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Forward-Looking Statements

Statements in this Current Report on Form 8-K (including the exhibits), including statements regarding Newtek Business Services Corp.’s (“Newtek” or the “Company”) beliefs, expectations,
intentions or strategies for the future, may be forward-looking statements. All forward-looking statements involve a number of risks and uncertainties that could cause actual results to differ
materially from the plans, intentions and expectations reflected in or suggested by the forward-looking statements. Such risks and uncertainties include, among others, intensified competition,
operating problems and their impact on revenues and profit margins, anticipated future business strategies and financial performance, anticipated future number of customers, business prospects,
legislative developments and similar matters. Risk factors, cautionary statements and other conditions which could cause Newtek’s actual results to differ from management's current expectations are
contained in Newtek’s filings with the Securities and Exchange Commission. Newtek undertakes no obligation to update any forward-looking statement to reflect events or circumstances that may
arise after the date of this filing.

Item 1.01. Entry Into a Material Definitive Agreement.

On November 4, 2020, NBL SPV I, LLC (the “Borrower”), a wholly-owned subsidiary of Newtek Business Lending, LLC, a wholly owned portfolio company of Newtek Business Services
Corp. (the “Company”), entered into a Sixth Amendment to Credit Agreement (the “Amendment”), amending the terms of the credit facility made available to Borrower under that certain Revolving
Credit and Security Agreement, dated as of July 31, 2018 (the “Credit Agreement”), with the Lenders from time to time party to the Credit Agreement, Capital One, National Association (“Capital
One”), as administrative agent for itself and for the Lenders and the other Secured Parties (as such terms are defined in the Credit Agreement), Small Business Lending, LLC, as servicer, and U.S.

Bank National Association, as backup servicer (the “Credit Facility”). Pursuant to the terms of the Amendment, the Credit Facility, which has a maximum aggregate amount of Seventy-Five Million
and No/100 Dollars ($75,000,000) (as such amounts may be increased from time-to-time pursuant to the terms of the Credit Agreement), was amended to, among other things, extend the date on

which the Lenders’ commitments under the Credit Facility terminate until November 4, 2022, with all amounts due under the Credit Facility maturing on November 4, 2023. In addition, the
Company continues to guarantee the Borrower’s performance and repayment obligations under the Credit Agreement, pursuant to the Guaranty of Payment and Performance, dated as of July 31,
2018.

The above description is a summary and is qualified in its entirety by the terms of the Amendment, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by
reference herein.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The information contained in Item 1.01 of this Current Report on Form 8-K is incorporated by reference herein.
Item 9.01.  Financial Statements and Exhibits.

(d) Exhibits.
Exhibit Number Description

10.1 Sixth Amendment to Credit Agreement dated November 4, 2020
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NEWTEK BUSINESS SERVICES CORP.
Date: November 9, 2020 By: /S/" BARRY SLOANE

Barry Sloane
Chief Executive Officer, President and Chairman of the Board
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EXECUTION VERSION

SIXTH AMENDMENT TO CREDIT AGREEMENT

This Sixth Amendment to Credit Agreement (this “Agreement”), dated as of November 4, 2020
(the “Effective Date”), is entered into by and among NBL SPV I, LLC, a Delaware limited liability
company (“Bormower”); SMALL BUSINESS LENDING, LLC, a New Y ork limited liahility comparny, as
sarvicer (“Servicer”); U.S. BANK NATIONAL ASSOCIATION, as backup servicer (“Backup
Servicer”); the LENDERS party hereto (“Lenders”); and CAPITAL ONE, N.A., as administrative agent
for the Secured Parties (in such capacity, “Administrative Agent”).

RECITALS

A. Bonower, Servicer, Backup Servicer, Lenders and Administrative Agent are parties to
that certain Revolving Credit and Security Agreement dated as of July 31, 2018 (as the same may be
amended, amended and restated, supplemented, or otherwise modified from time to time, the “Credit
Agreement”). Capitalized terms used in this Agreement have the meanings given to them in the Credit
Agreement, unless otherwise specified; and

B. Borrower has requested that Administrative Agent and Lenders agree to make certain
amendments to the Credit Agreement on the terms and subject to the conditions set forth in this
Agreement, and Administrative Agent and Lenders have agreed to do so, subject to and upon the tenms
and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing and of other good and valuable
corsideration, the receipt and sufficiency of which are hereby acknowledged, Administrative Agent,
Lenders, Bomower, Servicer, and Backup Servicer agree as follows:

1. Amendment to Credit Agreement. As of the Effective Date, the Credit Agreement
(including Schedule 8 thereto) is hereby amended to delete the stricken text (indicated textually in the
same manner as the following example: siricken fext) and to add the double-underlined text (indicated
textually in the same manner as the following exanmple: double-underined text) as set forth in the pages
of the Credit Agreement attached hereto as Exhibit A hereto (the Credit Agreement as amended hereby,
the “Amended Credit Agreement”).

2. No Other Changes. Except as explicitly amended by this Agreement, all of the terms and
conditions of the Facility Documents shall remain in full force and effect and shall apply to any advance
thereunder.

