cash or other property and to
acquire loans from, any partnership, joint venture, limited liability company,
corporation or other Person, including to acquire interests in and contribute
Assets to the Intermediate Companies, provided that the Partnership shall not
engage in the origination of loans other than loans to Intermediate Companies;

(Vi) to botrow, assume or raise any form of finance, including the issuance of debt
securities, on behalf of and in the name of the Partnership, in such amounts and
on such terms as the General Partner may in its sole discretion determine, and to
grant security over and enter into such other arrangements in respect of the
Partnership’s Asscts as the General Partner may determine;

(vii)  to enter into, make and perform such contracts, agreements, conveyances,
instruments and other undertakings, and give guarantees, and to do all such other
acts as the General Partner may deem necessary or appropriate for or as may be
incidental to the carrying on of the activities of the Partnership;
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(viii}  to disburse, or arrange for disbursement out of the Partnership’s Assets, peyments
of the fees and expenses of the Service Provider, other service providers, extemal
professional advisers, the expenses associated with any investment proposal,
whether or not the relevant investment is completed, and any direct costs
involved in the realization of any Asset and including in any such case any VAT
associated with such disbursements;

(ix) to engage and to dismiss such agents, lawyers, accountants, depositary banks,
consultants, custodians, contractors and other professional advisers, and to
determine the terms of such engagement or dismissal, as the General Pariner may
deem necessary or appropriate from time to time in connection with the affairs of
the Partnership &t the expense (to the extent that they are not recoverable from
any other Person) of the Partnership;

(x) to retain the Service Provider (which may delcgate duties in accordance with the
terms of the Services Agreement) to provide investment management,
operational, financial advisory and other services to the Partnership pursuant to
the Services Agreement;

(xi) to enter into spot and forward currency transactions, future contracts (including
commodity futures) and transactions in derivative instruments related to
currencies, currency swaps, commodities and any other assets;

(xi))"  to make any and all elections for United States federal, state, local and non-
United States tax matters, including any election to adjust the basis of Partnership
property pursuant to Sections 734(b) and 743(b) of the Code or comparable
provisions of United States federal, state, local or non-United States law;

(xiil)  to distribute cash or other Assets of the Partnership;

(xiv)  to control any matters affecting the rights and obligations of the Partnership,
including the bringing and defending of actions at law or in equity and otherwise
engaging in the conduct of litigation, arbitration or mediation and the incurring of
legal cxpense and the settlement of cldims and litigation on behalf of the
Partnership;

(xv)  toindemnify any Person against liabilities and contingencies to the extent
permitied by applicable law;

(xvi)  tomaintain insurance for the benefit of the Partnership, any of the Partners and
the Indernified Persons as the General Partner may in its sole discretion
detormine;

(xvii) to make such tax, regulatory or other filings, and to render periodic or other
reports to governmental or other agencies having jurisdiction over the business of
the Partnership or Assets as the General Partner may deem necessary or
appropriate; and

(xviii) totake such actions as may be necessary or appropriate in any jurisdiction in
which the Partnership carries on business to establish or preserve the limited
liability of the Limited Partners,

4.1.5 The General Partner shall file an election for the Partnership pursuant to Scction 754 of the Code.,

42 Separate Liabilitics of the General Partner
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4.5

4.5.1

4.5.2

4.53

The General Pariner hereby undertakes that it shall at all times duly and punctually pay and
discharge its separate and private debts and engagements whether present or future and keep the
Partnership’s Assets and the Limited Partners and their personal representatives, estates and
effects therefrom and from all liabilities, actions, proceedings, costs, claims and demands in
respect thereof.

Custody of the Partnership’s Assets

The General Partner shall make appropriate arrangements for the safe custody of the Assets of
the Partuership, Such arrangements may involve the holding of documents of title by, and the
registration of Partnership’s Assets in the name of, the General Partner for the account of the
Partnership. If the General Partner considers it appropriate to appoint a third party to have
custody of such Assets, such appointment shall be made by the General Partner on behalf of the
Partnership on such terms as the General Pariner may determine in its sole discretion. The
Partnership’s Assets or documents of title may be lent to third partics and may be used as
security for borrowings permitted under Clause 4.1.4 on such terms as the General Partner may
determine in its sole discretion.

Reimbursement of Partnership Expenses and General Partner's Fees

Partnership Expenses (including any irrecoverable VAT thereon) shall be paid out of the
Partnership’s Assets, The General Partner and each of its Associates shall be reimbursed for
Partnership Expenses advanced out of such Person’s own resources, Reimbursements pursuant
to this Clause shall be in addition to any reimbursement to the General Partner (or to any of its
Associates) as a result of any indemnification provided in or permitted by this Agreement (but
without duplication of reimbursements),

All fees, expenses, stamp and other duties, Tax and other costs disbursed by the General Partner
in the performance of its duties hereunder which constitute Partnership Expenses (including any
irrecoverable VAT thereon) and which may accordingly be charged to the Partnership where
applicable, (a) may be added to the cost (or deducted from the proccods of disposal) of the
Partnership’s Assets to which they relate, or (b) may be treated in such other manner as the
General Partner may consider appropnate, and at such time or times as the General Partner may
consider appropriate.

The Gﬁncral Partner shall be entitled to such fees and expenses for its services as general partner
of the Partnership as may be agreed from time to time with the Limited Partners,

The General Partner shall not be liable to make any payment pursuant to Clause 5.1 in respect of
any indemnification obligation of the Parinership which cannot be satisfied out of the Assets of
the Partnership.

