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ARES XLI CLO LTD.
ARES XLI CLO LLC

NOTICE OF PROPOSED FIRST SUPPLEMENTAL INDENTURE

Date of Notice: July 9, 2019

NOTE: THIS NOTICE CONTAINS IMPORTANT INFORMATION THAT IS OF
INTEREST TO THE REGISTERED AND BENEFICIAL OWNERS OF THE SUBJECT
NOTES. |IF APPLICABLE, ALL DEPOSITORIES, CUSTODIANS, AND OTHER
INTERMEDIARIES RECEIVING THIS NOTICE ARE REQUESTED TO EXPEDITE
RE-TRANSMITTAL TO BENEFICIAL OWNERS OF THE NOTES IN A TIMELY
MANNER.

To: The Holders of the Notes as described on the attached Schedule B and to those Additional
Parties listed on Schedule A hereto:

Reference is hereby made to that certain Indenture dated as of December 21, 2016 (as
amended, restated, supplemented or otherwise modified from time to time, the “Indenture™),
among Ares XLI CLO Ltd., as Issuer (the “Issuer”), Ares XLI CLO LLC, as Co-Issuer (the “Co-
Issuer”, and together with the Issuer, the “Issuers”) and U.S. Bank National Association, as
Trustee (in such capacity, the “Trustee”). Capitalized terms used herein and not otherwise
defined herein shall have the meanings assigned to such terms in the Indenture.

Pursuant to the Indenture, on behalf of and at the expense of the Issuers, the Trustee
hereby provides this notice, pursuant to Section 8.3(a) of the Indenture, of a proposed First
Supplemental Indenture (attached hereto as Exhibit A) (the “First Supplemental Indenture”) to
each Rating Agency, any Hedge Counterparty, the Asset Manager and the Noteholders.

THE TRUSTEE MAKES NO STATEMENT AS TO THE RIGHTS OF THE
HOLDERS IN RESPECT OF THE FIRST SUPPLEMENTAL INDENTURE, ASSUMES
NO RESPONSIBILITY OR LIABILITY FOR THE CONTENTS OR SUFFICIENCY OF
THE FIRST SUPPLEMENTAL INDENTURE, AND MAKES NO
RECOMMENDATIONS AS TO ANY ACTION TO BE TAKEN WITH RESPECT TO
THE FIRST SUPPLEMENTAL INDENTURE. HOLDERS ARE ADVISED TO
CONSULT THEIR OWN LEGAL OR INVESTMENT ADVISOR.

This Notice is being sent to Holders of Notes by U.S. Bank National Association in its
capacity as Trustee at the request of the Issuer. Questions may be directed to the Trustee by
contacting Natalia Gutierrez at telephone (617) 603-6554 or Dby e-mail at
natalia.gutierrez@usbank.com.



Recipients of this notice are cautioned that this notice is not evidence that the Trustee will
recognize the recipient as a Holder. Under the Indenture the Trustee is required only to
recognize and treat the person in whose name a Note is registered on the registration books
maintained by the Trustee as a Holder. In addressing inquiries that may be directed to it, the
Trustee may conclude that a specific response to a particular inquiry from an individual Holder is
not consistent with equal and full dissemination of information to all Holders. Holders should
not rely on the Trustee as their sole source of information.

U.S. BANK NATIONAL ASSOCIATION,
as Trustee



SCHEDULE A

Additional Parties

Issuer:

Ares XLI CLO Ltd.

c/o MaplesFS Limited

PO Box 1093

Boundary Hall, Cricket Square
Grand Cayman KY1-1102
Cayman Islands

Attention: The Directors
E-mail: cayman@maples.com

Co-lIssuer:

Ares XLI CLO LLC

c/o CICS, LLC

225 West Washington Street, Suite 2200
Chicago, Illinois 60606

Attention: Melissa Stark

E-mail: melissa@cics-llc.com

Asset Manager:

Ares CLO Management LLC

2000 Avenue of the Stars, 121 Floor
Los Angeles, California 90067
Attention: Daniel Hall
Email:dhall@aresmgmt.com

Rating Agencies:

Moody’s Investors Service, Inc.

7 World Trade Center

250 Greenwich Street

New York, New York 10007
Attention: CBO/CLO Monitoring
E-mail: CDOmonitoring@moodys.com

Fitch Ratings, Inc.

33 Whitehall Street

New York, New York 10004

Attention: CBO/CLO Surveillance

Email: CDO_cdo.surveillance@fitchratings.com

Irish Stock Exchange:

The Irish Stock Exchange plc

(trading as Euronext Dublin)

Company Announcement Office

28 Anglesea Street

Dublin 2, Ireland

Electronic copy to be uploaded to website
provided by ISE




Schedule B

Class Rule 144A Global Regulation S Global
of
Notes CUSIP ISIN CUSIP ISIN
Class A Notes 04016DAA3 | USO04016DAA37 | G3334GAA6 | USG3334GAAGD
Class B Notes 04016DACY | USO04016DAC92 | G3334GAB4 | USG3334GABA44
Class C Notes 04016DAE5 | USO04016DAE58 | G3334GAC2 | USG3334GAC27
Class D Notes 04016DAGO | USO04016DAGO7 | G3334GAD0 | USG3334GAD00
Class E Notes 04016KAA7 | USO4016KAAT9 | GB33344AA3 | USG33344AA30
Subordinated Notes | 04016KAC3 | USO4016KAC36 | G33344AB1 | USG33344AB13
Income Notes 04017BAA6 | USO4017BAA6L | G3333KAA8 | USG3333KAASL




EXHIBIT A

PROPOSED FIRST SUPPLEMENTAL INDENTURE



Subject to completion and amendment, draft dated July 9, 2019

FIRST SUPPLEMENTAL INDENTURE

dated as of [ ], 2019

among

ARES XLI CLO LTD.,
as Issuer

and

ARES XLI CLO LLC,
as Co-Issuer

and

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

to

the Indenture, dated as of December 21, 2016,
among the Issuer, the Co-Issuer and the Trustee
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This FIRST SUPPLEMENTAL INDENTURE dated as of [ ], 2019 (this "Supplemental
Indenture") to the Indenture dated as of December 21, 2016 (as amended, modified or supplemented from
time to time, the "Original Indenture") is entered into among ARES XLI CLO Ltd., an exempted
company incorporated with limited liability under the laws of the Cayman Islands (the "Issuer"), ARES
XLI CLO LLC, a limited liability company organized under the laws of the State of Delaware (the "Co-
Issuer" and, together with the Issuer, the "Issuers"), and U.S. Bank National Association, as trustee under
the Original Indenture (together with its successors in such capacity, the "Trustee"). Capitalized terms
used but not otherwise defined herein shall have the respective meanings set forth in the Original
Indenture.

WHEREAS, pursuant to Section 8.1(a)(xix) of the Original Indenture, with the consent of the
Asset Manager and a Majority of the Subordinated Notes, the Issuers and the Trustee, at any time and
from time to time, may enter into one or more indentures supplemental to the Original Indenture to effect
or facilitate a Refinancing in accordance with the requirements of the Original Indenture;

WHEREAS, in connection with a Refinancing occurring on the date hereof, the Secured Notes
issued on the Closing Date (the "Refinanced Notes") shall be redeemed pursuant to Sections 9.1(a) and
9.1(c) of the Original Indenture simultaneously with the execution of this Supplemental Indenture by the
Issuers and the Trustee;

WHEREAS, the Subordinated Notes shall remain Outstanding following the Refinancing;

WHEREAS, pursuant to Section 8.2 of the Original Indenture, with the consent of the Asset
Manager, the Trustee and the Issuers may enter into a supplemental indenture to add provisions to, or
change in any manner or eliminate any provisions of, the Original Indenture or modify in any manner the
rights of the Holders of Notes of any Class under the Original Indenture, subject to the consent of the
requisite percentage of each Class of Notes required by said Section 8.2;

WHEREAS, the Issuers wish to amend the Original Indenture as set forth in this Supplemental
Indenture and have requested that the Trustee execute and deliver this Supplemental Indenture;

WHEREAS, the conditions set forth for entry into a supplemental indenture pursuant to Section
8.1(a)(xix), Section 8.2 and Section 8.3 of the Original Indenture have been satisfied;

WHEREAS, pursuant to (1) Section 9.1(c) of the Original Indenture, the direction from a
Majority of the Subordinated Notes and the consent of the Asset Manager to the Refinancing of the
Refinanced Notes has been received and (2) the Asset Manager and the Holders of the Subordinated
Notes have approved the terms of the Refinancing as evidenced by (x) the consent to this Supplemental
Indenture as evidenced by the Asset Manager's signature set forth below and (y) the consent received
from the Holders of 100% of the Aggregate Outstanding Amount of Subordinated Notes to the terms of
this Supplemental Indenture;

WHEREAS, pursuant to the terms of this Supplemental Indenture, each purchaser of a First
Refinancing Note (as defined below) will be deemed to have consented to the execution of this
Supplemental Indenture by the Issuers and the Trustee; and

WHEREAS, pursuant to Section 8.3(a) of the Original Indenture, the Trustee has provided a
proposed copy of this Supplemental Indenture to the each Rating Agency, any Hedge Counterparty, the
Asset Manager and Noteholders at least 5 Business Days prior to the date hereof.
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NOW, THEREFORE, in consideration of the mutual agreements herein set forth, the parties
agree as follows:

SECTION 1. Terms of the First Refinancing Notes; and Amendments to the Original Indenture.

(a) The Applicable Issuers shall issue replacement notes (referred to herein as the "First
Refinancing Notes"), the proceeds of which shall be used to redeem the Refinanced Notes, which First
Refinancing Notes shall be divided into classes that have designations, principal amounts and other
characteristics set forth in Section 1(b) hereof.

(b)  On the date hereof and immediately after the redemption of the Refinanced Notes on such
date, the First Refinancing Notes will be divided into Classes having the designations, original principal
amounts, Note Interest Rates, Authorized Denominations and other characteristics as follows in the table
set forth below:

Principal Terms of the First Refinancing Notes

Class A-R Class B-R Class C-R Class D-R Class E-R
Designation Notes Notes Notes Notes Notes
Senior Floating  Senior Floatin Mezzanine Mezzanine Mezzanine
Type Rate g Rate g Deferrable Deferrable Deferrable
Floating Rate Floating Rate  Floating Rate
Applicable Issuer Issuers Issuers Issuers Issuers Issuer

Initial Principal 300 600000 $66,000,000  $39,000,000  $33,000,000  $24,000,000
Amount (U.S.$)

Expected S&P
il Raing  AAAGD [AAGSD] [AAG] [BBB-(sN]  [BB-(s)]
Note Interest Rae->  LIBOR* LIBOR + LIBOR + LIBOR + LIBOR +
[_1% [ 1% [ 1% [ 1% [ 1%
Deferrable Class No No Yes Yes Yes
Authorized
(Be;“;r)ng’s::gzl 250,000 250,000 250,000 250,000 750,000
Multiples)
Re_PncClrllfSShglble [No] Yes Yes Yes Yes
Listed Notes [No] [No] [No] [No] No
Higher Ranking None AR A-R,B-R AR, B-R, C-R A-R, B-R, C-R,
Classes D-R
Pari Passu Classes None None None None None
Lower Ranking B-R, EZ‘;’ D-R, C-R,D-R,E-R, D-R,E-R, E-R, Subordinated
Classes Subor dir;ate d Subordinated Subordinated Subordinated
(1) In accordance with the definition of LIBOR set forth in Schedule B to the Indenture, LIBOR will be calculated by

reference to three-month LIBOR, in accordance with the definition of Designated Maturity. The Base Rate may be changed from LIBOR to an
Alternate Base Rate pursuant to a Base Rate Amendment in accordance with Section 8.2(c) of the Indenture or by designation of a Designated
Base Rate by the Asset Manager. The spread over the Base Rate applicable to any Re-Pricing Eligible Class may be reduced in connection with a
Re-Pricing of such Class of Notes pursuant to and in accordance with Section 9.6 of the Indenture.

2) Each Class of First Refinancing Notes shall receive interest which shall accrue from and including the Payment Date in
July 2019 to but excluding the Payment Date in October 2019, calculated based on a Note Interest Rate equal to (x) for the period from and
including the Payment Date in July 2019 to but excluding the First Refinancing Date, the Note Interest Rate applicable to the corresponding Class
of Notes being refinanced and (y) for the period from and including the First Refinancing Date to but excluding the Payment Date in October
2019, the Note Interest Rate applicable to such Class of First Refinancing Notes specified above.