3. Conditions Precedent. This Agreement shall be effective on the Effective Date as set
forth herein upon satisfaction of the conditions set forth below, including the receipt by Administrative
Agent of an executed original of this Agreement, together with execution and delivery and/or satisfaction
of each of the following, each in substance and form acceptable to Administrative Agent:

(@ the Acknowledgment and Agreement of Guarantors, set forth at the end of this
Agreement, shall have been duly executed by each Guarantor;

(b) a cettificate of a Responsible Officer of the Bomower certifying (i) as to its
Constituent Documents, (ii) as to its resolutions or other action of its board of directors or members
approving this Agreement and the transactions contemplated thereby, (iii) that its representations and
wanranties set forth in the Facility Documents (as defined in the Amended Credit Agreement) to which it
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is a party are true and correct in all material respects as of the Effective Date (exoept to the extent such
representations and wanranties expressly relate to any earlier date, in which case such representations and
warranties shall be true and comect in all material respects as of such eadier date), (iv) no Default or
Event of Default has occunred and is continuing, and (v) as to the incumbency and specimen signature of
each of its Responsible Officers authorized to execute this Agreement;

(c) a certificate of a Responsible Officer of each of the Guarantors, the Servicer and
the Originator, certifying (i) as to its Constituent Documents, (ii) as to its resolutions or other action of its
board of directors, partners or members approving this Agreement and the transactions contemplated
thereby, (iii) that its representations and warranties set forth in the Facility Documents (as defined in the
Amended Credit Agreement) to which it is a party are true and comrect in all material respects as of the
Effective Date (exoept to the extent such representations and warranties expressly relate to any earier
date, in which case such representations and warranties shall be true and correct in all material respects as
of such earlier date), (iv) no Default, Event of Default, Potential Servicer Termination Event, Sexrvicer
Termmination Event, or default under the Purchase and Coninbution Agreement has ocourred and is
ocontinuing, and (v) as to the incumbency and specimen signatire of each of its Responsible Officers
authorized to execute this Agreement;

(d a certificate of good standing or qualification, as the case may be of the
Bormower dated within thirty (30) days of the date of this Agreement, to do business, cettified by the
Secretary of State or other Govermmental Authority of the Bormower' s jurisdiction of organization;

(e) a written opinion or opinions of Bormower's independent counsel addressed to
Administrative Agent and the Lenders and opinions of such other counsel as Administrative Agent deems
teasonably necessary;

() payment by Bonower of all outstanding fees and expenses of Administrative
Agent; and

(@ such other items as Administrative Agent or any Lender may require.

4, Representations and Warranties. Each of Bormower and Servicer hereby represents and
warrants to Administrative Agent and Lender as follows:

(a) Fach of Bormower and Servicer has all requisite power and authority to execute
this Agreement and to perform all of its obligations hereunder, and this Agreement has been duly
executed and delivered by each of Bormower and Sexrvicer and constitutes the legal, valid and binding
ohligation of each of Borrower and Servicer, enforceable in accordance with its terms.

(b The execution, delivery and performance by each of Bonmower and Servicer of
this Agreement have been duly authorized by all necessary limited liahility company action and do not:
(i) require any authorization, consent or approval by any govemmental department, commission, board,
bureau, agency or instumentality, domestic or foreign; (ii) violate any provision of any law, nile or
regulation or of any order, writ, injunction or decree presently in effect, having applicahility to Borrower
or Servicer, or the certificate of formation or operating or limited liability company agreement of
Bormmower or Sexvicer; or (iii) result in a breach of or constitute a default under any indenture or loan or
credit agreement or any other agreement, lease or instrument. to which Bormower or Servicer is a party or
by which it orits properties may be bound or affected.
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(c) All of the representations and wananties contained in Article IV of the Credit
Agreement are correct on and as of the date hereof as though made on and as of such date.

(d) No Default or Event of Default exists.

(e Each of the above representations and warranties (other than the representations
and warranties in clauses (c) and (d) above) are herely made as to the Guarantors with respect to the
Acknowledgment and Agreement of Guarantors, set forth at the end of this Agreement.

5 No Waiver: The execution of this Agreement and any documents related hereto and the
acceptance of all other agreements and instruments related hereto shall not be deemed to be a waiver of
any Default or Event of Default under the Credit Agreement or a waiver of any breach, default or event of
default under any Facility Document or other document held by Administrative Agent, whether or not
known to Administrative Agent or any Lender and whether or not existing on the date of this Agreement.

6. Release. Bonower, Servicer, and, by signing the Acknowledgement and Agreement of
Guarantors set forth below, each Guarantor, each hereby absolutely and unconditionally releases and
forever discharges the Administrative Agent, the Lenders and any and all participants, parent
corporations, subsidiary corporations, affiliated corporations, insurers, indenmitors, successors and
assigns thereof and any of their respective Affiliates, together with all of the present and former directors,
officers, agents and employees of any of the foregoing, from any and all claims, demands or causes of
action of any kind, nature or description, whether arising in law or equity or upon contract or tort or under
any state or federal law or otherwise, which the Borrower; Servicer, or any Guarantor, has had, now has
or has made claim to have against any such Person for or by reason of any act, omission, matter; cause or
thing whatsoever arising from the begirming of time to and including the date of this Agreement, whether
such claims, demands and causes of action are matured or unmatured or known or unknown or otherwise.

7. Costs and Fxpenses. Borrower hereby reaffinms its obligations under Section 15.04 of the
Credit Agreement with respect to the payment or reimbursement of costs and expenses incurred by
Administrative Agent in commection with the Facility Documents, including without limitation the
reasonable fees and disbursements of legal counsel as set forth therein. Without limiting the generality of
the foregoing, Bormower specifically agrees to pay all reasonable fees and disbursements of counsel to
Administrative Agent for the services performed by such counsel in connection with the preperation of
this Agreement and the documents and instruments incidental hereto. Borrower hereby agrees that
Administrative Agent may, at any time or from time to time in its sole discretion and without further
authorization by Bormower, make a loan to Bormower under the Credit Agreement, or apply the proceeds
of any loan, for the purpose of paying any such fees, disbursements, costs and expenses.