Withdrawal of the General Partner

The General Partuer shall not withdraw from the Partncxs}up except (i) with the prior written
consent of cach Limited Pariner and (ii) upon the appointment by the General Partner of 8
replacement general partner that agrees to assume the rights and undertake the obligations of the
original general partner under this Agrecment,

Any such withdrawal shalt be effective upon the satisfaction of cleuses (i) and (ii) of Clause
4.5.1, and as of such time the replacement general partner shall exercise all powers of the
General Partner pursuant to this Agreement,

Upon the withdrawal of the General Partner in accordance with Clause 4.5.1, and as of such time
as the replacement general partner shall exercise all powers of the General Partner under this
Agreement, the former general partner shall deliver to any replacement general partner, or as the
replacement general partner shall direct, all of the Partnership’s Assets, and copies of all books
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4.6

4.7.1

4.72

4.73

474

4.7.5

of account, records, registers, correspondence and documents solely relating to the affairs of or
belonging to the Partnership in the possession of or under the control of the former general
partner, and take all necessary steps to vest in the Partnership or the replacement general parmer
any Assets previously held in the name of or to the order of the Partnership or the former general
partner.

Transfer of the General Partner Interest

The General Partner shall not pledge, transfer or assign all or any part of its general partner
interest, or merge, consolidate, convert or amalgamate with or into any Person such that the
General Partner would no longer be deemed to be the holder of the general partner interest. The
term “transfer”, when used in this Section 4.6 shall be deemed to refer to any transaction by
which the General Partner assigns its general partner interest to another Person who becomes the
general pariner of the Partnership, and includes a sale, assignment, gift, exchange or any other
disposition by law or otherwise, including any transfer upon foreclosure of any pledge,
encumbrance, hypothecation or mortgage.

Outside Activitics

With effect from the date of this Agreement, the General Partner shall, for so long as it is the
general partner of the Partnership, (i) maintain as its sole business the business of acting as the
general partner of the Partnership and the general partner or managing member, as the case may
be, of any other partnership or limited Jiability cornpany of which the Partnership is, directly or
indirectly, a partner or member and undertaking activities that are antillary or related thereto and
(ii) not engage in any business or activity or incur any debts or liabilities except in connection
with or incidental to its performance as general partner or managing member as described above
or acquiring, owning or disposing of debt or equity securitics of an Intermediate Company.

Each Indemnified Person (other than the General Partner) shall have the right to engage in
businesses of every type and description and other activitics for profit, and to engage in and
possess interests in other business ventures of any and every type or description, irrespective of
whether (i) such businesses and activitics are similar to those of the General Partner, the
Partnership and any Intermediate Company, or (ii) such businesses or activities are in direct
competition with, or disfavor or exclude, the Partnership, any Intermediate Company (or any of
their respective investors) or the General Partner, Such business interests, securities and
engagements shall not constitute a breach of such Indemnified Person’s fiduciary duties or any
other obligation of any type whatsoever. None of the General Partner, the Partnership or any
Intermediate Company shall have any rights by virtue of this Agreement or the partnership
relationship established hereby or otherwise in any business ventures of any Person who is
entitled to be indemnified by the Partmership,

Except as may otherwise be mutually agreed in writing, no Indemnified Person shall have any
obligation hereunder to present business opportunities to the Partnership, Limited Partners or any
Intermediate Company.

Notwithstanding anything to the contrary in this Clause 4.7, nothing in this Clause 4.7 shall
affect any obligation of an Indemnified Person to present a business opportunity to the
Partnership, the General Partner or any Intermediate Company pursuant to a separate written
agreement between such Indemnified Person and the Partnership, a Limited Partner, the General
Partner or any Intermediate Company,

The General Partner and its Associates shall have no obligation to (i) permit the Partnership and
the Intermediate Companies to use any facilities or assets of the General Partner or its
Associates, except as may be provided in contracts, agreements or other arrangements entered
into from time to time specifically dealing with such use, or (ii} enter into such contracts,
agreements or other arrangements,

13
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4.8
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52
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Notwithstanding anything to the contrary in this Agreement, conflicts of interest and potential
conflicts of interest that are approved by a majority of the independent directors on the Board of
Directors of the Managing General Partner from time to time are hereby deemed to be approved
by all Partners.

Management Services

The General Partner may cause the Partnership to appoint any Person or Persons (including any
Associate of the General Partner) to manage the affairs of the Partnership. Any services rendered
pursuant to such appointment shall be on terms that are fair and reasonable to the Partnership,
provided that the requirements of this Clause 4.8 shall be deemed satisfied as to (i) any services
provided by the Service Provider (or any delegee) thereof under the Services Agreement, (i) any
services provided by Northem Trust International Fund Administration Services (Guernsey)
Limited, as administrator to the Partnership pursuant to an administretion agreement, (iif) any
transaction approved by a majority of the independent directors on the Board of Directors of the
Managing General Partner, (iv) any transaction the terms of which are no less favorable to the
Partnership than those generally being provided to or available from unrelated third partics and
(v) any transaction that, taking into account the totality of the relationships between the parties
involved, including other transactions that may be particularly favorable or advantageous to the
Partnership, is equitable to the Partnership. The provisions of Clanse 4.4 shall apply to the
rendering of services described in this Clause 4.8

Indemnity and Exclusion of Liability

To the fullest extent permitted by law, the Partnership shall indemuify, hold harmless, protect and
defend (i) the General Partuer, (ii) the Service Provider and each of the Partnership's other
service providers, (iif) BAC and any service provider of the Partnership associated with BAC,
(iv) OHIM and any service provider of the Parinership associated with OHIM, (v) any officer,
director, agent, sharcholder, partner, member, manager, employee or Associate of the foregoing,
(vi) any person who serves on the Service Provider's investment committee, (vii) any person
who serves on a governing body of any Intermediate Company and (viii) any other person
designated by the General Partner as an indemnified person (cach, an “Indemnificd Person™), in
cach case, against all losses, claims, damages, liabilities, costs or expenses (including legal fees
and other expenses incurred in investigating or defending any such losses, claims, damages or
labilities), judgments, fines, penalties, interest, settlements or other amounts (collectively,
“Liabilities™) arising from any and all claims, demands, actions, suits or proceedings incurred by
an Indemnified Person in connection with the Parmership, its investments and activities or by
reason of their relationship to the Partnership (even in connection with a negligent act or failure
to act), except to the extent that such Liabilities are determined by a final and non-appealable
judgment entered by a court of competent jurisdiction to have resulted from such Indemnified
Person’s fraud or willful misconduct, or in the case of 2 criminal matter, action that the
Indemnified Person knew to have been unlawful.