(©) The issuance date of the First Refinancing Notes shall be [ ], 2019 (the "First
Refinancing Date") and the Redemption Date of the Refinanced Notes shall also be [ ], 2019. Payments
on the First Refinancing Notes issued on the First Refinancing Date will be made on each Payment Date,
commencing on the Payment Date in October 2019.
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SECTION 2. Amendments to the Original Indenture.

As of the date hereof, the Original Indenture is hereby amended to delete the stricken text
(indicated textually in the same manner as the following example: strieken—text) and to add the bold and
double-underlined text (indicated textually in the same manner as the following example: bold and
double-underlined text) as set forth on the pages of the conformed Indenture attached as Annex A
hereto.

The exhibits to the Original Indenture are amended by amending and restating the exhibits in the
forms attached as Annex B hereto.

SECTION 3. Issuance and Authentication of First Refinancing Notes.

(a) The Issuers hereby direct the Trustee to deposit the proceeds from the issuance of First
Refinancing Notes, together with all other Refinancing Proceeds, into the Payment Account on the First
Refinancing Date and apply such amounts to pay the Total Redemption Amount|[, except for any amount
set forth in an Issuer Order delivered on the First Refinancing Date to be deposited into the Collection
Account for application after the First Refinancing Date].

(b) The Asset Manager, with the consent of a Majority of the Subordinated Notes pursuant to
Section 2.13 of the Indenture, directs the Issuer to issue additional Subordinated Notes on the First
Refinancing Date having an issuance amount of U.S.§[*] and to treat the proceeds of the issuance of
additional Subordinated Notes (the "Additional Subordinated Notes Proceeds") as Interest Proceeds or
Principal Proceeds as provided in the next succeeding sentence. The Issuer hereby directs the Trustee to
deposit the Additional Subordinated Notes Proceeds into the Collection Account as Principal Proceeds or
Interest Proceeds on the First Refinancing Date in the respective amounts set forth in an Issuer Order
delivered to the Trustee (which amounts may be used to pay amounts owing by the Issuer in connection
with the Refinancing as further set forth in the Issuer Order).

(©) The First Refinancing Notes and additional Subordinated Notes (collectively the "Offered
Securities") shall be issued as Rule 144A Global Securities, Regulation S Global Securities and
Certificated Notes and shall be executed by the Applicable Issuers and delivered to the Trustee for
authentication and thereupon the same shall be authenticated.

SECTION 4. Noteholder Consent.

Each Holder or beneficial owner of an Offered Security, by its acquisition thereof on the First
Refinancing Date, shall be deemed to agree to the Indenture, as amended hereby, set forth in this
Supplemental Indenture and the execution of the Issuers and the Trustee hereof.

SECTION 5.  Governing Law.

THIS SUPPLEMENTAL INDENTURE AND THE OFFERED SECURITIES SHALL
BE CONSTRUED IN ACCORDANCE WITH, AND THIS SUPPLEMENTAL INDENTURE
AND THE OFFERED SECURITIES AND ANY MATTERS ARISING OUT OF OR
RELATING IN ANY WAY WHATSOEVER TO THIS SUPPLEMENTAL INDENTURE, THE
OFFERED SECURITIES (WHETHER IN CONTRACT, TORT OR OTHERWISE), SHALL
BE GOVERNED BY, THE LAW OF THE STATE OF NEW YORK.
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SECTION 6. Execution in Counterparts.

This Supplemental Indenture may be executed in any number of counterparts, each of which so
executed shall be deemed to be an original, but all such counterparts shall together constitute but one and
the same instrument. Delivery of an executed counterpart of this Supplemental Indenture by electronic
means (including email or telecopy) will be effective as delivery of a manually executed counterpart of
this Supplemental Indenture.

SECTION 7. Concerning the Trustee.

The recitals contained in this Supplemental Indenture shall be taken as the statements of the
Issuers, and the Trustee assumes no responsibility for their correctness. Except as provided in the
Original Indenture, the Trustee shall not be responsible or accountable in any way whatsoever for or with
respect to the wvalidity, execution or sufficiency of this Supplemental Indenture and makes no
representation with respect thereto. In entering into this Supplemental Indenture, the Trustee shall be
entitled to the benefit of every provision of the Original Indenture (as amended by this Supplemental
Indenture) relating to the conduct of or affecting the liability of or affording protection to the Trustee.

SECTION 8. Limited Recourse; Non-Petition.

The terms of Section 2.7(1) and Section 5.4(d) of the Original Indenture shall apply to this
Supplemental Indenture mutatis mutandis as if fully set forth herein.

SECTION 9.  No Other Changes.

Except as provided herein, the Original Indenture shall remain unchanged and in full force and
effect, and each reference to the Indenture and words of similar import in the Original Indenture, as
amended hereby, shall be a reference to the Original Indenture as amended hereby and as the same may
be further amended, supplemented and otherwise modified and in effect from time to time.

SECTION 10. Execution, Delivery and Validity.

Each of the Issuers represents and warrants to the Trustee that (i) this Supplemental Indenture has
been duly and validly executed and delivered by it and constitutes its legal, valid and binding obligation,
enforceable against it in accordance with its terms and (ii) the execution of this Supplemental Indenture is
authorized or permitted under the Original Indenture and all conditions precedent thereto have been
satisfied.

SECTION 11. Binding Effect.

This Supplemental Indenture shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns.

SECTION 12. Direction to the Trustee.

The Issuer hereby directs the Trustee to execute this Supplemental Indenture and acknowledges
and agrees that the Trustee will be fully protected in relying upon the foregoing direction.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly
executed and delivered by their respective proper and duly authorized officers as of the day and year first
above written.

Executed as a deed by:

ARES XLI CLO LTD.,
as Issuer

By:

Name:
Title:

In the presence of:
Witness:

Name:
Title:

ARES XLI CLO LLC,
as Co-Issuer

By:

Name:
Title:

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By:

Name:
Title:

CONSENTED AND AGREED

ARES CLO MANAGEMENT LLC,
as Asset Manager

By:

Name:

Title:

[Ares XLI CLO - First Supplemental Indenture Signature Page]
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Annex A

CONFORMED INDENTURE
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EXECUTION-COPYSubject to completion and amendment, draft dated July 9, 2019

INDENTURE

dated as of December 21, 2016

among

ARES XLI CLO LTD.

as Issuer

ARES XLICLO LLC

as Co-Issuer

and

U.S. BANK NATIONAL ASSOCIATION

as Trustee
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INDENTURE, dated as of December 21, 2016, among ARES XLI CLO Ltd., an
exempted company incorporated with limited liability under the laws of the Cayman Islands, as
the issuer (the "Issuer"), ARES XLI CLO LLC, a limited liability company organized under the
laws of the State of Delaware, as the co-issuer (the "Co-Issuer" and, together with the Issuer, the
"Issuers"), and U.S. Bank National Association, a national banking association, as trustee
(herein, together with its permitted successors in the trusts hereunder, the "Trustee").

PRELIMINARY STATEMENT

The Issuers are duly authorized to execute and deliver this Indenture to provide for the
Notes issuable as provided in this Indenture. All covenants and agreements made by the Issuers
herein are for the benefit and security of the Secured Parties. The Issuers are entering into this
Indenture, and the Trustee is accepting the trusts created hereby, for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged.

All things necessary to make this Indenture a valid agreement of the Issuers and the
Trustee in accordance with the terms of this Indenture have been done.

GRANTING CLAUSES

L. Subject to the priorities and the exclusions, if any, specified below in this
Granting Clause, the Issuer hereby Grants to the Trustee, for the benefit and security of each
Secured Party (to the extent of its interest hereunder, including under the Priority of Payments),
all of its right, title and interest in, to and under, in each case, whether now owned or existing, or
hereafter acquired or arising, in each case as defined in the UCC, accounts, chattel paper,
commercial tort claims, deposit accounts, documents, financial assets, general intangibles,
goods, instruments, investment property, letter-of-credit rights and other property of any type or
nature in which the Issuer has an interest, including all proceeds (as defined in the UCC) with
respect to the foregoing (subject to the exclusions noted below, the "Collateral").

Such Grants include, but are not limited to, the Issuer's interest in and rights under:

(a) the Underlying Assets and Equity Securities (other than Margin Stock) and all
payments thereon or with respect thereto;

(b) each Account (subject, in the case of the Hedge Counterparty Collateral Account,
to the terms of the applicable Hedge Agreement), including any Eligible Investments purchased
with funds on deposit therein, and all income from the investment of funds therein;

(©) the Asset Management Agreement, the Collateral Administration Agreement, the
Account Agreement, the Administration Agreement and any Hedge Agreements;

(d) Cash;
(e) the Issuer's ownership interest in any Tax Subsidiary; and

() all proceeds with respect to the foregoing.
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obligors in respect of Underlying Assets shall be deemed not to be Affiliates if they have distinct
corporate family ratings and/or distinct issuer credit ratings.

"Agent Members" means members of, or participants in, the Depository.

"Aggregate Excess Funded Spread" means, as of any date of determination, the amount
obtained by multiplying: (a) the Base Rate applicable to the Floating Rate Notes during the
Interest Accrual Period in which such Measurement Date occurs by (b) the amount (not less than
zero) equal to (i) the Aggregate Principal Balance of the Underlying Assets (excluding, for any
Deferred Interest Asset, any interest that has been deferred and capitalized and the unfunded
portion of any Delayed-Draw Loan or of any Revolving Credit Facility) as of such date of
determination, minus (ii) the Reinvestment Target Par Balance.

"Aggregate Industry Equivalent Unit Score" has the meaning specified in the
definition of Diversity Score.

"Aggregate Outstanding Amount" means, when used with respect to any Class or
Classes of Notes, as of any date, the aggregate principal amount of such Notes Outstanding
(including, any Deferred Interest previously added to the principal amount of such Notes that
remains unpaid) on any date of determination.

"Aggregate Principal Balance" means, when used with respect to any or all of the
Underlying Assets or Eligible Investments on any date of determination, the aggregate of the
Principal Balances of such Underlying Assets and the Balances of such Eligible Investments on
such date of determination.

"Alternate Base Rate" has the meaning specified in Section 8.2(c¢).
"Alternative Method" has the meaning specified in Section 7.19(t).

"AML Compliance" means, compliance with the Cayman AML Regulations.

"Applicable Issuer" means, with respect to any Class of Notes, the Issuers or the Issuer,
as specified in Section 2.3 and with respect to the Income Notes, the Income Note Issuer.

"Applicable Legend" means, with respect to any Class of Notes, the legend set forth in
the applicable Exhibit A.

"Approved Exchange" means, with respect to any Permitted Equity Security, any major
securities or options exchange, the NASDAQ or any other exchange or quotation system
providing regularly published securities prices designated by the Issuer in writing.

"Asset-backed Commercial Paper" means commercial paper or other short-term
obligations of a program that primarily issues externally-rated commercial paper backed by
assets or exposures held in a bankruptcy-remote, special purpose entity.
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vis-a-vis its obligor's other outstanding indebtedness, (iii) as determined by the Asset Manager,
both prior to and after giving effect to such exchange, each of the Coverage Tests is satisfied or,
if any Coverage Test was not satisfied prior to such exchange, the coverage ratio relating to such
test will be at least as close to being satisfied after giving effect to such exchange as it was
before giving effect to such exchange, (iv) as determined by the Asset Manager, both prior to
and after giving effect to such exchange, not more than 10.0% of the Aggregate Principal
Balance consists of obligations received in a Bankruptcy Exchange, (v) the period for which the
Issuer held the Defaulted Obligation to be exchanged will be included for all purposes in this
Indenture when determining the period for which the Issuer holds the debt obligation received on
exchange, (vi) the Bankruptcy Exchange Test is satisfied, (vii) such exchanged Defaulted
Obligation was not acquired in a Bankruptcy Exchange and (viii) obligations received in a
Bankruptcy Exchange in the aggregate since the Closing Date do not constitute more than 25.0%
of the Effective Date Target Par Amount.

"Bankruptcy Exchange Test" means a test that is satisfied if, in the Asset Manager's
reasonable business judgment, the projected internal rate of return of the obligation obtained as a
result of a Bankruptcy Exchange is greater than the projected internal rate of return of the
Defaulted Obligation exchanged in a Bankruptcy Exchange, calculated by the Asset Manager by
aggregating all cash and the Current Market Value of any Underlying Asset subject to a
Bankruptcy Exchange at the time of each Bankruptcy Exchange.