8. Contimiing Effect of Credit Agreement. Except as expressly amended and modified
hereby, the provisions of the Credit Agreement and the Liens granted thereunder; are and shall remain in
full force and effect, and are hereby ratified and confinmed by Bonmower.  Bormower acknowledges and
agrees that the security interests and liens granted by Borrower to Administrative Agent under the Facility
Documents shall remain in place, unimpaired by the transactions contemplated by this Agreement, and
Administrative Agent’s priority with respect thereto shall not be affected hereby or thereby.

9. Miscellaneous. This Agreement and the Acknowledgment and Agreement of Guarantors
are Facility Documents. This Agreement and the Acknowledgment and Agreement of Guarantors may be
executed in any number of counterparts, each of which when so executed and delivered shall be deemed
an original and all of which counterparts, taken together, shall constitute one and the same instnament.
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This Agreement and the Acknowledgment and Agreement of Guarantors shall be govemed by, and
oconstrued and enforced in accordance with, the laws of the State of New York, without regard to
principles of conflicts of law (other than Section 5-1401 of the New Y ork General Obligations Law).

10. References. All references in the Credit Agreement to “this Agreement” shall be deemed
to refer to the Credit Agreement as amended hereby; and any and all references in the Facility Documents
1o the Credit Agreement shall be deemed to refer to the Credit Agreement as amended herelyy.

[Remsinder of page intentionally blank; signature page follows.]
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be duly
executed as of the date first written above.

NBL SPV I, LLC,
as Bomower

By: /s/ Banry Sloane
Name: Bany Sloane
Title: Chief Executive Officer

SMALL BUSINESS LENDING, LLC,
as Servicer

By: /s/ Banty Sloane
Name: Bany Sloane
Title: Chief Executive Officer

[Signature Page - Sixth Amendment to Credit Agreement]




U.S. BANK NATIONAL ASSOCIATION,
as Backup Servicer

By: /s/John L. Linssen
Name: John L Linssen
Tile: Vice President

[Signature Page - Sixth Amendment to Credit Agreement]




CAPITAL ONE, NA.,

as Administrative Agent
By: /s/ Brian Talty
Name: Brian Talty

Tilee SeniorVice President

CAPITAL ONE, NA.,
as Lender

By: /s/ Brian Talty
Name: Brian Talty
Title: Senior Vice President

[Signature Page - Sixth Amendment to Credit Agreement]




ACKNOWLEDGMENT AND AGREEMENT OF GUARANTORS

The undersigned, each a Guarantor of the Ohligations of NBL SPV I, LLC, a Delaware limited
liability company (“Bomower”) to CAPITAL ONE, N.A. as administrative agent for the benefit of the
Lenders (“Administrative Agent”) and to the Lenders, pursuant to a (i) Guaranty of Payment and
Performance by Newtek Business Services Corp., a Maryland corporation, dated as of July 31, 2018, (ii)
Guaranty of Payment and Performance by Newtek Business Services Holdco 6, Inc., a Florida
corporation, dated as of July 31, 2018, and (iii) Guaranty of Payment and Performance by Newtek
Business Lending, LLC, a Florida limited liability company, dated as of July 31, 2018 (as each may be
amended, amended and restated, supplemented, or otherwise modified from time-to-time, a “Guaranty”),
hereby: (i) ackmowledges receipt of the foregoing Sixth Amendment to Credit Agreement (the
“Agreement”); (ii) consents and agrees to the tenms (including without limitation the release set forth in
Section 7 of the Agreement) and execution and performance thereof; (iii) reaffinms all obligations to the
Administrative Agent and the Lenders pursuant to the tenms of its respective Guaranty, all of which
remain in full force and effect; (iv) acknowledges that each representation and warranty set forth in
Sections 5(a) and 5(b) of the Agreement relating to such Guarantor is conyplete, true and comrect as of the
date hereof; (v) reaffirms and acknowledges that all Liens granted by the Guarantors remain in full force
and effect and continue to secure all of the Obligations; and (vi) acknowledges that Administrative Agent
may amend, restate, extend, renew or otherwise modify the Credit Agreement and any indebtedness or
agreement. of Bormower; or enter into any agreement or extend additional or other credit accommodations,
without notifying or obtaining the consent of the undersigned and without impairing the liahility of the
undersigned under its Guaranty for all of the present and future indebtedness and other obligations to the
Administrative Agent.

Dated: As of November 4, 2020
NEWTEK BUSINESS SERVICES CORP.

By: /s/ Banty Sloane
Name: Bany Sloane
Title: Chief Executive Officer

NEWTEK BUSINESS SERVICES HOLDCO 6, INC.

By: /s/ Bany Sloane
Name: Bany Sloane
Title: Chief Executive Officer

NEWTEK BUSINESS LENDING, LLC

By: /s/ Banry Sloane
Name: Barry Sloane
Titlee Chief Executive Officer
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Exhibit A to Sixth Amendment to Credit Agreement
Amended Credit Agreement
[See attached.]
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REVOLVING CREDIT AND SECURITY AGREEMENT
among

NBL SFV I, LLC,
as Bormower,

SMALL BUSINESS LENDING, LLC,
as Servicer,

U.S. BANK NATIONAL ASSOCIATION,
as Backup Servicer,

THE LENDERS FROM TIME TO TIME PARTIES HERETO,
and

CAPITAL ONE, NA,,
as Administrative Agent and as Lead Amranger,

Dated as of July 31, 2018
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REVOLVING CREDIT AND SECURITY AGREEMENT

REVOLVING CREDIT AND SECURITY AGREEMENT dated as of July 31, 2018 among NBL
SPV 1, LLC, a Delaware limited liahility company, as borrower (together with its permitted successors
and assigns, the “Bonower”); SMALL BUSINESS LENDING, LLC, a New York limited liahility
company, as the servicer (together with its permitted successors and assigns, the “Sexrvicer”); U.S. BANK
NATIONAL ASSOCIATION, as backup servicer (in such capacity, together with its successors and
assigns, the “Backup Servicer”); the Lenders from time to time party hereto; and CAPITAL ONE, NA.,
as administrative agent for the Secured Parties (as hereinafter defined) (in such capacity, together with its
successors and assigns, the “Administrative Agent”) and as Lead Arranger.