Amounts incurred in respect of Liabilities incurred by an Indemnified Person in defending any
claim, demand, action, suit or proceeding, whether civil, criminal, administrative or investigative,
shall from time to time be advanced by (and/or be promptly reimbursed by) the Partnership;
provided, that such Indemnified Person executes a written undertaking to repay the Partnership
such amount if it shall be finally judicially determined that the Indemnified Person is not entitled
to be indemnified as provided by the exception in Clause 5.1,

The indemnification provided by this Article 5 shall be in addition to any other rights to which an
Indemnified Person may be entitied under any agreement, as a matter of the law or otherwise,
both as to actions in the Indemnified Person’s capacity as an Indemnified Person and as to
actions in any other capacity, and shall continue as to any Indemnified Person who has ceased to
serve in the capacity in which such Indemnified Person became entitled 1o indemnification under
this Article 5, and shall inure to the benefit of such Person’s beirs, successors, assigns and
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5.6

5.7

5.8

administrators. The provisions of this Article § are for the benefit of the Indemnified Person, its
heirs, successors, assigns and administrators and shall not be deemed to create any rights for the
benefit of any other Person.

Notwithstanding anything to the contrary in this Agreement, to the fullest extent permitted by law
no Indemnified Person shall be liable to the Partnership, any Associates of the Partnership, any
Partner or any other Person who has acquired an interest in a Partnership Security for any
Liabilities sustained or incurred by such Person as a result of (x) any action taken or omitted to
be taken by such Indemnified Person, or by any other Person, with respect to the Partnership, its
investments and activities (even negligent acts or failures to act), except to the extent that (i) such
Indemnified Person's conduct is determined by a final and non-appealable judgment entered by &
court of competent jurisdiction to involve fraud or willful misconduct, or in the case of a criminal
matter, action that the Indemnified Person knew to have been unlawful or (y) Liabilities due to
negligence of brokers or other agents of the Partnership, unless such Indemnified Person was
responsible for the selection of such broker or agent and such Indemnified Person is determined
by a final and non-appealable judgment entered by a court of competent jurisdiction to have
acted with gross negligence in such selection. Notwithstanding the foregoing, any matter that is
approved by the a majority of the independent divectors on the Board of Directors of the
Managing General Partner or a unanimous vote of the disinterested members of the Service
Provider’s investment committee will not constitute a breach of any duties stated or implied by
law or equity, including fiduciary duties.

To the extent that an Indemnified Person has any duties to the Partnership or to the Partners,
including fiduciary duties, such Indemnified Person acting in connection with the Partnership’s
business or affairs shall not be liable to the Partnership or to any Partner for its good faith
reliance on the provisions of this Agreement,

" Any amendment, modification or sepeal of this Article 5 (or that otherwise affects Article 5) that

limits its scope shall be prospective only and shall not in any wey affect the limitations on the
liability of the Indemnified Persons under this Article § as in effect immediately prior to such
amendment, modification or repeal with respect to any claim, demand, action, suit or proceeding,
whether civil, criminal, edministrative or investigative, arising from or relating to matters
occurring, in whole or in part, prior to such amendment, modification or repeal, regardless of
when such claim, demand, action, suit or proceeding may arise or be asserted, provided that the
Indemnified Person became an Indemnified Person hereunder prior to such amendment,
modification or repeal,

The rights to indemnification and to advancement of expenses conferred in Clauses 5.1 and 5.2
shall be contract rights. If a claim under Clause 5.1 or 5.2 is not paid in full by the Partnership
within 60 days afier a written claim has been reccived by the General Partner, except in the case
of a claim for advancement of cxpenses, in which case the applicable period shall be 20 days, the
Indemnified Person may at any time thercafter bring suit against the Partnership to recover the
unpaid amount of the claim. If saccessful, in whole or in part, in any such suit, or in a suit
brought by the Partnership to recover an advancement of expenses, the Indemnified Person shall
be entitled to be paid also the expense of prosecuting or defending such suit. In any suit brought
by the Indemnified Person to enforce a right to indemnification or to an advancement of
expenses hereunder, or by the Partnership to recover an advancement of expenses, the burden of
proving that the Indemnified Person is not entitled to be indemnified, or to such advancement of
expenses, shall be on the Partnership.

An Indemnified Person shall not be denied indemnification in whole or in part under this Article
5 because the Indemnified Person had an interest in the transaction with respect to which
indemnification applies if the transaction was otherwise permitied by the terms of this
Agreement.
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59 Any Indemnified Person may consult with legal counse] and accountants reasonably selected and
retained with respect to the Partnership's business, investments and activities (including
interpretations of this Agreement) and shall be fully protected and justified in any action or
inaction which is taken or omitted in good faith, in reasonable reliance upon and in accordance
with the opinion or advice of such counsel or accountants, In determining whether an
Indemnified Person acted with the requisite degree of care, such Indemnified Person shall be
entitled to reasonably rely on written or oral reports, opinions, certificates and other statements of
the directors, officers, employees, consultants, attorneys, accountants and professional advisors
of the Partnership.