"Bankruptcy Law" means the federal Bankruptcy Code, Title 11 of the United States
Code, Part V of the Companies Law (2043Revistonas amended) of the Cayman Islands, the
Bankruptcy Law (1997 Revisionas amended) of the Cayman Islands, the Companies Winding
Up Rules 2608(as amended) of the Cayman Islands and the Foreign Bankruptcy Proceedings
(International Cooperation) Rules 2608(as amended) of the Cayman Islands, each as_further
amended from time to time.

"Bankruptcy Subordinated Class" has the meaning specified in Section 5.4(d)(iii).

"Bankruptcy Subordination Agreement" has the meaning specified in Section
5.4(d)(iii).

"Base Rate" means (A) LIBOR-ex, (B) if a Base Rate Amendment is entered into, for
each Interest Accrual Period commencing after the execution and effectiveness of such Base

Rate Amendment, the Alternate Base Rate_or (C) if a Designated Base Rate is designated by the
Asset Manager without a Base Rate Amendment, for each Interest Accrual Period commencing

fter such designation, the Design Base R
"Base Rate Amendment" has the meaning specified in Section 8.2(c).
"Base Rate Determination Date" means a LIBOR Determination Date, or, in the event

of a Base Rate Amendment_or the designation of a Designated Base Rate without a Base Rate

Amendment, such other date as specified therein.
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"Benefit Plan Investor" means any (a) employee benefit plan (as defined in Section
3(3) of ERISA) subject to Title I of ERISA, (b) "plan" described in Section 4975(¢e)(1) of the
Code to which Section 4975 of the Code applies or (c) other entity whose underlying assets
could be deemed to include "plan assets" by reason of any such employee benefit plan's or any
such plan's investment in the entity within the meaning of the Plan Asset Regulation or
otherwise.

"Bond" means a Dollar-denominated fixed rate or floating rate debt security (that is not a
Loan) that is issued by a corporation, limited liability company, partnership or trust.

"Business Day" means any day other than a Saturday, Sunday or a day on which
commercial banking institutions are authorized or obligated by law, regulation or executive order
to close in New York, New York, Los Angeles, California, and any city in which the Corporate
Trust Office is located (which initially will be Boston, Massachusetts); with respect to any
payment to be made by a Paying Agent, the city in which such Paying Agent is located; and,
with respect to the final payment on any Note, the place of presentation and surrender of such
Note.

"Calculation Agent" has the meaning specified in Section 7.18(a).

"Cash" means such funds denominated in currency of the United States of America as at
the time shall be legal tender for payment of all public and private debts, including funds
standing to the credit of an Account.




"Cayman FATCA Legislation" means the Cayman Islands Tax Information Authority
Law (20+6-Revisionas amended) together with regulations and guidance notes made pursuant to
such law.

"Cayman IGA" mean the intergovernmental agreement between the Cayman Islands and
the United States signed on November 29, 2013 (including any implementing legislation, rules,
regulations and guidance notes), as the same may be amended from time to time.

"CCC Excess" means the excess, if any, by which the Aggregate Principal Balance of all
CCC Underlying Assets exceeds 7.5% of the Maximum Investment Amount; provided that, in
determining which of the CCC Underlying Assets shall be included in the CCC Excess, the CCC
Underlying Assets with the lowest Current Market Value Percentage shall be deemed to
constitute such CCC Excess.

"CCC Excess Adjustment Amount" means, as of any Measurement Date, an amount
equal to the excess of (i) the Aggregate Principal Balance of all Underlying Assets included in
the CCC Excess over (ii) the Current Market Value of all Underlying Assets included in the
CCC Excess.

"CCC Underlying Asset" means an Underlying Asset (other than a Defaulted Obligation
or a Deferred Interest Asset) with an S&P Rating of "CCC+" or lower.

"Certificate of Authentication" means the Trustee's or Authenticating Agent's
certificate of authentication on any Note.

"Certificated Notes" means the Certificated Secured Notes and the Certificated
Subordinated Notes, collectively.

"Certificated Secured Notes" means Secured Notes issued in the form of one or more
definitive, fully registered notes without interest coupons.

"Certificated Security" has the meaning specified in Article 8 of the UCC.

"Certificated Subordinated Notes" means Subordinated Notes issued in the form of one
or more definitive, fully registered notes without interest coupons.

"Certifying Person" means any Person that certifies that it is the owner of a beneficial
interest in a Global Security (a) substantially in the form of Exhibit C or (b) with respect to an
Act of Holders or exercise of voting rights, including any amendment pursuant to Section 8.2, in
the form required by the applicable consent form.

"Class" means, in the case of (x) the Secured Notes, all of the Secured Notes having the
same Stated Maturity, interest rate and designation and (y) the Subordinated Notes, all of the
Subordinated Notes. With respect to any exercise of voting rights, any Pari Passu Classes of
Notes that are entitled to vote on a matter will vote together as a single class.

10
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"Class A/B Coverage Tests" means the Class A/B Interest Coverage Test and the Class
A/B Overcollateralization Test.

"Class A/B Interest Coverage Test" means the Interest Coverage Test as applied to both
the Class A Notes and the Class B Notes.

"Class A/B Overcollateralization Test" means the Overcollateralization Test as applied
to both the Class A Notes and the Class B Notes.

"Class A Notes" means 1 ) grlgr to_the F1r§t Rgﬁnanglng Dgtg, the Class A Semor
Floating Rate Notes ] i

the Class A-R Notes.
"Class A-R Notes" means the Class A-R Senior Floating Rate Notes having the

applicable Note Interest Rate and Stated Maturity as set forth in Section 2.3.

"Class B tes" means (i r1rt th F1rtRﬁnan1n Date, th | B_Senior

"Class B-R Notes" means the Class B-R Senior Floating Rate Notes having the
applicable Note Interest Rate and Stated Maturity as set forth in Section 2.3.

"Class C Coverage Tests" means the Class C Interest Coverage Test and the Class C
Overcollateralization Test.

"Class C Interest Coverage Test" means the Interest Coverage Test as applied to the
Class C Notes.

11



"Class C-R Notes" means the Class C-R Mezzanine Deferrable Floating Rate Notes
having the applicable Note Interest Rate and Stated Maturity as set forth in Section 2.3.

"Class C Overcollateralization Test" means the Overcollateralization Test as applied to
the Class C Notes.

"Class D Coverage Tests" means the Class D Interest Coverage Test and the Class D
Overcollateralization Test.

"Class D Interest Coverage Test" means the Interest Coverage Test as applied to the
Class D Notes.

"Class D Notes" means %h%GLass—Bg 1) prlgr to thg F1r§t Rgﬁngngmg Dgtg, he Cl ass

"Class D-R Notes" means the Class D-R Mezzanine Deferrable Floating Rate Notes
having the applicable Note Interest Rate and Stated Maturity as set forth in Section 2.3.

"Class D Overcollateralization Test" means the Overcollateralization Test as applied to
the Class D Notes.

"Class E-R Notes" means the Class E-R Mezzanine Deferrable Floating Rate Notes
having the applicable Note Interest Rate and Stated Maturity as set forth in Section 2.3.

"Class E Overcollateralization Test" means the Overcollateralization Test as applied to
the Class E Notes.

"Cl nario Default Rate" mean ith r he Highest Rankin | f
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"Collateral Quality Tests" means (i) the Diversity Test, (ii) the Weighted Average

Rating Test, (iii) solely during the Reinvestment Period, the Weighted Average Meody'sS&P

Recovery Rate Test, (iv) the Weighted Average Spread Test, (v)_the S&P CDO Monitor Test,
(vi) the Weighted Average Life Test and (+tvii) the Weighted Average Coupon Test.

"Collection Account" means the Interest Collection Account or the Principal Collection
Account.

"Commodity Exchange Act" means the U.S. Commodity Exchange Act of 1936, as
amended.

"Consenting Holder" has the meaning specified in Section 9.6(b).
"Contribution" has the meaning specified in Section 11.2(a).

"Contribution Notice" means, with respect to a Contribution, the notice, in the form
attached hereto as Exhibit F, provided by a Contributor to the Issuer, the Trustee and the Asset
Manager (a) containing the following information: (i) information evidencing the Contributor's
beneficial ownership of Subordinated Notes, (ii) the amount of such Contribution, (iii) whether
such Contribution (or portion thereof) is a Cure Contribution, (iv) the Payment Date on which
such Contribution shall begin to be repaid to the Contributor, (v) the rate of return applicable to
such Contribution, (vi) the Contributors' contact information and (vii) payment instructions for
the payment of Contribution Repayment Amounts (together with any information reasonably
requested by the Trustee or the Paying Agent) and (b) attaching (x) the consent of a Majority of
the Subordinated Notes to such Payment Date (unless the related Contributor is a holder of a
Majority of the Subordinated Notes) and (y) if such Contribution is not a Cure Contribution, the
consent of the Asset Manager with respect to the rate of return applicable thereto.

"Contribution Participation Notice" means, with respect to an election to participate in
a Contribution on a pro rata basis, the notice, in the form attached hereto as Exhibit G, provided
by a Contributor electing to so participate to the Trustee and the Asset Manager containing the
following information: (i) information evidencing the Contributor's beneficial ownership of
Subordinated Notes, (ii) the Contributors' contact information and (iii) payment instructions for
the payment of Contribution Repayment Amounts (together with any information reasonably
requested by the Trustee or the Paying Agent).

"Contribution Repayment Amount" has the meaning specified in Section 11.2(c¢).
"Contributor" has the meaning specified in Section 11.2(a).

"Controlling Class" means the Class A Notes for so long as any Class A Notes are
Outstanding, and thereafter the Highest Ranking Class of Notes Outstanding.

"Controlling Class Condition" means a condition that is satisfied if either (a) all of the
Class A Notes issued on the Closing Date have been redeemed, refinanced or repaid in full or (b)
with respect to any event or action that is conditioned upon or otherwise subject to the
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satisfaction of the Controlling Class Condition, a Majority of the Class A Notes has consented in
writing to such event or action.

"Controlling Person" has the meaning specified in Section 2.5(c).

"Corporate Trust Office" means the principal office of the Trustee at which the Trustee
administers its trust activities currently located at (a) for Note transfer purposes and presentation
of the Notes for final payment thereon, 111 Fillmore Avenue East, St. Paul, MN 55107,
Attention: Bondholder Services—EP-MN-WS2N, Reference: Ares XLI CLO Ltd. and (b) for all
other purposes, the corporate office of the Trustee located at One Federal Street, 3rd Floor,
Boston, Massachusetts 02110, Attention: €EBO-GreupGlobal Corporate Trust — Ares XLI CLO

Ltd., telephone no. (617) 603-77676554, facsimile no. (844)-485-4279.855) 588-3651, email:
anne-chlebnikNatalia.gutierrez@usbank.com and aresmgmt@usbank.com, or such other address

as the Trustee may designate from time to time by notice to the Holders, the Asset Manager and
the Issuer, or the principal corporate trust office of any successor Trustee.

"Cov-Lite Loan" means any Senior Secured Loan that:
(a) does not contain any financial covenants, or

(b) does not require the underlying obligor to comply with a Maintenance Covenant;

provided that (other than for the purpose of determining the S&P Recovery Rate for such
loan) a loan described in clause (a) or (b) above shall be deemed not to be a Cov-Lite

Loan so long as such loan either contains a cross-default provision to, or is pari passu
with, another loan of the obligor that contains a Maintenance Covenant—Fe+ and, for the
aveidaneepurposes of deubithis proviso, a loan that is capable of being described in
clause (a) or (b) above only (x) until the expiration of a certain period of time after the
initial issuance thereof or (y) for so long as there is no funded balance in respect thereof,
in each case as set forth in the related Underlying Instruments, shall be deemed not to be
a Cov-Lite Loan.

"Coverage Tests" means, collectively, the Class A/B Coverage Tests, the Class C
Coverage Tests, the Class D Coverage Tests and the Class E Overcollateralization Test.

"Covered Audit Adjustment" has the meaning specified in Section 7.19(t).
"CR Assessment": The counterparty risk assessment published by Moody's.