RECITALS:

The Bonmower desires that the Lenders make advances on a revolving basis to the Bormower on
the terms and subject to the conditions set forth in this Agreement; and

Each Lender is willing to make such advances to the Bomower on the terms and subject to the
conditions set forth in this Agreement.

In consideration of the premises and of the mutual covenants herein contained, the parties hereto
agree as follows:

ARTICLEI
DEFINITIONS; RULES OF CONSTRUCTION; COMPUTATIONS
Section 1.01.  Definitions.
As used in this Agreement, the following terms shall have the meanings indicated:

“Account Bank” means (i) Capital One, N.A. or (ii) another Qualified Institution reasonably
acceptable to the Administrative Agent.

“Account Contiol Agreement” means an agreement in substantially the form of Exhibit M.

“Adjusted Eurodollar Rate” means, for any day during which LIBOR Advances are outstanding,
an interest rate per annum equal to a fraction, expressed as a percentage, (i) the mumerator of which is
equal to the LIBOR Rate for such day and (ii) the denominator of which is equal to 100% minus the
Eurodollar Reserve Percentage.

“Adjusted Net Investment Income” means, with reference to any period in respect of the Parent:
(i) net investment income (or net investment loss), plus (ii) net realized gains recognized from the sale of
guaranteed portions of SBA 7(a) loan investments, less (iii) realized losses on non-affiliate investments,
plus or minus (iv) net loss on lease adjustment, plus (v) the net realized geins on controlled investments,
plus or minus (vi) the change in fair value of contingent consideration liahilities, plus (vii) loss on
extinguishment of debt.

“"Administrative Agent” has the meaning assigned to such term in the introduction to this
Agreement.

“Administrative Agent Fee Letter” means that certain fee letter, dated as of the date hereof, by
and between the Administrative Agent and the Borrower,
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“Administrative Expenses” means the fees and expenses (including indenmities) and other
amounts of the Borrower due or accrued with respect to any Payment Date and payable, on a pro rata
besis, to:

(a) the Independent Accountants, agents and counsel of the Borrower for fees and
expenses related to the Collateral and the Facility Documents; and

(b) any other Person (other than the Lenders) in respect of any other fees or
expenses permitted under or incumed pursuant to the Facility Documents and other amounts
payable by the Bonmower under any Facility Document;

provided that, for the avoidance of doubt, amounts that are expressly payable to any Person under
the Priority of Payments in respect of an amount that is stated to be payable as an amount other
than as Administrative Expenses (incduding, without limitation, interest and principal, other
amounts owing in respect of the Advances and the Commitments and servicing fees) shall not
constitute Administrative Expenses.

“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by
the Administrative Agent.

“Advances” has the meaning assigned to such termin Section 2.01.

“Affected Person” means (i) each Lender and each of its Affiliates and (ii) any assignee or
participant of any Lender.

“Affiliate” means, in respect of a referenced Person, another Person Controlling, Controlled by
or under common Control with such referenced Person; provided that a Person shall not be deemed to be
an “Affiliate” of an Obligor solely because it is under the common ownership or control of the same
financial sponsor or affiliate thereof as such Ohligor (except if any such Person or Obligor provides
collateral under, guarantees or otherwise supports the obligations of the other such Person or Ohligor).

“Agent’s Account” means Capital One, N.A., ABA #065000090, Account: 7057502962,
Attention: Structured Products Loan Collections, Reference: NBL SPV I, LLC.

“Aggregate Principal Balance” means, when used with respect to all or a portion of the Eligible
Loans, the sum of the outstanding Principal Balances of all or of such portion of such Eligible Loans.

“Agreement” means this Revolving Credit and Security Agreement.
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_“Altemative Rate” means an interest rate per anmum equal to (i) if a Eurodollar Disruption Event
has oocurred and is contimiing or an Event of Default has ocourred and is continuing (and has not
otherwise been waived by the Lenders pursuant to the terms hereof), the Base Rate, or (ii) in all other
cases, the Adjusted Eurodollar Rate.

“Applicable Law” means any Law of any Govemmental Authority, including all Federal and
state banking or securities laws, to which the Person in question is subject or by which it or any of its
assets or properties are bound.

“"Applicable Margin” means with respect to LIBOR Advances, 2.75% per annum, and with
Tespect to Base Rate Advances, 0.00% per anmim.

“Appraised Value” means the “as is” value of the Project Property (or, with respect to
Renovation Loans and Construction Loans, the “as completed” value), in each case as determined in
accordance with the requirements and standards of the SBA 504 Loan Program.

“Approved Hospitality Property” means a hotel property that is (i) operated under one of the
hotel brands set forth on Schedule 9 attached hereto; (ii) has hotel Tooms only in interior corridors; and
(iii) that is less than 25 years old as of any applicable date of determination.

“Asset Coverage Ratio” means, on any Determination Date, for Parent, the ratio which the value
of total assets, less all liahilities and indebtedness not represented by Senior Securities, bears to the
aggregate amount of Senior Securities representing indebtedness of the Parent (all as detenmined
pursuant to the Investment Conpany Act and any orders of the SEC issued to the Bormower thereunder).