5,10 The provisions of this Article 5 shall survive the dissolution of the Partnership.
6. Investinent Restrictions

6.1 The Partnership will use its reasonable efforts consistent with the terms of the Agreement to
conduct the affairs of the Partnership in a manner that does not generate income that is not
“qualifying income” (as defined in Section 7704(d) of the Code) or that is “effectively connected
with the conduct of 2 trade or business within the United States” for purposes of Sections 871
and 882 of the Code (other than any gain from the direct or indirect disposition of interests ina
U.S. real property holding corporation and certain similar real property interests); it being
understood, however, that Limited Partners that are not “United States Persons” (as that tenm is
defined in Section 7701 of the Code) will likely still be deemed to be engaged in the “conduct of
a trade or business within the United States™ within the meaning of Sections 871 or 882 of the
Code, by reason of the Partnership’s indirect investment in certain private equity funds,

6.2 Notwithstanding anything contained in this Agreement to the contrary, the Partnership will
undertake all necessary steps to preserve its status as a partnership for U.S. federal tax purposes
and will not undertake any activity or make any investment or fail to take any action that will ()
cause the Partnership to eam or to be allocated income other than qualifying income as defined in
Section 7704(d) of the Code, except to the extent permitted under Section 7704(c) of the Code,
or (ii) jeopardize its status as a partnership for U.S. federal tax purposes. ’

7. Capital Accounts, Allocations and Distributions
74 Maintenance of Capital Accounts

7.1.1 ‘The Partnership shall maintain Capital Accounts in accordance with U.S, Treas, Reg. § 1.704-
1(6)(2)(v) and administrative guidance issued with respect thereto (each such account as so
maintained, a “Capital Account™). The provisions of this Agreement relating to Capital
Accounts are intended to comply with such provisions and related provisions issued with respect
to Code Section 704 and shall be interpreted consistently therewith. The Partnership shall have
the authority to make such adjustments to the Partners® Capital Accounts as may be required to
cause the allocations made by the Partnership to comply with such provisions; provided,
however, that no such adjustment shall affect materially the amount payable to any Partners
pursuant to this Agreement,

71.2 The Partnership shall establish and maintain such accounts and records for each of the Partners
as the General Partner shall determine and amounts shall be credited or debited to and from these
accounts as appropriate,

713 Each Capital Account of a Partner shall be in an amount equal to the Initial Capital Contribution
with respect to such Capital Account, adjusted as hereinafior provided. Each Capital Account of
a Partner shall be (i) increased by any additional Capital Contributions made by such Partner
pursuant to Clause 3.2; (ii) decreased by the amount of any distribution made to such Partner
pursuant to Clauses 7.4 or 7.5 as of the date of such distribution; and (iii) increased or decreased
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72

72.1

122

723

724

as of the date of the allocation by the amount allocated to such Capital Account pursuant to
Clause 7.2 or 7.3,

Allocations

Subject to the adjustments and regulatory allocations set forth in Clause 7.3, Net Capital
Appreciation for any Fiscal Period shall be allocated among the Partners as follows:

(i) First, to the Class C Limited Partner until the aggregate allocations made on a cumulative
basis since inception of the Partnership pursuant to this Clanse 7.2.1(i) equal the Profits

Interest;

(ii) Any remaining Net Capital Appreciation shall be allocated between the Class A Limited
Partner and the Class B Limited Partner as follows:

A

®

©

®

Partner.

First, to the Class A Limited Partner until the Loss Deficit of the Class A
Limited Partner has been reduced to zero;

Second, to the Class A Limited Partner until the Class A Limited Partner has
been allocated, on a cumulative basis over the Three-Year Period pursuant to
this Clause 7.2.1(ii}B), its Preferred Return;

Third, to the Class B Limited Partner until the Class B Limited Partner has been
allocated, on'a cumulative basis pursuant to this Clause 7.2.1(ii)(C), an amount
equal to 10% of the aggregate allocations pursuant to Clause 7.2.1(ii)(B) and
this Clause 7,2,1G)(C); and

Thereafter, the remaining amount 90% to the Class A Limited Partner and 10%
to the Class B Limited Partner,

Any Net Capital Depreciation for such Fiscal Period shall be allocated to the Class A Limited

For the purposes of allocations pursuant to Clause 7.2.1 or 7.2.2, any allocation to the Class A
Limited Partner will be reduced by the amount of any allocations received by the Class A
Limited Partner in respect of any interest in any Intermediate Company in which the Partnership
also has an interest.

In the event that the Services Agreement is terminated:

0

@

The General Partner shall cause an allocation to be made pursuant to Clause 7.2 hereof in
tespect of the Fiscal Period ending on the effective date of the termination of the Services
Agreement;

If the Services Agreement is terminated (x) by the Service Provider pursuant to Section
17(c) of the Services Agreement or (y) by the Managing General Partner for any reason
other than pursuant to Section 17(c)(i), as described in Section 17(f) of the Services
Agreement:

)

as soon as practicable but not later than ten Business Days after the allocation
pursuant to Clause 7.2.1, the General Partner shall cause the Partnership to
redeem the Class C Limited Partner Interest in exchange for the positive

balance (if any) shown in such Class C Limited Partner’s Capital Account .
following the allocation made pursuant to Clause 7.2,1 and the Profits Interest
shall not accrue for any subsequent Fiscal Period; and
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®) for all subsequent Fiscal Periods, the Class B Limited Partner shall be entitled
to receive 2 Performance Allocation only in respect of the portion of any Net
Capital Appreciation attributable to funded and unfunded commitments made
prior to the effective date of the termination of the Services Agreement; and

(i) Ifthe Services Agreement is terminated by the Managing General Partner “for cause”

pursuant to Section 17(c) of the Services Agreement;

A) as soon as practicable but not later than ten Business Days after the allocation
pursuant to Clause 7.2.1, the General Partner shall cause the Partnership to
redeem the Class C Limited Partner Interest in exchange for the positive
balance (if any) shown in such Class C Limited Partner’s Capital Account
following the allocation made pursuant to Clause 7.2.1 and the Profits Interest
shall not accrue for any subsequent Fiscal Period; and