"Credit Improved Obligation" means any Underlying Asset that in the Asset Manager's
commercially reasonable business judgment has significantly improved in credit quality from the
condition of its credit at the time of purchase, which may (but need not) be based on any of the
following criteria:

(a) the issuer of such Underlying Asset has shown improved financial results since
the published financial reports first produced after it was purchased by the Issuer;
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(b) the obligor of such Underlying Asset since the date on which such Underlying
Asset was purchased by the Issuer has raised significant equity capital or has raised other capital
that has improved the liquidity or credit standing of such obligor;

(©) with respect to which one or more of the following criteria applies: (i) such
Underlying Asset has been upgraded or put on a watch list for possible upgrade by any rating
agency since the date on which such Underlying Asset was acquired by the Issuer; (ii) the
Disposition Proceeds (excluding Disposition Proceeds that constitute Interest Proceeds) of such
Underlying Asset are reasonably expected to be at least 102% of the purchase price thereof; or
(ii1) the price of such Underlying Asset has changed during the period from the date on which it
was acquired by the Issuer to the proposed sale date by a percentage either more positive, or less
negative, as the case may be, than the percentage change in the average price of the applicable
Eligible Loan Index plus 0.25% over the same period; or

(d) if the Underlying Asset is a Floating Rate Underlying Asset, its interest rate
spread has decreased (in accordance with its Underlying Instruments) since the date on which it
was first acquired by the Issuer by at least 0.25%,

provided that, if a Restricted Trading Period is in effect, an Underlying Asset must satisfy
paragraph (a), (b), (c) or (d) above in order for it to be a Credit Improved Obligation.

"Credit Risk Obligation" means any Underlying Asset that in the Asset Manager's
commercially reasonable business judgment has a significant risk of declining in credit quality
or, with a lapse of time, becoming a Defaulted Obligation, which may (but need not) be based on
any of the following criteria:

(a) with respect to which a Majority of the Controlling Class vote to treat such
Underlying Asset as a Credit Risk Obligation;

(b) with respect to which one or more of the following criteria applies: (i) such
Underlying Asset has been downgraded or put on a watch list for possible downgrade by any
rating agency since the date on which such Underlying Asset was acquired by the Issuer; (ii) the
Disposition Proceeds (excluding Disposition Proceeds that constitute Interest Proceeds) of such
Underlying Asset are reasonably expected to be no more than 98% of the purchase price thereof;
or (iii) such Underlying Asset has changed in price during the period from the date on which it
was purchased by the Issuer to the date of determination by a percentage either more negative, or
less positive, as the case may be, than the percentage change in the average price of an Eligible
Loan Index less 0.50% during the Reinvestment Period or 1.0% after the Reinvestment Period
over the same period; or

(c) if the Underlying Asset is a Floating Rate Underlying Asset, its interest rate
spread has increased (in accordance with its Underlying Instruments) since the date on which it
was first acquired by the Issuer by at least 0.50%.

of ﬁnan01a1 account information by the Organlsatlon for Economlc Co -Operation and
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Development.

"Cure Contribution" means a Contribution (or portion thereof) in the amount set forth
in a Contribution Notice that shall be used as Principal Proceeds or Interest Proceeds under this
Indenture for one or both of the following purposes (in each case, as directed by the applicable
Contributor): (i) to cause a failing Coverage Test to be satisfied or (ii) with respect to any
Coverage Test that, with the passage of time, is reasonably expected to fail to be satisfied as
determined by the Contributor, to cause such Coverage Test to continue to be satisfied.

"Current Market Value" means, with respect to any Underlying Asset or Margin Stock
as of any Measurement Date:

(a) the product of the principal amount of such Underlying Asset or Margin Stock
multiplied by:

(1) the average bid price for such Underlying Asset or Margin Stock provided
by any of Loan Pricing Corporation, Mark-It Partners Inc., Interactive Data Corporation
or any other nationally recognized pricing service subscribed to by the Asset Manager, of
which the Asset Manager shall have provided 10 Business Days' prior notice to each
Rating Agency;

(i1) if no such pricing service is available, the average of at least three bids for
such Underlying Asset or Margin Stock obtained by the Asset Manager from nationally
recognized dealers (that are Independent from each other and from the Asset Manager);

(i11))  if no such pricing service is available and only two bids for such
Underlying Asset or Margin Stock can be obtained, the lower of such two bids; or

(iv) if no such pricing service is available and only one bid for such
Underlying Asset or Margin Stock can be obtained, such bid except that, if the Asset
Manager is not a registered investment adviser (or relying advisor), a Current Market
Value determined from the bid price of only one bid may only be used for a period of 30
days immediately following the date of such bid; or

(b) if, after the Asset Manager has made commercially reasonable efforts to obtain
the Current Market Value in accordance with clause (a) above, the Current Market Value cannot
be determined, the Current Market Value of such Underlying Asset or Margin Stock will be the
Current Market Value determined by the Asset Manager exercising reasonable commercial
judgment, consistent with the manner in which it would determine the market value of an asset
for purposes of other funds or accounts managed by it; provided, however, that, if the Asset
Manager is not a registered investment adviser under the Investment Advisers Act, the Current
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Market Value of any such asset may not be determined in accordance with this clause (iii) for
more than 30 days.

"Current Market Value Percentage" means, with respect to any Underlying Asset as of
any Measurement Date, the amount (expressed as a percentage) equal to the Current Market
Value of such Underlying Asset on such date divided by the principal amount of such
Underlying Asset on such date. For the purpose of calculating the Current Market Value
Percentage on any day, the Current Market Value Percentage on any day that is not a Business
Day shall be deemed to be the Current Market Value Percentage on the immediately preceding
Business Day.

"Current Pay Obligation" means any Underlying Asset (other than a DIP Loan) that
would otherwise be a Defaulted Obligation but as to which (i) no default has occurred and is
continuing with respect to the payment of interest and any contractual principal or other
scheduled payments (if any) and the most recent interest and contractual principal payment due
(if any) was paid in Cash and the Asset Manager reasonably expects that the next interest
payment due will be paid in Cash on the scheduled payment date (which judgment may not
subsequently be called into question as a result of subsequent events); (ii) if the issuer of such
Underlying Asset is in a bankruptcy proceeding, the issuer has made all payments that the

bankruptcy court has approved and (111) for so long as Meed—ys—ks—a—Ratmg—AgeHc—y—saehr

2 , S& : : are satisfied; prowded that (1) to the
extent the Aggregate Prmmpal Balance of all Underlying Assets that would otherwise be Current
Pay Obligations exceeds 7.5% of the Maximum Investment Amount, such excess over 7.5%
shall constitute Defaulted Obligations; and (2) in determining which of the Underlying Assets
shall be included in such excess, the Underlying Assets with the lowest Current Market Value
Percentage shall be deemed to constitute such excess.

"Current Portfolio" means, at any time, the portfolio of Underlying Assets, Cash and
Eligible Investments, representing Principal Proceeds (determined in accordance with certain
assumptions included in this Indenture), then held by the Issuer.

"Deed of Covenant" means the deed of covenant dated the Closing Date pursuant to
which the Income Note Issuer will issue the Income Notes.

"Deep Discount Obligation" means any Underlying Asset acquired by the Issuer that is
(a) a Senior Secured Loan acquired by the Issuer with respect to which, if such Underlying Asset
(1) has aMeedy>san S&P Rating below "B3-", the purchase price thereof is less than 85% of its
principal balance or (ii) has a-Meedy san S&P Rating "B3-" or higher, the purchase price thereof
is less than 80% of its principal balance; or (b) a non-Senior Secured Loan acquired by the Issuer
with respect to which, if such Underlying Asset (i) has a-Meedy san S&P Rating below "B3-",
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the purchase price thereof is less than 80% of its principal balance or (ii) has a-Meedy san S&P
Rating "B3-" or higher, the purchase price thereof is less than 75% of its principal balance;
provided that, in each case:

(w)  such Underlying Asset shall cease to be a Deep Discount Obligation at such time
as the Current Market Value (expressed as a percentage of the par amount of such Underlying
Asset) determined for such Underlying Asset on each day during any period of 30 consecutive
days since the acquisition by the Issuer of such Underlying Asset, equals or exceeds (a) with
respect to any Senior Secured Loan, 90.0% on each such day or (b) otherwise, 85.0%;

(x) any Underlying Asset that would otherwise be considered a Deep Discount
Obligation, but that is purchased with the proceeds of the sale of an Underlying Asset that was
not a Deep Discount Obligation at the time of its purchase, will not be considered a Deep
Discount Obligation so long as such purchased Underlying Asset (A) is purchased at a price
(expressed as a percentage of the par amount of such Underlying Asset) equal to or greater than
the sale price of the sold Underlying Asset, (B) is purchased at a purchase price (expressed as a
percentage of the par amount of such Underlying Asset) not less than 60.0% of the principal

balance thereof, (C) has a-Meedy's Default Probabilityan S&P Rating equal to or greater than the

Moeeody's DefaultProbabilityS&P Rating(s) of the sold Underlying Asset and (D) is purchased
within 15 Business Days of the sale of the sold Underlying Asset;

(y) clause (x) above in this proviso shall not apply to any such Underlying Asset at
any time on or after the acquisition by the Issuer of such Underlying Asset, if together with all
other Underlying Assets so purchased at any time from the Closing Date (whether or not still
held by the Issuer) in the aggregate would result in more than 10.0% of the Effective Date Target
Par Amount consisting of Underlying Assets to which such clause (x) applies; provided that if
such obligation would no longer be considered a Deep Discount Obligation as a result of clause
(w) above, such obligation shall no longer be included in the calculation of this clause (y); and

() if such Underlying Asset is a Revolving Credit Facility and there exists an
outstanding non-revolving loan to its obligor ranking pari passu with such Revolving Credit
Facility and secured by substantially the same collateral as such Revolving Credit Facility (such
loan, a "Related Term Loan"), in determining whether such Revolving Credit Facility is and
continues to be a Deep Discount Obligation, the price of the Related Term Loan, and not of the
Revolving Credit Facility, shall be referenced.

"Default" means any Event of Default or any occurrence that is, or with notice or the
lapse of time or both would become, an Event of Default.

"Defaulted Interest" means any interest due and payable in respect of any Senior Notes
for so long as any Senior Notes are Outstanding, and thereafter the Highest Ranking Class of
Secured Notes Outstanding, which was not punctually paid on the applicable Payment Date or at
the Stated Maturity and remains unpaid.

"Defaulted Obligation" means any Underlying Asset or any other debt obligation
included in the pool of assets owned by the Issuer, as of any date of determination:
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(a) as to which there has occurred and is continuing a default with respect to the
payment of interest or principal (including with respect to the Cash-pay portion of a PIK
Security or Partial PIK Security that contractually cannot be deferred); provided that (1) such
default shall have not been cured; and (2) any such default may continue for a period of up to
five Business Days or seven calendar days (whichever is greater) from the date of such default if
the Asset Manager has certified to the Trustee that the payment failure is not due to

credlt related reasons; —pFewded—ﬁuFthe%}a{—wﬁh—EespeeHe—Meedys—a—deﬁaa}H*H—eee%

(b) that is a participation interest in a loan or other debt obligation that would, if such
loan or other debt obligation were an Underlying Asset, constitute a "Defaulted Obligation"
(other than under this clause (b)) or has an S&P Rating of "CC" or below, "D" or "SD" or for
which the obligor has a Moody's probability of default rating of "D" or "LD" (a "Defaulted
Participation Obligation");

(©) that is a Selling Institution Defaulted Participation;

(d) as to which any bankruptcy, insolvency or receivership proceeding has been
initiated in connection with the issuer thereof (and has not been stayed or dismissed for a period
of 60 consecutive days), or as to which there has been proposed or effected any distressed
exchange, distressed debt restructuring or other restructuring in an insolvency proceeding where
the issuer of such Underlying Asset has offered the debt holders a new security or package of
securities that, in the commercially reasonable judgment of the Asset Manager, either (x)
amounts to a diminished financial obligation or (y) has the purpose of helping the issuer avoid
default; provided that neither a Current Pay Obligation nor a DIP Loan (with respect to the
bankruptcy, insolvency, receivership proceeding, distressed exchange or other debt restructuring
with respect to which such DIP Loan was received) will constitute a Defaulted Obligation under
this clause (d);

(e) that has an S&P Rating of "CC" or below, "D" or "SD" or for which the obligor
has a Moody's probability of default rating of "D" or "LD" (excluding Current Pay Obligations
and DIP Loans);

6y} that is pari passu with or subordinated to other indebtedness for borrowed money
owing by the issuer thereof, to the extent that a payment default of the type described in clause
(a) has occurred with respect to such other indebtedness (which, in the case of Moody's, will
occur without regard to any grace period or waiver); or

(2) with respect to which the Asset Manager has received written notice or has actual
knowledge that a default has occurred under the underlying instruments and any applicable grace
period has expired such that the holders of such Underlying Asset may accelerate the repayment
of such Underlying Asset but only if such default is not cured or waived in the manner provided
in the Underlying Instruments.