“Asset Coverage Ratio Test” means a test that will be satisfied on any date of detenmination if
the Asset Coverage Ratio is one hundred fifty percent (150%) or greater.

“Asset Schedule and Exception Report” means, with respect to any Loan File, a list attached to a
Custodial File Document Receipt Certificate of all the related Collateral Loans and the documents being
held by the Custodian in respect thereof, together with a list of codes identifying all Exceptions related
thereto. Each Asset Schedule and Exception Report shall set forth (a) the Collateral Loans subject to the
Lien of the Administrative Agent for the benefit of the Secured Parties on any applicable Business Day,
as well as the other Collateral Loans held by the Custodian pursuant. to the Custodial Agreement, and (b)
all Exceptions with respect thereto, with any updates thereto from the time last delivered.

\SSi ] eptarn nmmanAs&gmmntaxﬂAocha:mmsulstmﬂaﬂyﬂaefmmof
Exhibit C, e:m:eredmtotyaLemm" an assignee, the Administrative Agent and, if applicable, the
Bomower.

“Assignment of Mortgage” means, with respect to a Collateral Loan, the executed instrument of
assignment. of the related Mortgage in recordable form and all other documents securing such Loan in
substantially the form of Exhibit F-1 and that is in a form sufficient under the laws of the jurisdiction in
which the Project Property which is the subject of such Mortgage is located to permit the assignee to
exartise all rights granted by the seller under such Mortgage and such other documents and all rights
available under applicable law to the ohligee under such Loan and which may also, to the extent
permitted by the laws of the state in which the Project Property is located, be a blanket instrument of
assignment covering other Mortgages; provided, however, that the Custodian shall have no obligation to
determine whether any such assignment. is in recordable form.
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“Assignment. of Note” means each allonge or any other instrument of transfer assigning a Loan
Note issued by an Obligor substantially in the form of Exhibit F-2.

“Availahility” means the leastlesser of:

{a)-(a) the Facility Amount at such time minus the Net Aggregate Exposure
Amount at such time; and

{b)-(b) (i) the product of (x) the Borrowing Base times (y) theAdvanDeRate
minus (i) the product of the (x) Net Aggregate Exposure Amount times (y) the
difference between (1) 100% minus (2) the Advance Rate, minus (iii) any applicable
Reserves.

“Availahility Test” means a test that will be satisfied at any time if (a) the aggregate outstanding
principal balance of the Advances at such time is less than or equal to (b) the Availability at such time.

“Backup Servicer” means U.S. Bank National Association, and any successor thereto appointed
under this Agreement.

“Backup Servicer Fee Letter” means the U.S. Bank National Association fee letter; dated as of
July 13, 2018, setting forth the fees payable by the Bormower to the Backup Servicer in connection with
the transactions contemplated by this Agreement.

“Backup Servicer ndenmified Amounts” has the meaning set forth in Section 14.05.

“Banknuptcy Code” means the United States Banknuptcy Code, as amended.

“Base Rate” meeans, on any date, a fluctuating interest rate per anmim equal to the highest of (a)
the Prime Rate, (b) the Federal Funds Rate plus 0.50%, and (c) other than as a result of a Eurodollar
Disnuption Event, the LIBOR Rate plus 1.0%. The Base Rate is a reference rate and does not necessarily
represent the lowest or best rate actually charged to any customer of the Administrative Agent or any
Lender. Interest calculated pursuant to clauses (a) and (b) above will be determined based on a year of
365 days or 366 days, as applicable, and actual days elapsed. Interest calculated pursuant to dause (c)
above will be determined based on a year of 360 days and actual days elapsed.

“Base Rate Advance” means an Advance bearing Interest at the Base Rate. For the avoidance of
doubt, a Borrowing bearing Interest at the Base Rate pursuant to dause (c) of the definition thereof shall
constitute a Base Rate Advanoce until such Bormowing is converted to a LIBOR Advance at the option of
the Borrower pursuant to Section 2.15 hereof.
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“Bormower” has the meaning assigned to such term in the infroduction to this Agreement.

“Bormmower Account” means that certain deposit account designated in writing from time to time
by the Bonmower to the Administrative Agent in a Notice of Borrowing as the deposit account into which
the proceeds of each Bormowing are to be deposited.

“Bormmowing” has the meaning assigned to such termin Section 2.01.

“Bornmowing Base” means, at any time, (a) the Aggregate Principal Balance; minus (b) any Excess
Concentration Amount;_(c) any applicable Reserves; minus (ed) the aggregate net amount payable by the
Borrower (determined as of any time based on the tenmination value thereof), if any, under any interest
rate swap, exchange, cap, collar; floor, forward, future or option agreement, or any other similar interest
rate hedging amrangement. with respect to Fixed Rate Loans. For the avoidance of doubt, the net amount
owed to the Bormower under any inferest rate hedges shall be zero for purposes of determining the
Bormowing Base.

“Bormowing Base Calculation Statement” means a statement in substantially the form attached as
Schedule I to the form of Notice of Bomowing attached hereto as Exhihit A, as such form of Borrowing
BaseCalmlahonStatmﬂltnmrbentxhﬁedWHEAChmmsuahveAgaitﬁmntmmumetotheextmt
such form does not, in the good faith opinion of the Administrative Agent, accurately reflect the
calculation of the Bormowing Base required hereunder.

“Bornmowing Base Inclusion Criteria” means, with respect to any Collateral Loan, the SBA Loan
Borrowing Base Inclusion Criteria.