(B) as soon as practicable but not later than ten Business Days after the allocation
pursuant to Clause 7.2.1, the General Partner shall cause the Partnership to
yedeem the Class B Limited Partner Interest in exchange for the positive
balance (if any) shown in such Class B Limited Partner’s Capital Account
following the allocation made pursuant to Clause 7.2.1 and no Performance
Allocation shall be made for any subsequent Fiscal Period,

Allocation Adjustments

Changes in the Code or Treasury Regulations; Other Events

@®

@)

Except as otherwise set forth in this Clause 7.3, if the Code or Treasury Regulations
promulgated thereunder require a withholding or other adjustment to the Capital Account
of a Partner the General Partner shall, after consulfing with the Limited Partners, make
such adjustments in the Capital Accounts, Percentage Interest, Net Capital Appreciation,
Net Capital Depreciation, Performance Allocation, Net Asset Value of the Partnership,
Cash Management Fee, Profits Interest, items of income, deduction, gain, loss, credit or
withholding for tax purposes, or tax items as shall be equitable to take into account such
event and the determination thereof by the General Partner shall be final and conclusive as
to the Partners.

Except as otherwise set forth in this Clause 7.3, if an event other than that contemplated by
7.3.1(i) occurs necessitating, in the General Partner’s judgment, an equitable adjustment,
the General' Partner shall consult with the Limited Partners regarding such matter and if
agreed by all Limited Partners, the General Partner shall make such adjustments in the
Capital Accounts, Percentage Interest, Net Asset Value of the Partnership, Net Capital
Appreciation, Net Capital Depreciation, Performance Allocation, Cash Management Fee,
Profits Interest, items of income, deduction, gain, loss, credit or withholding for tax
purposes, or tax items as the Partners agree shall be cquitable to take into account such
event.

Changes in Accounting Principles

Without limiting the generality of Clause 7.3.1(ji), to the extent any change in accounting rules
materially changes the Net Asset Value of the Partnership’s Assets, the Partners shall mutually
endeavor to agree to an cquitable adjustment to the Net Asset Value of the Partnership®s Assets
solely for the purpose of calculating allocations under Clause 7.2.

Regulatory Allocations

Profits and losses and iteros thercof shall be allocated in the manner and to the extent provided
by (1) Treas. Reg. § 1.704-1(b}(4), (2) Treas. Reg. § 1.704-1(b)(2) (to comply with the
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7.5.1

substantial economic effect safe harbors), including, without Jimitation, the “qualified income
offset” provision of Treas. Reg. § 1.704-1(b)(2)(ii)(d) (flush Janguage) and Treas. Reg,. § 1.704-
1(b)(2)(iv) (capital account requircments), and (3) Treas. Reg. § 1.704-2, including, without
limitation, Treas, Reg, §§ 1.704-2(¢) (provided that allocations pursuant to Treas. Reg. § 1.704-
2(¢) shall be made to the Partners pro rata in accordance with the capital each Partner has
contributed to the Partnership), 1.704-2(i)(2) and 1.704-2()(4). To the extent permitted under
the foregoing provisions of the Regulations, the allocations made by this Clause 7.3.3 shall be
made in such 2 manner (including through counting such allocations as having been made
pursuant to Clause 7.2 or through making offsetting allocations) such that the allocations made
pursuant to Clause 7.2 would produce the same Capital Account balances as would have arisen if
the allocations under this Clause 7.3.3 had not been made.

Code Section 704{cX1}A)

Except as provided in the following provisions of this Clause 7.3 .4, each item of taxable income,
gain, loss, deduction or credit shall be allocated in the same manner as its correlative item of
“book” items allocated pursuant to Clanse 7.3.3. In accordance with Code Section 704(c)(1XA)
(and the principles thereof) and Treas. Reg. § 1.704-3, income, gain, loss and deduction with
respect to any property contributed to the capital of the Partnership, or after Partnership property
has been revalued under Treas, Reg. § 1.704-1(b){2)(iv)(f), shall, solely for United States federal,
state and local tax purposes, be allocated among the Partners so as to take, into account any
variation between the adjusted basis of such Partnership property to the Partnership for United
States federal income tax purposes and its value as so determined at the time of the contribution
or revaluation of Partnership property. This Clause 7.3.4 shall be construed to authorize the
Partnership to utilize any method permitted under Treas, Reg, § 1.704-3. Any elections or other
decisions relating 1o such allocations shall be made by the General Partner,

Effect of Allocations in Clause 7.3.4

Allocations pursuant to Clauses 7.3.4 are solely for United States tax purposes and shall not
affoct, or in any way be taken into account in computing, any Partner’s Capital Account or share
of profit, loss, or other items, pursuant to eny provision of this Agreement or otherwise affect the
Partners’ rights (including, without limitation, rights to distributions) and obligations with
respect to the Partnership,

Distributions Generally

Except as provided in Clause 7.5, the General Partner will determine in its sole discretion the
amount and timing of distributions in respect of Limited Partner Interests,

Notwithstanding any provision to the contrary contained in this Article 7, neither the Partnership
nor the General Partner, on behalf of the Partnership, shall make a distribution to any Person on
account of its interest in any Class in violation of the Act or other applicable law. In addition,
the General Partner shall not cause the Parinership to make any distribution pursuant to this
Article: (i) which would render the Partnership unable to pay its debts as and when they fall due;
or (if) which, in the opinion of the General Partner, would or might leave the Partnership with
insufficient funds to meet any future or contingent obligations,

The General Partner is entitled to a distribution sufficient to cover its expenses and required
distributions,

Distributions to the Class B Limited Pariner and the Class C Limited Partner
As soon as practicable, but not later than five Business Days after the end of each Quarterly

Agccounting Period, the General Partner shall make allocations (the “Preliminary Allocations™)
pursuant to Clause 7.2 based on the General Partner’s preliminary estimate of Net Capital
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Appreciation or Net Capital Depreciation for the Fiscal Period ending at the end of such
Quarterly Accounting Period,

As s00n as practicable, but not later than ten Business Days after Preliminary Allocations have
been made pursuant to Clause 7.5.1, the General Partner shall cause the Partnership to distribute
to the Class B Limited Partner the positive balance in the Capital Account of the Class B Limited
Partner and shall cause the Partnership to distribute to the Class C Limited Partner the positive
balance in the Capital Account of the Class C Limited Partner.