The Asset Manager shall give the Trustee prompt written notice should it become aware
that any Underlying Asset has become a Defaulted Obligation (other than pursuant to clause (a)
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above). Until so notified, the Trustee shall not be deemed to have notice or knowledge to the
contrary.

"Deferrable Class" means each Class specified as such in Section 2.3, until such Class is
the Highest Ranking Class.

"Deferred Interest" means with respect to each Deferrable Class, the meaning specified
in Section 2.7(a).

"Deferred Interest Asset" means a PIK Security or a Partial PIK Security that has
deferred payments of interest or other amounts in Cash and not reduced such deferred interest (or
other amount) balance to zero and that (a) in the case of a PIK Security or a Partial PIK Security
that has a-Meedy'san S&P Rating of "Baa3BBB-" or above, has either (i) deferred any interest
for a period of 12 consecutive months or more or (ii) deferred payments of interest in an amount
equal to (or greater than) two periodic interest payments or (b) in the case of a PIK Security or a
Partial PIK Security that has aMeedy'san S&P Rating of "BatBB+" or below, has either (i)
deferred any interest for a period of six consecutive months or more or (ii) deferred payments of
interest in an amount equal to (or greater than) one periodic interest payment.

"Delayed-Draw Loan" means a loan with respect to which the Issuer may be obligated
to make or otherwise fund future term-loan advances to a borrower, but such future term-loan
advances may not be paid back and reborrowed; provided that for purposes of the Portfolio
Criteria, the principal balance of a Delayed-Draw Loan, as of any date of determination, refers to
the sum of (i) the funded portion of such Delayed-Draw Loan as of such date and (ii) the
unfunded portion of such Delayed-Draw Loan as of such date.

"Deliver" or "Delivered" or "Delivery" means the taking of the following steps:

(a) in the case of each Certificated Security or Instrument (other than a Clearing
Corporation Security or a Certificated Security or an Instrument evidencing debt underlying a
participation interest in a loan), (i) causing the delivery of such Certificated Security or
Instrument to the Intermediary registered in the name of the Intermediary or its affiliated
nominee, (ii) causing the Intermediary to continuously identify on its books and records that
such Certificated Security or Instrument is credited to the relevant Account and (iii) causing the
Intermediary to maintain continuous possession of such Certificated Security or Instrument;

(b) in the case of each Uncertificated Security (other than a Clearing Corporation
Security), (i) causing such Uncertificated Security to be continuously registered on the books of
the issuer thereof to the Intermediary and (ii) causing the Intermediary to continuously identify
on its books and records that such Uncertificated Security is credited to the relevant Account;

(©) in the case of each Clearing Corporation Security, (i) causing the relevant
Clearing Corporation to continuously credit such Clearing Corporation Security to the securities
account of the Intermediary at such Clearing Corporation and (ii) causing the Intermediary to
continuously identify on its books and records that such Clearing Corporation Security is
credited to the relevant Account;
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(d) in the case of any Financial Asset that is maintained in book-entry form on the
records of an FRB, (i) causing the continuous crediting of such Financial Asset to a securities
account of the Intermediary at any FRB and (ii) causing the Intermediary to continuously
identify on its books and records that such Financial Asset is credited to the relevant Account;

(e) in the case of Cash, (i) causing the deposit of such Cash with the Intermediary,
(11) causing the Intermediary to agree to treat such Cash as a Financial Asset and (ii1) causing the
Intermediary to continuously identify on its books and records that such Financial Asset is
credited to the relevant Account;

® in the case of each Financial Asset not covered by the foregoing clauses (a)
through (e), (i) causing the transfer of such Financial Asset to the Intermediary in accordance
with applicable law and regulation and (ii) causing the Intermediary to continuously credit such
Financial Asset to the relevant Account; and

(2) in all cases, the filing of an appropriate Financing Statement in the appropriate
filing office in accordance with the Uniform Commercial Code as in effect in any relevant
jurisdiction.

"Deposit" means any Cash deposited with the Trustee by the Issuer on or before the
Closing Date for inclusion as Collateral and deposited by the Trustee into the Interest Reserve
Account, Expense Reserve Account or the Unused Proceeds Account (or any other Account) on
the Closing Date.

"Depository" or "DTC" means The Depository Trust Company, its nominees, and their
respective successors.

"Designated Excess Par" has the meaning specified in Section 9.1(c).

"Designated Maturity" means, with respect to the Floating Rate Notes, three months
(except that for the period from the Closing Date to the First LIBOR Determination End Date,
LIBOR will be determined by interpolating linearly between the rate for the next shorter period
of time for which rates are available and the rate for the next longer period of time for which
rates are available).
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"Determination Date" means, with respect to a Payment Date, the last Business Day of
the immediately preceding Due Period.

"DIP Loan" means a Loan (i) obtained or incurred after the entry of an order of relief in
a case pending under chapter 11 of the Bankruptcy Code, (ii) to a debtor in possession as
described in Section 1107 of the Bankruptcy Code or a trustee (if appointment of such trustee
has been ordered pursuant to Section 1104 of the Bankruptcy Code), (iii) on which the related
obligor is required to pay interest on a current basis, (iv) approved by a Final Order or Interim
Order of the bankruptcy court so long as such Loan is (A) fully secured by a lien on the debtor's
otherwise unencumbered assets pursuant to Section 364(c)(2) of the Bankruptcy Code, (B) fully
secured by a lien of equal or senior priority on property of the debtor estate that is otherwise
subject to a lien pursuant to Section 364(d) of the Bankruptcy Code or (C) is secured by a junior
lien on the debtor's encumbered assets (so long as such Loan is fully secured based on the most
recent current valuation or appraisal report, if any, of the debtor) and (v) that (A) for so long as
Moody's is a Rating Agency, has been rated by Moody's or has an estimated rating by Moody's
(or if the Loan does not have a rating or an estimated rating by Moody's, the Asset Manager has
commenced the process of having a rating assigned by Moody's within five Business Days of the
date the Loan is acquired by the Issuer) and (B) has been rated by S&P or has an estimated rating
by S&P (or if the Loan does not have a rating or an estimated rating by S&P, the Asset Manager
has commenced the process of having a rating assigned by S&P within five Business Days of the
date the Loan is acquired by the Issuer).

"Disposition Proceeds" means any proceeds received with respect to sales of Underlying
Assets, Eligible Investments or Permitted Equity Securities and the termination of any Hedge
Agreement, in each case, net of reasonable out-of-pocket expenses and disposition costs in
connection with such sales.

"Dissolution Expenses" means an amount certified by the Asset Manager as the sum of
(1) the expenses reasonably likely to be incurred in connection with the discharge of this
Indenture and the liquidation of the Collateral and dissolution of the Issuers and (ii) any accrued
and unpaid Administrative Expenses.

"Distressed Exchange Offer" means an offer by the issuer of an Underlying Asset to
exchange one or more of its outstanding debt obligations for a different debt obligation or to
repurchase one of more of its outstanding debt obligations for Cash, or any combination thereof;
provided that an offer by such issuer to exchange unregistered debt obligations for registered
debt obligations shall not be considered a Distressed Exchange Offer.
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"Distribution" means any payment of principal or interest or any dividend, premium or
fee payment or any other payment made on, or any other distribution in respect of, a security or
obligation.

"Diversity Score" means a single number that indicates Underlying Asset concentration
in terms of both issuer and industry concentration. The Diversity Score for the Underlying
Assets is calculated by summing each of the Industry Diversity Scores, which are calculated as
follows:

(a) "Average Par Amount" is calculated by summing the Issuer Par Amounts and
dividing such amount by the sum of the number of issuers of Underlying Assets (other than the
issuers of Defaulted Obligations); provided that all Affiliated issuers will be deemed to be one
issuer.

(b) "Issuer Par Amount" is calculated for each issuer of Underlying Assets (other
than the issuers of Defaulted Obligations) by summing the par amounts of all Underlying Assets
in the Collateral issued by that issuer; provided that in calculating the Issuer Par Amount for
each issuer, Affiliated issuers will be deemed to be a single issuer to the extent provided in the
definition of Average Par Amount.

(©) "Equivalent Unit Score" is calculated for each issuer (other than the issuers of
Defaulted Obligations) as the lesser of (A) one and (B) the Issuer Par Amount for such issuer
divided by the Average Par Amount.

(d) "Aggregate Industry Equivalent Unit Score" is calculated for each of the Moody's
Industry Categories listed in Schedule A, by summing the Equivalent Unit Scores for each issuer
(other than the issuers of Defaulted Obligations) in each such Moody's Industry Category.

(e) "Industry Diversity Score" is established by reference to the Diversity Score
Table set forth in Schedule C for the related Aggregate Industry Equivalent Unit Score (the
"Diversity Score Table"); provided that if any Aggregate Industry Equivalent Unit Score falls
between any two such scores then the applicable Industry Diversity Score will be the lower of
the two Industry Diversity Scores in the Diversity Score Table.

For purposes of calculating the Diversity Score, all Affiliates of an obligor shall be
treated as a single obligor together with such obligor, except as otherwise specified by Moody's
on a case by case basis and provided that obligors shall not be deemed to be affiliates of one
another solely because they are managed or controlled by the same financial sponsor.

In the event Moody's modifies the Moody's Industry Categories, the Asset Manager may
elect to have each Underlying Asset reallocated among such modified Moody's Industry
Categories for purposes of determining the Industry Diversity Score and the Diversity Score;
provided that the Asset Manager shall have provided written notice of such election to Moody's.

"Diversity Test" means a test that will be satisfied, if, as of any Measurement Date, the
Diversity Score (rounded to the nearest whole number) equals or exceeds the-Diversity-Seere-
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"Dollar," "$," "U.S.$" and "U.S. Dollar" means a dollar or other equivalent unit in such
coin or currency of the United States of America as at the time shall be legal tender for all debts,
public and private.

"Due Date" means each date on which a Distribution is due on a Pledged Obligation.

"Due Period" means, with respect to any Payment Date, the period commencing on (and
including) the day immediately following the last day of the prior Due Period (or, in the case of
the Due Period relating to the first Payment Date, beginning on (and including) the Closing
Date) and ending on (and including) the eighth Business Day prior to such Payment Date (or, in
the case of a Due Period that is applicable to the Payment Date relating to the Redemption in full
of the Notes, the Stated Maturity of any Note or the final Liquidation Payment Date ending on
(and including) the day preceding such date).

"Effective Date" means the day specified by the Asset Manager in accordance with
Section 3.5(d).

"Effective Date Condition" means a condition satisfied if each of the Coverage Tests
(other than the Interest Coverage Tests) and the Collateral Quality Tests are satisfied, and both
(x) the sum of (1) the Aggregate Principal Balance of the Underlying Assets and (2) the
aggregate amount of any sale proceeds of Underlying Assets (up to a maximum amount equal to
5% of the Effective Date Target Par Amount) and prepayment, redemption or maturity payments
on Underlying Assets that have not yet been reinvested in other Underlying Assets, is not less
than the Effective Date Target Par Amount and (y) the Eligibility Criteria are satisfied. For the
purposes of any calculation made in connection with clause (x) of this definition, any Underlying
Asset that becomes a Defaulted Obligation on a date prior to the Effective Date shall be treated
as having a Principal Balance of the lesser of (i) the applicable Moody's Recovery Rate (as
defined in this Indenture as of the Closing Date) multiplied by the Principal Balance of such
Defaulted Obligation (determined without giving effect to this proviso) as of such date and (ii)
the Current Market Value of such Defaulted Obligation as of such date.

"Effective Date Cut-Off" means thirty calendar days before the Determination Date
relating to the second Payment Date (or, if such date is not a Business Day, the next succeeding
Business Day).

"Effective Date Moody's Condition" means a condition satisfied if (a) the Issuer has
caused the Collateral Administrator to make available to Moody's a report confirming that the
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Partial PIK Security by the proviso thereto, the Effective Spread will be that portion of its
spread, if any, that cannot be deferred.