“Bonowing Base Inclusion Criteria Exception Loan” means a Collateral Loan that does not
satisfy one or more of the Bormowing Base Inclusion Criteria but is approved as an Eligible Loan by the
Administrative Agent acting in its sole discretion.

“Borrowing Base Inclusion Date” means, with respect to any Collateral Loan that satisfies each
of the Eligibility Criteria, the date such Collateral Loan either satisfied each of the Bormowing Base
Inclusion Criteria applicable to such Collateral Loan or became a Bormowing Base Inclusion Criteria
Exception Loan and was included in the calculation of the Bormowing Base.

I

“Bormowing Date” means the date of a Bormrowing.

“Business Day” means any day other than a Saturday or Sunday, provided that (i) days on which
barks are authorized or required to close in New York, New York, St Paul, Mimnmesota, or Chicago,
Tllinois, and (ii) if the applicable Business Day relates to the advance or continuation of, or conversion
into, or payment of an Advance bearing interest at the LIBOR Rate or the determination of the LIBOR
Rate, days on which banks are dealing in U.S. Dollar deposits in the interbank eurodollar market in
London, England are dlosed, shall not constitute Business Days.

“Cash” means Dollars immediately available on the day in question.
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“CDC" means a Certified Development Compeny as authorized by the SBA to deliver loan
financing under the SBA 504 Loan Program.

“CERCLA” means, the Comprehensive Environmental Response, Compensation and Liahility
Act of 1980, asanmﬂaibyﬂ&&mﬁmﬂAmﬂnaﬁandRemﬁlwnzaﬂonActofl%arﬂaﬂoﬂH

amendments thereto, together with the rules and regulations promulgated thereunder as in effect from
time to time.
“Change of Control” means, at any time, the oocumrence of one of the following events: (a)

Parent fails to own directly orindirectly 100.0% of the equity interests of Holdco 6 free and clear of all
Liens at any time; (b) Holdeo 6 fails to own directly or indirectly 100.0% of the equity interests of
Originator free and clear of all Liens at any time, (c) Originator fails to own directly or indirectly 100.0%
of the equity interests of Bormower, free and clear of all Liens at any time (other than any Lien granted
therein under the Pledge Agreement), or (d) Parent fails to own directly or indirectly 100.0% of the
equity interests of Servicer.

“Charged-Off Loan” means any Loan (i) that the Bomower (or the Servicer) has reasonably
determined in accordance with the Servicing Standard and the Credit and Collection Policies that such
Collateral Loan shall be placed on “non-accrual” status or “not collectible, (ii) for which an Insolvency
Event has occurred with respect to the related Ohligor, or (iii) that is more than 180 days past due.

“Charged-Off Loan Ratio” means, with respect to any calendar quarter, the ratio, expressed as a
percentage the Aggregate Principal Balance of all Collateral Loans that became Charged-Off Loans
during the twelve calendar months then ended divided by (ii) the average of the Aggregate Principal
Balance with respect to all Collateral Loans as of the last day of the prior Collection Period and the
previous eleven Collection Periods; provided that if twelve (12) consecutive calendar months have not
vet elapsed since the Bormower was formed, the Charged-Off Loan Ratio shall initially be measured from
the period of the date of fonmation of the Bormower to the most recently ended month or fiscal quarter (as
the case may be), with applicable amounts in such period annualized for purposes of such calculations,
and shall subsequently include each period of the last 12 consecutive reported calendar months or four
consecutive reported fiscal quarters (as the case may be) of Bormower.

“Closing Date” means July 31, 2018.

“Code” means the Intemal Revenue Code of 1986, as amended from time to time, or any
successor statute.

“Collateral” has the meaning assigned to such termin Section 7.01(a).
“Collateral I.0an” means a I.oan owned by the Bormower and included as part of the Collateral.

“Collateral Loan File Checklist” means an electronic or hard copy, as applicable, checklist
substantially in the form of Attachment B to the Custodial Delivery Certificate delivered by or on behalf
of the Bormower to the Custodian, for each Loan, of all Loan Documents to be included within the
respective loan file,

“Collateral Loan Schedule” means the list of Collateral Loans delivered by the Bormower to the
Custodian in acoordance with the tems of the Custodial Agreement, setting forth, as applicable, with
respect to each such Collateral Loan, the information specified on Attachment A to the Custodial
Delivery Certificate.
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“Collateral Quality Tests” means, a ]
Loans in the Bonowing Base, esofalydateofdetﬂmrﬂhon asetuftfslst}ﬂtaresahsﬁ&isolorgas
each of the following are satisfied:

(c) the Charged-Off Loan Ratio does not exceed 2.5% as of the end of any
Collection Period.

“Collection Account” means the trust account established pursuant to Section 8.02.

“Collection Period” means each calendar month; provided, however that the initial Collection
Period shall be the period from and including the Closing Date to and including the last day of the
calendar month in which the Closing Date occurs; provided, further that the final Collection Period
preceding the Final Mahwity Date or the final Collection Period preceding an optional prepayment in
whole of the Advances shall end on the Final Mahity Date or the date of such prepayment, respectively.

“Collections” means (i) all cash collections, distributions, payments and other amounts received,
and to be received by the Borrower, from any Person in respect of any Collateral Loan, including all
principal, interest, fees, distributions and redemption and withdrawal proceeds payable to the Bonmower
under or in connection with any such Collateral Loan, all servicing fees received by the Bormower in
respect of any guaranteed portion of a Collateral Loan sold to a third party, guaranty payments and all
Proceeds from any sale or disposition of any such Collateral Loan or other recoveries from the Obligor or
the Loan Collateral with respect to such Collateral Loan; and (ii) all amounts peid to the Bormower under
any interest rate swap, exchange, cap, collar, floor, forward, future or option agreement, or any other
similar interest rate, currency or commodity hedging arrangement with respect to Fixed Rate Loans.