As soon as practiceble after the financial statements of the Partnership for & Quarterly
Accounting Period have been prepared and reviewed or audited, as the case may be, by the
Auditors, the General Partner shall compute the final allocations (the “Final Allocations”) due
pursugnt to Clause 7.2 in respect of the Fiscal Period ending at the end of such Quarterly
Accounting Period based on the amounts shown in such financial statements. The Capital
Accounts of the Partners shall be increased or decreased as necessary to reflect any differences
between the Preliminary Allocations and the Final Allocations,

To the extent that the adjustment pursuant to Clause 7.5.3 results in a positive balance in the
Capital Account of the Class B Limited Partner or the Class C Limited Partner, the General
Partner shal] cause such positive balance to be distributed to such Limited Partner as soon as
practicable, but not later than ten Business Days after the adjustment pursuant to Clause 7.5.3 has
been made.

To the extent that the adjustment pursuant to Clause 7.5.3 results in a deficit in the Capital
Account of the Class B Limited Partner or the Class C Limited Partner, such Limited Partner
shall as soon as practicable, but in no event later than ten Business Days after the adjustment
pursuant to Clause 7.5.3 has been made, make a cash payment to the Partnership in an amount
sufficient to climinate the deficit in such Partner’s Capital Account.

Each of the Class B Limited Partner and the Class C Limited Partner shall have the option, by
written notice given to the General Partner within 30 days after the beginning of a Quarterly
Accounting Period, to cause any portion of the distributions made to such Limited Partner in
respect of the Fiscal Period ending at the end of such Quarterly Accounting Period pursuant to
Clause 7.5.2 or 7.5.4 to be made in the form of newly-issued Class A Limited Pariner Intcrests
instead of cash, Once a Class B Limited Partner or a Class C Limited Partner has made an
clection to receive Class A Limited Partner Interests pursuant to this Clause 7.5.6, the same
clection shall be deemed to be made for each succeeding Fiscal Period unless and until such
Class B Limited Partner or Class C Limited Partner makes a different election within 30 days
after the beginning of a subsequent Quarterly Accounting Period. In the event a Class B Limited
Partner or Class C Limited Partner exercises its option to receive Class A Limited Partner
Interests in lieu of cash in respect of a Fiscal Period pursuant to this Clause 7.5.6:

(i}  upon a distribution pursuant to Clause 7.5.2 or 7.5.4 in respect of such Fiscal Period, the
Capital Account of such Class B Limited Partner or Class C Limited Partner shall be
decreased by the amount of such distribution such Class B Limited Partner or Class C
Limited Partner has clected to receive in the form of Class A Limited Partner Interests,
and the Capital Account of the Class A Limited Partner shall be increased by such
amount;

(ii) Class A Limited Partner Interests in the amount of such distribution shall be distributed to
such Class B Limited Partner or Class C Limited Partner, which Limited Partner shall
immediately contribute such Class A Limited Partner Interests to the Class A Limited
Partner; and

(iii} the Class A Limited Partner hereby agrees to issue common units of the Class A Limited
Partner to such Class B Limited Partner or Class C Limited Partner in exchange for the
contribution pursuant to Clause 7.5.6.(i1), which contribution shall be deemed to have a
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value equal to the increase in the Class A Limited Partner’s Capital Account pursuant to
Clause 7.5.6(1). Such common units shall be issued at the Average Trading Price and shall
be credited to the account of such Class B Limited Partner or Class C Limited Partner as
soon as practicable, but no later than three trading days after the contribution pursuznt to
Clause 7.5.6(ii) is made.

Currency of Distribution

Unless otherwise agreed by the General Partner and the relevant class of Limited Partner, all
distributions shall be made in U.S. Dollars.

Termination of the Partnership
General

Subject to the provisions of this Article 8, the Partnership shall terminate on the earlier to occur
of:

(i) thedate on which all of the Partnership’s Assets have been disposed of or otherwise realized
by the Partnership and the proceeds of such disposals or realizations have been distributed to the
Partners; or

(ii) such carlier date as may be agreed by each of the Partners,
Incapacity of Limited Partners

The bankruptcey, insolvency, dissolution, liquidation or removal of any Limited Partner shell not
operate to terminate the Partnership and the estate or trustee in bankruptey or receiver or
liquidator of a deceased, bankrupt, insolvent or dissolved Limited Partner shall not have the
right, other than as expressly provided herein, to withdraw any part of such Limited Partner’s
Capital Contributions or require repayment of any loan made by such Partner, prior to the
liquidation of the Partnership,

Liquidation of the Partnership

Other than as otherwise provided in this Agreement, no Partner shall have the right to the return of
any of its Capital Contribution.

The General Partner shall not be personally liable to the Limited Partners for the retum of any
amounts paid by the Limited Partners,

Upor termination of the Partnership, no further activities or operations shall be conducted except
for such action as shall be necessary for the winding up of the affairs of the Partnership and the
distribution of the Partnership’s Assets amongst the Partners, The General Partner shall act as
liquidating trustee, provided that the Limited Partners may, by unanimous vote of the Limited
Partners, designate some other Person to act as a liquidating trustee and to receive such
remuncration for so acting as the Limited Partners shall, in such approval, agree.