"Eligibility Criteria" means, with respect to the Issuer's acquisition of Underlying
Assets on and after the Effective Date for so long as any of the Secured Notes are Outstanding,
the minimum and maximum limitations (and exceptions and additional requirements) listed in
the table below:

Minimum | Maximum
(% of (% of
Maximum | Maximum Exceptions and
Investment | Investment Additional
Collateral Type Amount) Amount) Requirements
(1)  Senior Secured Loans and Eligible 90.0
Investments purchased with
Principal Proceeds
(i1) if the Underlying Asset is not a 10.0 no more than 1.0% of
Senior Secured Loan, such the Maximum
Underlying Assets collectively Investment Amount
may consist of
obligations issued by
the same issuer (and
affiliated issuers) that
are not Senior Secured
Loans
(ii1) if such Underlying Asset is a Fixed 5.0
Rate Underlying Asset, such
Underlying Assets collectively
(iv) if such Underlying Asset is a 15.0 Moody's Counterparty
Participation, such Underlying CritertaThird Party
Assets collectively Credit Exposure Limits
must also be satisfied
(v) if such Underlying Asset is a 10.0
Revolving Credit Facility or
Delayed-Draw Loan, the funded and
unfunded amounts of such
Underlying Assets, collectively
(vi) obligations of the same issuer (and 2.0 up to five issuers may
affiliated issuers) each represent up to
2.5% of the Maximum
Investment Amount
27
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Minimum | Maximum
(% of (% of
Maximum | Maximum Exceptions and
Investment | Investment Additional
Collateral Type Amount) Amount) Requirements
(vii) obligations of issuers in the same 10.0 up to one industry may
S&P Industry Classification represent up to 15.0%
of the Maximum
Investment Amount
and up to one
additional industry may
represent up to 13.5%
of the Maximum
Investment Amount
(viii) Country Limitations — if such
Underlying Asset is an obligation of
an issuer organized under the laws
of:
(A) Non-US countries 20.0
(B) Non-US countries (other 10.0
than Canada)
©) Moody's Group I Country 15.0
(D) Moody's Group II Country 10.0
(E) Moody's Group III Country 5.0
(F) Moody's Group IV Country 3.0
(G) a country other than the 3.0
United States, Canada or a Moody's
Group Country
(H) a Tax Advantaged 7.5
Jurisdiction
D Portugal, Italy, Greece or 0.0
Spain
(ix) A9-if such Underlying Asset has a- 7.5
Moeedy'san S&P Rating at or below
"Caat;CCCH," such Underlying
Assets collectively
28
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Minimum | Maximum
(% of (% of
Maximum | Maximum Exceptions and
Investment | Investment Additional
Collateral Type Amount) Amount) Requirements
b Undeslvi Hoptivel
(x) if such Underlying Asset has a- 10.0
Meedy'san S&P Rating derived
from an-S&Pa Moody's Rating, such
Underlying Assets collectively
(xi) Underlying Assets and Eligible 95.0 (%) no more than

Investments that pay interest at least
quarterly

5.0% may pay
semi-annually and

(y) none may pay
less frequently than

semi-annually

(xii) if such Underlying Asset is a
Current Pay Obligation, such

Underlying Assets collectively

2.5

(xiii) if such Underlying Asset is a DIP
Loan, such Underlying Assets
collectively

7.5

(xiv) if such Underlying Asset is a
Cov-Lite Loan, such Underlying
Assets collectively

60.0

(xv) if such Underlying Asset is issued or
sponsored by affiliates of the Asset
Manager, such Underlying Assets
collectively

10.0

(xvi) if such Underlying Asset is issued
by an obligor having Potential
Indebtedness of at least
U.S.$150,000,000 but less than
U.S.$250,000,000, such Underlying
Assets collectively

10.0

"Eligible Institution" means an institution that is authorized under the laws of the United
States of America or of any state thereof to exercise corporate trust powers, has a combined
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capital and surplus of at least U-5:$200,000,000, is subject to supervision or examination by
federal or state bankmg authorlty, (al) has erieher—@—}a long--term senlor unsecured debt ratlng of
at least "A D : i ¥

H%g—telm—sen%msee&red—debt—m&ng—ef—at—least—A—er_and a short term cred1t ratlng of
"EA-1" by FitehS&P (or, if such institution has no short term credit rating, a long term senior

unsecured debt rating of at least "A+" by FitehS&P) or (i) with respect to securities accounts, if
the relevant account is a segregated trast-account holding only non--cash investments, has a
rating—of atJeast "Baa3' by Meedy's—and-a-short-term credit rating of at least "E+BBB-" by
FitehS&P and is subject to regulations regarding fiduciary funds on deposit similar to Title 12 of
the Code of Federal Regulation Section 9.10(b); provided that if any such institution is
downgraded such that it no longer constitutes an Eligible Institution hereunder, the Issuer shall
use commercially reasonable efforts to replace such institution with a replacement Eligible
Institution within 30 calendar days of the ratings downgrade.

"Eligible Investment Required Ratings" means—{&), if such obligation or security (i) has
both a long term and a short term credit rating from Meedy'sS&P, such ratings are "Aa3A+" or
higher (not on credit watch for possible downgrade) and "P-A-1"_or higher (not on credit watch
for possible downgrade), respectively, (ii) has only a long term credit rating from Meedy'sS&P,

such rating is atdeastequal-to'A+" or higher-thanthe-eurrent Moody'slongtermratines—of the-
U-S-—gevernment; or (iii) has only a short term credit rating from Meedy'sS&P, such rating is
"P—AI”M (not on credrt watch for possrble downgrade}—aﬂd—éb}—@—rf—saehﬂbhg&&ewer—

Eiteh).

"Eligible Investments" means (a) Cash, or (b) any Dollar-denominated investment that,
at the time it is Delivered to the Trustee (directly or through an intermediary or bailee), (x)
matures not later than the earlier of (A) the date that is 60 days after the date of delivery thereof,
and (B) the Business Day immediately preceding the Payment Date immediately following the
date of delivery, and (y) is both a "cash equivalent" for purposes of the loan securitization
exclusion under the Volcker Rule and is one or more of the following obligations or securities

including investments for which the Bank or an Affiliate of the Bank provides services and
receives compensation therefor:

(1) (A) direct Registered obligations (1) of the United States of America or
(2) the timely payment of principal and interest on which is fully and expressly
guaranteed by the United States and (B) Registered obligations (1) of any agency or
instrumentality of the United States of America the obligations of which are expressly
backed by the full faith and credit of the United States of America or (2) the timely
payment of principal and interest on which is fully and expressly guaranteed by such an
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agency or instrumentality, in each case if such agency or instrumentality has the Eligible
Investment Required Ratings;

(i1) demand and time deposits in, certificates of deposit of, trust accounts with,
bankers' acceptances issued by, or federal funds sold by any depository institution or trust
company incorporated under the laws of the United States of America (including the
Bank) or any state thereof and subject to supervision and examination by federal and/or
state banking authorities, in each case payable within 183 days of issuance, so long as the
commercial paper (other than Asset-backed Commercial Paper) and/or the debt
obligations of such depository institution or trust company at the time of such investment
or contractual commitment providing for such investment have the Eligible Investment
Required Ratings or such demand or time deposits are covered by an extended Federal
Deposit Insurance Corporation (the "FDIC") insurance program where 100% of the
deposits are insured by the FDIC, which is backed by the full faith and credit of the

United States-{ond-H-o-Class-of Secured Notesisrated-by-Fitch-the-bntted-States-mects
el et e e and

(iii)  money market funds domiciled outside of the United States Wthh funds
have, at all times,

%h%&bsene%ef—a—&e&t—m%mg—&em—F&eh—a credlt ratlng of ”AAAm" by S&P}—
i 5135

provided that Eligible Investments shall not include (a) any interest-only security, any security
purchased at a price in excess of 100% of the par value thereof or any security whose repayment
is subject to substantial non-credit related risk as determined in the sole judgment of the Asset
Manager, (b) any security whose rating assigned by Meedy'sS&P includes an "stf," "p." "pi,"
"st" or "t" subscript, (¢) any security that is subject to an Offer, (d) any other security that is an
asset the payments on which are subject to withholding tax (other than withholding taxes
imposed under FATCA) if owned by the Issuer unless the issuer or obligor or other Person (and
guarantor, if any) is required to make "gross-up" payments that cover the full amount of any such
withholding taxes, (e) any security secured by real property or (f) any Structured Finance
Obligation.

"Eligible Loan Index" means, with respect to each Underlying Asset, one of the
following indices as selected by the Asset Manager upon the acquisition of such Underlying
Asset: the CSFB Leveraged Loan Indices (formerly the DLJ Leveraged Loan Index Plus), the
Deutsche Bank Leveraged Loan Index, the Goldman Sachs/Loan Pricing Corporation Liquid
Leveraged Loan Index, the Banc of America Securities Leveraged Loan Index, the Standard &
Poor's/LSTA Leveraged Loan Indices or any nationally recognized comparable replacement loan
index (other than an index that is maintained by an Affiliate of the Asset Manager); provided,
that the Asset Manager may change the index applicable to an Underlying Asset at any time
following the acquisition thereof after giving notice to each Rating Agency, the Trustee and the
Collateral Administrator.




"Enforcement Event" has the meaning specified in Section 11.1(c).

"Entitlement Order" has the meaning specified in Article 8 of the UCC.

"Equity Security" means any security or debt obligation which at the time of acquisition,
conversion or exchange does not satisfy the requirements of the definition of Underlying Asset
and is not an Eligible Investment; it being understood that Equity Securities may not be
purchased by the Issuer but may be received by the Issuer (which may include warrants or
options to acquire equity securities of the related obligor and the equity securities received by the
Issuer upon exercising such warrants or options) in lieu of an Underlying Asset or a portion
thereof in connection with an insolvency, bankruptcy, reorganization, debt restructuring or
workout of the obligor thereof that would be considered "received in lieu of debts previously
contracted with respect to the Underlying Asset" under the Volcker Rule (any such Equity
Security so received by the Issuer, a "Permitted Equity Security").

"Equivalent Unit Score" has the meaning specified in the definition of Diversity Score.

"ERISA" means the United States Employee Retirement Income Security Act of 1974, as
amended.

"Euroclear" means Euroclear Bank S.A./N.V., as operator of the Euroclear System, and
any successor or successors thereto.

"Event of Default" has the meaning specified in Section 5.1.

"Event of Default Par Ratio" means on any Measurement Date, without duplication, the
ratio (expressed as a percentage) obtained by dividing:

(a) the sum of (i) the Aggregate Principal Balances of the Underlying Assets,
excluding Defaulted Obligations, including the funded and unfunded balance on any Revolving
Credit Facility and Delayed-Draw Loans plus (ii) the aggregate Current Market Value of all
Defaulted Obligations plus (iii) the Aggregate Principal Balances of all Eligible Investments
(including Cash) constituting or purchased with Principal Proceeds excluding the Balance of all
Eligible Investments in the Expense Reserve Account and the Variable Funding Account; by

32



(b) the Aggregate Outstanding Amount of the Class A Notes.
"Excepted Property" has the meaning specified in the Granting Clause.

"Excess Par Amount" means the amount, as of any date of determination, equal to the
greater of (a) zero and (b)(i) the Aggregate Principal Balance less (ii) the sum of (x) the
Effective Date Target Par Amount and (y) the aggregate amount of Principal Proceeds that result
from the issuance of any additional notes (after giving effect to such issuance of any additional
notes but excluding (i) the amount of additional Subordinated Notes or Junior Mezzanine Notes
issued in excess of the pro rata issuance amount, if any, of such Subordinated Notes or Junior
Mezzanine Notes required in connection with any related additional issuance of Secured Notes
and (i1) any additional Subordinated Notes or Junior Mezzanine Notes issued without any related
additional issuance of Secured Notes).

"Exchange Act" means the United States Securities Exchange Act of 1934, as amended.

"Expense Reserve Account" means the account established pursuant to Section 10.1(b)
and described in Section 10.3(e).

"FATCA" means Sections 1471 through 1474 of the Code and the Treasury regulations

promulgated thereunder and any applicable intergovernmental agreement (including the Cayman
IGA) entered into in respect thereof émc—k&dmg—th%@aymaﬂ—LGA% and any related prov1s10ns of

law court decisions, or admlmstratlve guldance incl reemen n the [

A ‘. ] L — =
141 f th r any anal rovisions of non- | including the CRS.

"FATCA Compliance" means compliance with FATCA, including as necessary so that

(1) no tax or penalty will be imposed or withheld under FATCA or the Cayman FATCA_
Mm respect of payments to or for the beneﬁt of the Issuer @Q (i1) tt_]g [ssuer g@

"FATCA Compliance Costs" means the aggregate cumulative costs to the Issuer of
achieving (i) FATCA Compliance and (ii) compliance with the Cayman FATCA Legislation.