“Commitment” means, as to each Lender; the obligation of such Lender to make, on and subject
to the tenms and conditions hereof, Advances to the Bormower pursuant to Section 2.01 in an aggregate
principal amount at any one time outstanding for such Lender up to but not exceeding the amount set
forth opposite the name of such Lender on Schedule 1 orin the Assignment and Acoeptance pursuant to
which such Lender shall have assumed its Commitment, as applicable, as such amount may be recduced
from time to time pursuant to Section 2.06 or increased or reduced from time to time pursuant to
assignments effected in aoccordance with Section 15.06(a).

“Commitment Termination Date” means the earlier of (a) the last day of the Reinvestment. Period
(or such later date as may be agreed by the Bormower and each of the Lenders and notified in writing to
the Administrative Agent) or (b) the date of the termination of the Commitments and the acceleration of
the Advances pursuant to Section 6.02.

“Concentration Limitations” means, as of any date of determination, the following limitations
applied to the Concentration Test Amount, and when calculated as a percentage of the Concentration
Test Amount in accordance with the procecures set forth in Section 1.04, provided that for purposes of

- T
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calculating each of the following limitations Unseasoned Second Lien Loans owed by any single Obligor
may be excluded from such calculations:

(a) not more than $7,500,000 consists of First Lien Loans owed by any single
Ohligor;

(h) not more than $5,500,000 consists of Second Lien Loans owed by any single
Ohligor,

(c) not more than the greater of (i) $15,000,000, and (ii) 30.0% of the Concentration
Test Amount consists of Eligible Loans that are Special Purpose Loans;

(d) not more than the greater of (i) $15,000,000,12,500,000, and (ii) 36-020.0% of
the Cmnemtranon Test Amount cmﬂsts of Ehg]_hle Loans %hat—axeae@emed—byeﬂfpgmed

(e) not more than the greater of (i) $16,6006,000,12,500,000, and (ii) 20.0% of the
Concentration Test Amount consists of Eligible Loans with Obligors in the three largest Industry
Gm@g(nmedas&nm:hﬂshy%@@mﬂlﬂnia{gﬂ

percentage: afﬂmCmmﬂrahonTestAnnmt}—@(d-HdEg—G@HﬁHﬁl—Lﬁam—‘é}at—

(@ not more than the greater of (i) $15,000,000.25,000,000, and (ii) 25-:030.0% of
the Concentration Test Amount consists of Eligible Loans from Obligors located in the state
Tepresenting the largest percentage of the Concentration Test Amount;

(hy not more than the greater of (i) $10,000,000,12,500,000, and (ii) 20.0% of the
Concentration Test Amount consists of Eligible Loans from Obligors located in the state
Tepresenting the second largest percentage of the Concentration Test Amount;

(i) not more than the greater of (i) $8,000,000, and (ii) 17.5% of the Concentration
Test Amount. consists of Eligible Loans from Obligors located in the state representing the third
largest percentage of the Concentration Test Amount;

() not more than the greater of (i) $6,000,000, and (ii) 10.0% of the Conceniration
Test Amount consists of Eligible Loans from Obligors located in any single state other than as
set forth in clauses (f), (g), and (h) above;

) not more than the greater of (i) $15,000,000,20,000,000, and (ii) 25:630.0% of
the Concentration Test Amount consists of Construction Loans and Renovation Loans in the

-8
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provided that for purposes of this clause (j), (x) if less than 20% of the proceeds of an
Eligible Loan are used for the conversion or renovation of existing facilities, then only such
portion of the loan proceeds used for the conversion or renovation of existing facilities shall be
included in calculations of this clause (j), and (y) if 20% or greater of the proceeds of an Eligible
Loan are used for the conversion or renovation of existing facilities, then the entire amount of
such Eligible Loan shall be included in calculations of this clause (j).

“Concentration Test Amount” means the Aggregate Principal Balance of all Eligible Loans other
than Unseasoned Second Lien [oans,

“Constituent Documents” means in respect of any Person, the certificate or articles of formation
or organization, the limited liability company agreement, operating agreement, partnership agreement,
joint venture agreement, trust agreement or other applicable agreement of fonmation or organization (or
equivalent or comparable constituent documents) and other orgenizational documents and by-laws and
any cetificate of incorporation, certificate of formation, certificate of limited partnership and other
agreement, similar instrument filed or made in connection with its fonmation or organization, in each
case, as the same may be amended, restated, replaced, supplemented or otherwise modified from time to
time.

“Construction Loan” means a Collateral Loan, the proceeds of which will be used for the
construction of new facilities.
“Continued Errors” has the meaning specified in Section 11.08(f).

“Control” means the direct or indirect possession of the power to direct or cause the direction of

the management or policies of a Person, whether through ownership, by contract, amangement or
understanding, or otherwise. “Controlled” and “Controlling” have the meaning correlative thereto.

“Credit and Collection Policies” meens the credit policies of Originator attached hereto as
Schedule 8, as amended subject to the terms hereof, together with the Servicing Standard.*

“Custodial Agreement” means that certain Custodial Agreement dated as of the date hereof, by
and among the Custodian, the Bommower, Newtek Business Lending, LLC, as seller; the Servicer, and the
Administrative Agent, as the same may be amended, restated, supplemented or otherwise modified from
time to time.

“Custodial Delivery Cettificate” means a delivery certificate substantially in the form set forth in
the Custodial Agreement, executed by the Borrower in connection with its delivery of a Loan File to the
Custodian pursuart. to the Custodial Agreement.