Upon termination of the Partnership, the liquidating trustee shall use all reasonable endeavors to
sell the Partnership’s Assets on the best terms available, The liquidating trustee shall cause the
Partnership to pay all debts, obligations and liabilities of the Partnership and all costs of
liquidation. Thereafter, appropriate allocations shall be made in the accounts of each of the
Partners, in accordance with the provisions of Clause 7.2, and, thereafter, the remaining assets of
the Partnership shall be distributed amongst the Partners int accordance with the respective
balances of thejr Capital Accounts.
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Tax Matters Partuer

The General Partner shall designate the *"Tax Matters Partner” under the Code, which shall act in
any similar capacity under state, local or non-United States law and, in any such capacity, is
suthorized and required to represent the Partership (at the Partnership’s expense) in connection
with all examinations of the Partnership’s affairs by tax authorities, including any resulting
sdminisirative and judicial proceedings, and to expend Partnership funds for professional
services and costs associated therewith. Each Partner agrees that (i) the Tax Matters Partner will
have the right to control all administrative and judicial proceedings in respect of tax matters of
the Partnership; and (if) the Partners will be bound by the outcome of final administrative
adjustments resulting from an audit, as well as by the outcome of judicial review of adjustments,
Each Partner further agrees to cooperate with the Tax Matters Partner and to do or refrain from
doing any or &ll things reasonably required by the Tax Matters Partner to conduct such
proceedings.

The General Partner is hereby authorized to and shall execute and file (i) a2 United States Internal
Revenue Service Form 8832 within 75 days of and effective from the formation of the
Partnership electing to classify the Partnership as a partnership for U.S. federal income tax
purposes and (ii) any comparable form or document required by any applicable U.S, state or
local tax lew in order for the Partnership to be classified es a partnership under such U.S, state or
local law, and shall not subsequently elect to change any such classification.

Natwithstanding any other provision of this Agreement, the General Partner is authorized to take
any action that may be required to be necessary or appropriate to cause the Partnership to comply
with any withholding requirements established under the Code or any other federal, state or Jocal
law, including pursuant to Sections 1441, 1442, 1445 and 1446 of the Code and pursuant to any
non-U.S, tax laws and regulations. To the extent that the Partnership is required or elects to
withhold and pay over to any taxing authority any amount resulting from the allocation or
distribution of income to any Partner (including by reason of Section 1446 of the Code), the
General Partner shall treat the amount withheld as a distribution of cash pursuant to Clause 7.3 in
the amount of such withholding from such Partner, as applicable,

Amendments
Amendments by the General Partner

Each Partner agrees that the General Partner, without the consent of any Partner, may amend any
provision of this Agrecment and execute, swear to, acknowledge, deliver, file and record all such
documents as may be required in connection therewith, to reflect:

® a change in the name of the Partnership, the location of the principal place of
business of the Partaership, the registered agent of the Pa‘!‘tnershxp orthe
registered office of the Partnership;

@i the admission, substitution, withdrawal or removal of Partners in accordance with
this Agreement;

(iii) a change that the General Partner determines to be necessary or appropriate to
qualify or continue the qualification of the Partnership as a limited partnership or
a partnership in which the Limited Partners have limited liability under the laws
of any jurisdiction or to ensure that the Partnership will not be treated as an
association taxable as a corporation for U.S. federal income tax purposes;

(iv)  achange that the General Partner determines to be necessary or appropriate to

satisfy any requirements, conditions or guidelines contained in any opinion,
directive, order, ruling or regulation of any federal or state agency or judicial
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authority or contained in any federal or state statute (including the Act) necessary
to effect the intent of the provisions of this Agreement or is otherwise
contemplated by this Agreement;

2] a change in the fiscal year or taxable year of the Partnership and any other
changes that the General Partner determines to be necessary or appropriate as a
result of a change in the fiscal year or taxable year of the Partnership;

(vi) any amendment that is necessary, in the Opinion of Counsel, to prevent the
Partnership, or the General Partner or its directors, officers, trustecs or agents
from in any manmner being subjected to the provisions of the Investment Company
Act and related rules, the U.S. Investment Advisers Act of 1940, the Plan Asset
Regulations of the U.S, Department of Labor, regardless of whether such
regulations are substantially similar to those currently implied or proposed by the
U.S, Department of Labor;

(vii)  any amendment that the General Partner determines to be necessary or
appropriate to reflect and account for the formation by the Partnership of| or
investment by the Partnership in, any corporation, partnership, joint venture,
limited liability company or other Person, in conncction with the conduct by the
Partnership of activities permitted by the terms of Clause 4.1.4; provided that no
such amendment shall prejudice any class of then outstanding Limited Partner
Interests;

(viii)  any amendment that would provide additional rights or benefits to the Limited
Partners and would not prejudice any class of Limited Partner Interests;

@ix) any amendment that the General Partner determines to be necessary or
appropriate to cure any ambiguity, omission, mistake, defect or inconsistency;
and

x) any other amendments ministerial in nature and substantially similar to the
foregoing. :

11.2 Amendments by the General Partner with Limited Partner Approval

()  Otherthan as provided in Clause 11.1, the General Partner may amend any provision of
this Agreement only if such amendment is approved by each Limited Partner.

(i) Notwithstanding the provisions of Clause 11.1, no amendment to this Agreement may
enlarge the obligations of, or restrict in any way any action by or rights of, or reduce in
any way the amounts distributable, reimbursable or otherwise payable to any Class of
Limited Partmer without the consent of such Class of Limited Partner.

12, Extent of Partnership

12.1 Notwithstanding any other provision of this Agreement, each of the Partners hereby acknowledges
and the agrees that it is its intention to create a Partnership pursuant to the terms hereof solely
with each of the other Partners and any Additional Limited Partners who may subsequently be
admitted to the Partnership and that no Person other than the Partners shall participate in any
income or gain or bear any losses arising in relation to the operations of the Partnership

12.2 In the event of any amendment being made pursuant to Clause 11.1 or 11.2, the General Partner
shall prepare and execute itself and on bebalf of the Limited Partners a written supplemental
partnership agreement effecting such variation and provide or otherwise make available copies to
cach of the Record Holders.
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Accounts and Reports
Basis and Contents of Accounts

The General Partner shall prepare the Accounts on an annual and quarterly basis in accordance
with GAAP. In addition, the Accounts shall be delivered along with a statement of the
accounting policies used in the preparation of the Accounts, such information as shall be required
by applicable laws and regulations and such further information as the General Partner shall
deem appropriate,

Annua! Accounts

The General Partner shall prepare the Accounts in respect of each Annual Accounting Period (the
“Anuual Accounts”) and submit the same to the Auditors to be audited. The General Partner
shall send a copy of the Annual Accounts 1o each Limited Partner no later than 120 days after the
end of the Annual Accounting Period.