"Fee Letter" has the meaning specified in Section 6.7(a).
"Filing Holder" has the meaning specified in Section 5.4(d)(ii1).

"Final Order" means an order, judgment, decree or ruling the operation or effect of
which has not been stayed, reversed or amended and as to which order, judgment, decree or
ruling (or any revision, modification or amendment thereof) the time to appeal or to seek review
or rehearing has expired and as to which no appeal or petition for review or rehearing was filed
or, if filed, remains pending.
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"Finance Lease" means a lease agreement or other agreement entered into evidencing
any transaction pursuant to which the obligation of the lessee to pay rent or other amounts on a
triple net basis under any lease of (or other arrangement conveying the right to use) real or
personal property, or a combination thereof, are required to be classified and accounted for as a
capital lease on a balance sheet of the lessee under generally accepted accounting principles; but
only if (a) the lease or other transaction provides for the unconditional obligation of the lessee to
pay a stated amount of principal no later than a stated maturity date, together with interest on the
principal, and the payment of the obligation is not subject to any material non-credit-related risk
as reasonably determined by the Asset Manager, (b) the obligation of the lessee with respect to
the lease or other transaction is fully secured, directly or indirectly, by the property that is the
subject of the lease, and (c) the interest held with respect to the lease or other transaction is
properly treated as debt for U.S. federal income tax purposes.

"Financial Asset" has the meaning specified in Article 8 of the UCC.

"Financing Statement" has the meaning specified in Article 9 of the Uniform
Commercial Code in the applicable jurisdiction.

"First LIBOR Determination End Date" means January 17, 2017.

"First Lien Last Out Loan" means a Loan that (A) but for clause (i) of the definition of
Senior Secured Loan would be a Senior Secured Loan and (B) prior to a default or liquidation
with respect such Loan, is entitled to receive payments pari passu with Senior Secured Loans of
the same obligor, but following a default or liquidation becomes fully subordinated to Senior
Secured Loans of the same obligor and is not entitled to any payments until such other Senior
Secured Loans are paid in full.

"First Refinancing Date" means [ ], 2019.

"First Refinancin " means the Class A- he Class B- he Cl
-R Notes, the Class D-R Notes and the Class E-R Not

"Fitch" means Fitch Ratings, Inc. and any successor in interest.

"Fixed Rate Excess" means, as of any Measurement Date, a fraction (expressed as a
percentage) the numerator of which is the product of (i) the greater of zero and the excess of the
Weighted Average Coupon for such Measurement Date over the minimum percentage necessary
to pass the Weighted Average Coupon Test on such Measurement Date and (ii) the Aggregate
Principal Balance of all Fixed Rate Underlying Assets (excluding any Defaulted Obligations)
held by the Issuer as of such Measurement Date, and the denominator of which is the Aggregate
Principal Balance of all Floating Rate Underlying Assets (excluding any Defaulted Obligations)
held by the Issuer as of such Measurement Date. In computing the Fixed Rate Excess on any
Measurement Date, the Weighted Average Coupon for the Measurement Date will be computed
as if the Spread Excess were equal to zero.
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"Hedge Guarantor" means any Person that absolutely and unconditionally guarantees
the obligations of a Hedge Counterparty under the related Hedge Agreement in a form

R e 1] mpli ith all then-curren licable Rating
Agency Cenfirmation—obtained—in—econnection—therewithcriteria for guarantees. Any Hedge
Guarantor will be subject to obtaining Rating Agency Confirmation.

"Higher Ranking Class" means, with respect to any Class of Notes, each Class of Notes
specified as such in Section 2.3.

"Highest Ranking Class" means the Class of Outstanding Notes with respect to which
there is no Higher Ranking Class, which, in the event that no Secured Notes remain Outstanding,
shall be the Subordinated Notes.

"Holder" means, with respect to any Note, the Person in whose name such Note is
registered in the Notes Register.

"Holder AML, Obligations" has the meanin ified in ion 2.5(k)(xii

"Holder Proposed Re-Pricing Rate" has the meaning specified in Section 9.6(a).

"Holder Purchase Request" has the meaning specified in Section 9.6(a).

"Holder Reporting Obligations" has the meaning specified in Section 2.5(k)(xv).

"IAI/QP" means any Person that, at the time of its acquisition, purported acquisition or
proposed acquisition of Notes is both an Institutional Accredited Investor and a Qualified

Purchaser.

"Incentive Asset Management Fee" has the meaning specified in the Asset Management
Agreement.

"Incentive Internal Rate of Return" has the meaning specified in the Asset
Management Agreement.

"Income Note Administration Agreement" means agreement between the Income Note
Administrator, as administrator and as share owner, and the Income Note Issuer (as amended
from time to time) relating to the various corporate management functions that the Income Note
Administrator will perform on behalf of the Income Note Issuer.

"Income Note Administrator" means MaplesFS Limited.
"Income Note Documents" means, collectively, the Deed of Covenant, including the
terms and conditions of the Income Notes attached thereto, and the Income Note Paying Agency

Agreement.

"Income Note Fee Letter" means the letter between the Issuer and the Income Note
Issuer regarding payment of administrative fees and expenses of the Income Note Issuer.
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"Initial Purchaser" means BNP Paribas Securities Corp., in its capacity as Initial

Purchaser of the Notes issued on the Closing Date and the First Refinancing Notes under the
Purchase Agreement.

"Initial Rating" means, with respect to the Secured Notes of any Class, the rating or
ratings, if any,_assign n the Closing Date or, with r t to the First Refinancing Not
indicated in Section 2.3.

"Institutional Accredited Investor" means an institutional "accredited investor" within
the meaning of Rule 501(a)(1), (2), (3) or (7) of Regulation D under the Securities Act that is not
also a Qualified Institutional Buyer.

"Instrument" has the meaning specified in Article 9 of the UCC.

"Interest Accrual Period" means the period from and including the Closing Date to but
excluding the first Payment Date, and each successive period from and including each Payment
Date to but excluding the following Payment Date; provided that the Interest Accrual Period
with respect to (i) any Class of Secured Notes that is subject to a Refinancing, a Re-Pricing
Redemption or an Optional Redemption will be the period from and including the Payment Date
preceding the Partial Redemption Date, the Re-Pricing Redemption Date or the Redemption
Date, as the case may be, to but excluding the Partial Redemption Date, the Re-Pricing

Redemption Date or the Redemption Date, as applicable, and (ii) except as set forth in Section
2.3 with respect to the First Refinancing Notes, any corresponding Refinancing, Replacement

Notes or Re-Pricing Replacement Notes will be the period from and including the Partial
Redemption Date, the Re-Pricing Redemption Date or the Redemption Date, as applicable, to but
excluding the following Payment Date.

"Interest Collection Account" means the account established pursuant to Section
10.1(b) and described in Section 10.2(a)

"Interest Coverage Ratio" means, for any Measurement Date on or after the
Determination Date immediately preceding the Interest Coverage Test Date, with respect to any
Class or Classes of Outstanding Secured Notes, the ratio (expressed as a percentage) obtained by
dividing:

(a) the sum of the Scheduled Distributions of Interest Proceeds expected to be
received (regardless of whether the due date of any such Scheduled Distribution has yet
occurred) during the Due Period with respect to the Payment Date in which such Measurement
Date occurs on the Pledged Obligations (excluding (x) accrued and unpaid interest on Defaulted
Obligations and (y) interest on PIK Securities and Partial PIK Securities that is not paid in Cash)
plus all other Interest Proceeds received in such Due Period, minus the amounts payable in
clauses (i) through (v) of the Priority of Interest Payments on such Payment Date; by

(b) the sum of the Interest Distribution Amounts due for such Notes and any Higher
Ranking Class of Notes on such Payment Date.

38

LEGAL E#142



quarterly as of the immediately preceding Determination Date multiplied by (3) the Aggregate
Principal Balance of Fixed Rate Underlying Assets which pay interest less frequently than
quarterly as of the immediately preceding Determination Date and (b) an amount equal to the
product of (1) the actual number of days in the related Due Period divided by 360 multiplied by
(2) the sum of (I) the Base Rate applicable to the related Due Period beginning on the previous
Payment Date and (II) the Weighted Average Spread (without giving effect to clause (iv) of the
definition thereof) on Floating Rate Underlying Assets which pay interest less frequently than
quarterly as of the preceding Due Period multiplied by (3) the Aggregate Principal Balance of
Floating Rate Underlying Assets which pay interest less frequently than quarterly as of the
preceding Determination Date; provided that Defaulted Obligations shall not be included in the
calculation of the Liquidity Reserve Amount.

"Loan" means any (i) loan made by a bank or other financial institution to an obligor or
(i1) Participation in a loan described in clause (i) of this definition.

"Long-Dated Obligation" means any Underlying Asset with a maturity later than the
Stated Maturity of the Notes.

"Lower Ranking Class" means, with respect to any Class of Notes, each Class of Notes
specified as such in Section 2.3.

"Lowest Ranking Class" means the Class of Outstanding Notes with respect to which
there is no Lower Ranking Class.

"Maintenance Covenant" means a covenant by the borrower on a loan to comply with
one or more financial covenants during each applicable reporting period, whether or not such
borrower has taken any specified action.

"Majority" means, with respect to the Notes or any Class or the Income Notes, the
Holders of more than 50% of the Aggregate Outstanding Amount of the Notes of such Class or
the Income Notes.

"Manager Change in Law Notice" means a notice provided by the Asset Manager to the
Holders of Subordinated Notes that directed a Refinancing or Re-Pricing, which states that a
change in law or interpretation thereof by a regulatory agency has occurred after the Closing
Date which materially increases the amount of retained interest required to be held by the
"sponsor" as defined under the U.S. Risk Retention Rules as determined in the Asset Manager's
commercially reasonable judgment based upon the written advice of nationally recognized
counsel experienced in such matters (a summary of such legal advice to be provided to the
Majority of the Subordinated Notes).

"Margin Stock" has the meaning specified under Regulation U.
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"Maturity" means, with respect to any Note, the date on which the unpaid principal of
such Note becomes due and payable as therein or herein provided, whether at the Stated Maturity
or by declaration of acceleration, call for redemption or otherwise.

"Maturity Amendment" means, with respect to any Underlying Asset, any waiver,
modification, amendment or variance that would extend its Underlying Asset Maturity. For the
avoidance of doubt, a waiver, modification, amendment or variance that would extend the stated
maturity of the credit facility of which an Underlying Asset is part, but would not extend the
Underlying Asset Maturity of the Underlying Asset held by the Issuer, does not constitute a
Maturity Amendment.

"Maximum Investment Amount" means, on the Closing Date and any Measurement
Date prior to the Effective Date, an amount equal to the Effective Date Target Par Amount, and,
on and after the Effective Date, an amount equal to the sum (without duplication) of (i) the
Aggregate Principal Balance of the Underlying Assets, (ii) the aggregate amount of any Principal
Proceeds invested in Eligible Investments (other than Eligible Investments in the Variable
Funding Account and the Expense Reserve Account), and (iii) any remaining Unused Proceeds,

in each case, on such Measurement Date. w

"Measurement Date" means, on and after the Effective Date, (i) each date on which the
Portfolio Criteria are applied in connection with an acquisition, disposition or substitution of an
Underlying Asset or a Maturity Amendment (but solely with respect to the Weighted Average
Life Test in the case of a Maturity Amendment other than a Maturity Amendment satisfying
Sections 12.2(k)(A) or 12.2(k)(B)), (i1) the Effective Date, (ii1) each Determination Date, (iv)
each Report Determination Date, (v) the date on which an Underlying Asset becomes a
Defaulted Obligation and (vi) any Business Day specified as a Measurement Date, with not less
than two Business Days' notice, by a Rating Agency.

"Memorandum and Articles" means the Memorandum and Articles of Association of
the Issuer, as originally executed and as supplemented, amended and restated from time to time
in accordance with their terms.
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provided that the Minimum Weighted Average Spread shall in no event be lower
than %.

"Money" has the meaning specified in Article 1 of the UCC.

"Monthly Report" means each report containing the information set forth in Schedule F,
as the same may be modified and amended by mutual agreement between the Collateral
Administrator and the Asset Manager, that is delivered pursuant to Section 10.5(a).