Quarterly Accounts

The General Partner shall prepare the Accounts in respect of each Quarterly Accounting Period
(the “Quarterly Accomis™). The Quarterly Accounts for the fourth Quarterly Accounting
Period in any Annual Accounting Period shall be included in the Annual Accounts, which shall
be audited. The Quarterly Accounts for the first three Quarterly Accounting Periods in any
Annual Accounting Period need not be audited, but shall be reviewed by the Auditors in
accordance with epplicable auditing standards for a review of quarterly financial information.
The General Partner shall send a copy of the Quarterly Accounts to each Partner (x) no later than
60 days after the end of a Quarterly Accounting Period, in the case of the first three Quarterly
Accounting Periods in any Annual Accountmg Period, and (y) no later than 120 days after the
end of the Annual Accounting Period, in the case of the last Quarterly Accounting Period in any
Annual Accounting Period.

Notices

Any notices or other documents to be given or sent hereunder by the General Partner to a Partner
shall be given or sent by fax or letter post to the address of the Partner specified herein or at such
other address as such Pariner may notify to the General Pariner.

Miscellaneous
Successors

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective heirs, executors, successors, legal representatives and permitted
assigns, subject as provided herein. None of the provisions of this Agreement shall be for the
benefit of, or shall be enforceable by, any creditor of the Parinership.

Counterparts
This Agreement may be executed in counterparts, all of which together shall constitute an

agreement binding on all the parties hereto, notwithstanding that all such parties are not
signatories to the original or the same counterpart,

Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Island of
Guernsey.
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Jurigdiction

Each Partner hereby submits to the non-exclusive jurisdiction of any state or federal court of the
State of Delaware or any court in the island of Guernsey in any dispute, suit, action or
proceeding arising out of or relating to this Agreement, provided that a Partner which is a
governmental entity and which is prohibited from submitting to the jurisdiction of any such court
will be excluded from the submission set forth herein. .

Each Partner waives, to the fullest extent permitted by law, any immunity from jurisdiction of
any such court or from any legal process therein and further waives, to the fullest extent
permitted by law, any claim of inconvenient forum, improper venue or that any such court does
not have jurisdiction over any Partner in any such action. Any final judgment against a Partner in
any proceedings brought in any state or federal court in the State of Delaware or a court in the
island of Guernsey shall be conclusive and binding upon such Partner and may be enforced
against such Partner in the courts of any other jurisdiction of which the Partner is or may be
subject, by suit upon such judgment. Each Partner’s obligation under this Clause will survive the
dissolution, liquidation, winding up and termination of the Partnership.

Ratification

Notwithstanding any other provision of this Agreement, the Act or any applicable law, rule or
regulation, each of the Partners hereby (i) approves, ratifies and confirms the execution, delivery
and performance by the parties thereto of the Services Agreement and any other agreements, acts
and transactions described or contemplated by this Agreement; (ii) agrees that the General
Partner (on its own or through any directors, officers, trustees or agents of the General Partner or
any attorncy-in-fact of the Partnership) is authorized to exccute the Services Agrecment and the
other agreements, acts, transactions and matters described in or contemplated by this Agreement;
(iii) approves, ratifies and confirms the execution, delivery or performance by the General
Partner of this Agreement or any agreement authorized or permitted under this Agrecment,
including the Services Agreement; (iv) agrees that the performance by each party to the Initial
Asset Purchase Agreement of its obligations thercunder shall not constitute a breach by the
General Partner, the Service Provider, BAC, OHIM or any of their respective Associates of any
duty that such Person may owe the Partnership or the Limited Partners or any other Persons
under this Agreement (or any other agreements) or of any duty stated or implied by law or
equity, including fiduciary duties,
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IN WITNESS WHEREOF this Agreement has been entered into as of the day and year first above written,
GENERAL PARTNER:

Conversus Investruent GP, Limited

By:
N

L
Title; D

LIMITED PARTNERS:

Conversus Capital, L.P.
By: Conversus GP, Limited, its General Partner

By:

Namey
Title: Director

Conversns Asset Management, L1L.C
By: OHRIM Investors, L.P,, its sole Member
By: OHIM Management, LLC, the General Partner of OHIM Investors, L.P.

By:

Name:  John H., Fant
Title: Authorized Person

Conversus Participation Company, LLC
By: OHIM Investors, L.P., its sole Member
By: OHIM Management, LLC, the General Partner of OHIM Investors, L.P,

By:

Name: John H. Fant
Title: Authorized Person



IN WITNESS WHEREOF this Agreement has been eatered into as of the day and year first above written,

Conversus Investment GP, Limited

By:

Name:
Title: Director

Conversus Capital, L..P,
By: Conversus GP, Litniled, its General Pariner

By:

Name:
Title: Director

Conversus Asset Management Company, LLC, acting by OHIM Investors, L.P., its sole Member

By: 0HIMW LC, the General Partner of OHIM Investors, L.P.
By: < 2L /"—7

Namgr” “Tohd M’ €ant
Ti):  Authorized Person

Conversus Participation Company, LLC, acting by OHIM Investors, L.P,, its sole Member

By: OH!M',Maﬁ‘Egb LC, the General Partner of OHIM Investors, L.P.
By: ( ‘L/)V / z /4 ’%’/
Neme? Jofin/lL Fard

TitJer” Authorized Person