"Moody's" means Moody's Investors Service, Inc. and any successor thereto.
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"Moody's Default Probability Rating" has the meaning specified in Schedule

"Moody's Group Country" means the Moody's Group I Countries, Moody's Group II
Countries, Moody's Group III Countries and Moody's Group IV Countries, collectively, and each
one individually being a "Moody's Group Country," and, within each group, with respect to any
particular country, so long as such country has a long-term "foreign currency ceiling rating" of at
least "Aa3" by Moody's as of the applicable date of determination.

"Moody's Group I Countries" means Australia, Canada, The Netherlands and New
Zealand (or such other countries as may be specified in publicly available published criteria from
Moody's from time to time).

"Moody's Group II Countries" means Germany, Ireland, Sweden and Switzerland (or
such other countries as may be specified in publicly available published criteria from Moody's
from time to time).

"Moody's Group III Countries" means Austria, Belgium, Denmark, Finland, France,
Hong Kong, Iceland, Liechtenstein, Luxembourg, Norway, Spain and Singapore (or such other
countries as may be specified in publicly available published criteria from Moody's from time to
time).
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"Moody's Group IV Countries" means the "Moody's Group IV Countries" as
determined from time to time by Moody's, which as of the date hereof are Greece, Italy,
Portugal, Japan, Korea and Taiwan.

"Moody's Industry Category" means any of the industry categories set forth in
Schedule A, including any such modifications that may be made thereto or such additional
categories that may be subsequently established by Moody's and provided by the Asset Manager
or Moody's to the Trustee and the Collateral Administrator.

"Moody's Rating" has the meaning specified in Schedule D.

47



"NASDAQ" means the electronic inter-dealer quotation system operated by NASDAQ,
Inc., a subsidiary of the National Association of Securities Dealer, Inc., or any successor thereto.

"Net Collateral Principal Balance" means, on any Measurement Date, without

duplication, an amount equal to the difference between:

(a) the sum of:

(1) the Aggregate Principal Balance of the Underlying Assets, including the
funded and unfunded balance on any Revolving Credit Facility and Delayed-Draw
Loans, but excluding Underlying Assets that are Defaulted Obligations, Deferred Interest
Assets, Current Pay Obligations, Purchased Discount Obligations and Deep Discount
Obligations; plus

(i1))  the Balance of all Eligible Investments (including Cash) constituting or
purchased with Principal Proceeds on such Measurement Date excluding the Balance of
all Eligible Investments in the Expense Reserve Account and the Variable Funding
Account; plus

(iii)  with respect to each Defaulted Obligation and each Deferred Interest
Asset, the Meody'sS&P Collateral Value thereof; plus

(iv)  with respect to each Current Pay Obligation, the Aggregate Principal
Balance; plus

(V) with respect to each Purchased Discount Obligation and Deep Discount
Obligation, its Outstanding Principal Balance multiplied by (x) its net purchase price
divided by (y) its original Principal Balance (with the net purchase price being
determined by subtracting from the purchase price thereof the amount of any accrued
interest purchased with principal and any syndication and other upfront fees paid to the
Issuer and by adding the amount of any related transaction costs (including assignment
fees) paid by the Issuer to the seller of the Underlying Asset or its agent); plus

(vi)  the amount of any accrued interest on Pledged Obligations that is
purchased with Principal Proceeds; and

(b) the grcater of (x) the Caa Excess Adjustment Amount and (y) the CCC Excess

Adjustment Amount,

provided that, if an Underlying Asset would fall into more than one of clauses (a)(iii),

(a)(iv), (a)(v) and (b) above, then such Underlying Asset shall, for the purposes of this definition,
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be included the clause that results in the lowest Net Collateral Principal Balance on any date of
determination.

For purposes of this definition, the Asset Manager may in its discretion elect to treat any
Underlying Asset acquired by the Issuer for a purchase price less than 100% of its Principal
Balance and that does not constitute a Deep Discount Obligation, as having a Principal Balance
equal to its purchase price (each such Underlying Asset, a "Purchased Discount Obligation");
provided that any such election must be made on or before the first Determination Date after the
date of acquisition of such Underlying Asset, and any such election, once made, may not
subsequently be changed; and provided, further, that each Overcollateralization Test is satisfied
after giving effect to any such election.

"Non-Call Period" means the period from the ElesingFirst Refinancing Date to but
excluding Juby45;2049- [ 1. [ 1.

"Non-Consenting Holder" means any Holders or beneficial owners of the Re-Priced
Class that do not deliver to the Issuer written consent to the proposed Re-Pricing on or before the
date that is at least five Business Days (such date as determined by the Issuer in its sole
discretion) after receipt of the applicable Re-Pricing Notice.

"Non-Permitted ERISA Holder" means any Person that is or becomes the beneficial
owner of an interest in any Note who has made or is deemed to have made a prohibited
transaction representation or a Benefit Plan Investor, Controlling Person or Similar Law
representation required by this Indenture or by its representation letter that is subsequently
shown to be false or misleading or whose beneficial ownership otherwise results in Benefit Plan
Investors owning 25% or more of the Aggregate Outstanding Amount of any Class of Issuer
Only Notes as determined in accordance with the Plan Asset Regulation and this Indenture,
assuming, for this purpose, that all the representations made (or, in the case of Global Securities,
deemed to be made) by Holders of such Notes are true.

"Non-Permitted Holder" means (i) any U.S. person that becomes the Holder or
beneficial owner of an interest in any Note that (a) is not either (1) a Qualified Institutional
Buyer and a Qualified Purchaser (or an entity owned exclusively by Qualified Purchasers) or (2)
solely in the case of Certificated Subordinated Notes, an Institutional Accredited Investor and a
Qualified Purchaser (or an entity owned exclusively by Qualified Purchasers) or (b) does not
have an exemption available under the Securities Act and the Investment Company Act, (ii) any
Non-Permitted ERISA Holder or (iii) any Non-Permitted Tax Holder.

"Non-Permitted Tax Holder" means any Holder or beneficial owner (i) that fails to
comply with its Holder Reporting Obligations or (ii) (x) if the Issuer reasonably determines that
such Holder's or beneficial owner's direct or indirect acquisition, holding or transfer of an
interest in any Note would cause the Issuer to be unable to achieve FATCA Compliance or (y)
that is or that the Issuer is required to treat as a "nonparticipating FFI" or a "recalcitrant account
holder" of the Issuer, in each case as defined in FATCA.
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"Noteholder" means, with respect to any Note, the Person in whose name such Note is
registered in the Notes Register.

"Notes" means, collectively, the Secured Notes and the Subordinated Notes.

"Notes Register" means the register maintained by the Note Registrar with respect to the
Notes pursuant to Section 2.5.

"Notice" means any request, demand, authorization, direction, notice, consent,
confirmation, certification, waiver, Act of Holders or other action.

"Notice of Default" has the meaning specified in Section 5.1(e).

"Offer" means, with respect to any security or debt obligation, any offer by the issuer of
such security or borrower with respect to such debt obligation or by any other Person made to all
of the holders of such security or debt obligation to purchase or otherwise acquire such security
or debt obligation (other than pursuant to any redemption in accordance with the terms of any
related Underlying Instrument or for the purpose of registering the security or debt obligation) or
to exchange such security or debt obligation for any other security, debt obligation, Cash or other

property.

"Offering Memorandum" means_(i) with r h rities and the Incom
issued on the Closing Date, the final offering memorandum relating to the offer and sale of
thesuch Securities and-the Income Notes dated December 16, 26046:2016 and (ii) with respect to

the First Refinancing Notes, the final offering memorandum relating to the offer and sale of the
First Refinancing Notes dated [ ], 2019,

"Officer" means with respect to the Issuer, the Co-Issuer, or any other corporation or
limited liability company, the Chairman of the Board of Directors, any Director, member,
manager, the President, any Vice President, the Secretary, an Assistant Secretary, the Treasurer
or an Assistant Treasurer of such entity; with respect to any partnership, any general partner
thereof; and with respect to the Trustee, the Bank (in any capacity) or any other bank or trust
company acting as trustee of an express trust or as custodian, any Trust Officer.

"Officer's Certificate" means with respect to any Person, a certificate signed by an
Authorized Officer of such Person including, in the case of the Issuer, a certificate signed by an
Authorized Officer of the Asset Manager.

"Ongoing Expense Excess Amount" means, on any Payment Date, an amount equal to
the excess, if any, of (i) (a) U.S.$200,000 (per annum) plus (b) 0.015% (per annum) of the
Aggregate Principal Balance of the Collateral Portfolio, measured on a quarterly basis as of the
first day of the Due Period preceding such Payment Date, over (ii) the sum of (without
duplication) (x) all Administrative Expenses paid pursuant to clause (ii) of the Priority of Interest
Payments on such Payment Date plus (y) all Administrative Expenses paid during the related
Due Period pursuant to Section 11.1(d).
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(b) the Aggregate Outstanding Amount of the Notes of such Class or Classes of
Secured Notes and each Higher Ranking Class as of such Measurement Date.

"Overcollateralization Test" means each Overcollateralization Test, for so long as any
Secured Notes remain Outstanding, which will be met on any Measurement Date if the
Overcollateralization Ratio on such Measurement Date is equal to or greater than the required
ratio for such test specified in the table below.

Required
Overcollateralization
Class Ratio (%)

A/B 12458 ]
H3A]
107-64[_]
103701

s lwl@!

"Pari Passu Class" means, with respect to any Class of Notes, each Class of Notes
specified as such in Section 2.3.

"Partial PIK Security" means any Underlying Asset on which the interest, in
accordance with its related Underlying Instrument, is (i) partly paid in Cash and (ii) partly
deferred or capitalized; provided that any Underlying Asset that pays interest partly in kind and
partly in cash at a rate equal to or greater than the Base Rate plus 2.50% (or the fixed rate
equivalent) will not be considered to be a Partial PIK Security.

"Partial Redemption Date" has the meaning specified in Section 9.1(c).

"Partial Redemption Interest Proceeds" means, in connection with a Partial
Redemption or a Re-Pricing Redemption, Interest Proceeds in an amount equal to the lesser of
(a) (1) the amount of accrued interest on the Notes being redeemed and (ii) the amount the Asset
Manager reasonably determines would have been available for distribution under the Priority of
Payments for the payment of accrued interest on the Notes being redeemed on the next
subsequent Payment Date (or, if the Partial Redemption Date or the Re-Pricing Redemption Date
is a Payment Date, such Payment Date) if such Notes had not been redeemed plus (b) if the
Partial Redemption Date or the Re-Pricing Redemption Date is not a Payment Date, the amount
the Asset Manager reasonably determines would have been available for distribution under the
Priority of Payments for the payment of Administrative Expenses on the next subsequent
Payment Date plus (c) the amount of any reserve established by the Issuer with respect to such
Partial Redemption or Re-Pricing Redemption.

"Participation" means a participation interest in a loan (as defined in clause (i) of the
definition of Loan) that, at the time of acquisition, or the Issuer's commitment to acquire the
same, satisfies each of the following criteria: (i) such participation would constitute an
Underlying Asset were it acquired directly, (i1) the Selling Institution is a lender on the loan, (iii)
the aggregate participation in the loan granted by such Selling Institution to any one or more
participants does not exceed the principal amount or commitment with respect to which the
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"Potential Indebtedness" means, in relation to any obligor at any time, the total
potential indebtedness of such obligor under all of its loan agreements, indentures and other
underlying instruments at such time.

"Prepaid Letter of Credit" means, any letter of credit facility that requires a lender
party thereto to fund in full its obligations thereunder at or prior to the issuance of the related
letters of credit.

"Principal Balance" means, with respect to any Underlying Asset on any date of
determination, the outstanding principal amount of such Underlying Asset on such date;
provided that the Principal Balance of:

(a) a PIK Security or Partial PIK Security (or an Underlying Asset excluded from the
definition of Partial PIK Security by the proviso thereof) will exclude any deferred or capitalized
interest thereon,;

(b) any Underlying Asset in which the Trustee does not hold a first priority, perfected
security interest shall be deemed to be zero;

(c) any Defaulted Obligation that is not sold on or before the third anniversary of its
default will be deemed to be zero (which for the avoidance of doubt will not cause the Principal
Balance of such Defaulted Obligation to be zero on or before the third anniversary of its default),
and thereafter its Principal Balance will automatically be deemed to be zero;

(d) any Permitted Equity Security shall be deemed to be zero; and

(e) any Revolving Credit Facility or Delayed-Draw Loan shall (x) for purposes of the
Weighted A