“Custodial File Document Receipt Certificate” means a receipt substantially in the form of
Exhibit L delivered to the Bormower with a copy to the Administrative Agent by the Custodian covering

1 NTD: Newtek to-send PDE of Credit-and Collestion Pelicies-
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all of the Collateral Loans subject to the Custodial Agreement from time to time, as reflected on the
Asset Schedule and Exception Report attached thereto in accordance with Section 13.02.

“Custodian” meeans U.S. Bank National Association, and any successor thereto appointed under
the Custodial Agreement.

“Data File” has the meaning assigned to such termin Section 8.06(a).

“Debtor Relief Laws” means the Bankmuptcy Code, and all other liquidation, conservatorship,
bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency,
reorganization, or similar debtor relief Laws of the United States or other applicable jurisdictions from
time to time in effect.

“Default” means any event which, with the passage of time, the giving of notice, or both, would
(if not cured or otherwise remedied during such time) constitute an Event of Default.

“Default Rate” mesans a rate per anmum equal to:

(a) with respect to LIBOR Advances, the sum of (i) the LIBOR Rate plus (ii) the
Applicable Margin then applicable to such LIBOR Advance, plus (iii) 2.0%; and

(h) with respect to Base Rate Advances or any other Obligation, the sum of (i) the
Base Rate plus (ii) the Applicable Margin then applicable to such Base Rate Advances plus (iii)
2.0%.

“Defaulted Loan” means any Loan as to which any of the following occurs:

(a) a default as to all or any portion of one or more payments of principal and/or
interest has occurred with respect to such Loan and such payment default-has-continuedis past
due for 30 days or more;

(s)] a default other than a payment default described in clause (&) above (after giving
effect to any grace period applicable thereto) and for which the Bormower (or the Originator or
other applicable lender pursuant to the related Loan Documents, as applicable) has elected to
exercise any of its rights and remedies under such related Loan Documents (including, without
limitation, acceleration or foreclosing on collateral, but excluding the exercise of any rights to
TeCEive reports or conduct audits);

(c) the related Obligor or Loan Guarantor of such Loan is the subject of an
Insolvency Event;

(d any or all of the principal amount due under such Loan is reduced or forgiven;

(e) the Servicer or the Bormower has reasonahly determined in accordance with the
Servicing Standard and the Credit and Collection Policies that such Loan shall be placed on
“norraccrual” status or “not collectible”;

() a Material Modification has occurred with respect to such Loan without the prior
written consent of the Administrative Agent; or

- 10-
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(@ is subject to a mandatory repurchase as a Warranty Loan under the Purchase and
Coniribution Agreement.

“Defaulted Loan Ratio” means, with respect to any Collection Period, the ratio, expressed as a
percentage, of (i) the Aggregate Principal Balance of all Loans in the overall managed portfolio of Loans
serviced by Servicer which became or would become (if owned by the Bormower) a Defaulted Loan
during the twelve calendar months then ended divided by (ii) the average of the Aggregate Principal
Balance of all such Loans in the overall managed portfolio of Loans serviced by Servicer as of the last
day of the prior Collection Period and the previous eleven Collection Periods.

“Defaulting Lender” means, subject to Section 2.17(h), any Lender that () has failed to (i) fund
all or any portion of its Advances within two (2) Business Days of the date such A dvances were required
o be funded hereunder unless such Lender notifies the Administrative Agent and the Bormower in writing
that such failure is the result of such Lender's determination that one or more conditions precedent to
funding (each of which conditions precedent, together with any applicable default, shall be specifically
identified in such writing) has not been satisfied, or (ii) pay to the Administrative Agent or any other
Lender any other amount required to be paid by it hereunder within two (2) Business Days of the date
when due, (b) has notified the Borrower or the Administrative Agent in writing that it does not intend to
comply with its funding obligations hereunder, or has made a public statement to that effect (unless such
wiriting or public statement relates to such Lender's obligation to fimd an Advance hereunder and states
that such position is based on such Lender’s determination that a condition precedent to fimding (which
condition precedent, together with any applicable default, shall be specifically identified in such writing
or public statement) cannot be satisfied), (c) has failed, within three (3) Business Days after written
Tequest by the Administrative Agent or the Bormower, to confinm in writing to the Administrative Agent
and the Bonmower that it will comply with its prospective funding obligations hereunder (provided that
such Lender shall cease to be a Defaulting Lender pursuant to this dause (c) upon receipt of such written
confinmation by the Administrative Agent and the Borrower), or (d) has, or has a direct or indirect parent
comparnty that has, at any time after the Closing Date (i) become the subject of a proceeding under any
Debtor Relief Law, er-(ii) had appointed for it a receiver, custodian, conservator, trustee, administrator,
assignee for the benefit of creditors or similar Person charged with reorganization or liquidation of its
business or assets, including the Federal De;xﬂthﬁmazne@qnmhonoramoﬁﬂ"smtearfedeml
regulatory authority acting in such a capecity,_or (i X ! ; provided
that a Lender shall mt}:eaDefaﬂhnglmHsolelwartnofﬂnoumslnporacqtmhonofaw
equity interest in that Lender or any direct or indirect parent company thereof by a Govermmental
Authority so long as such ownership interest does not result in or provide such Lender with imnumity
from the jurisdiction of courts within the United States or from the enforcement of judgments or writs of
attachment on its assefs or permit such Lender (or such Govemmental Authority) to reject, repudiate,
disavow or disaffinm any contracts or agreements made with such Lender. Any determination by the
Administrative Agent that a Lender is a Defaulting Lender under clauses (a) through (d) above shall be
conclusive and binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender
(subject to Section 2.17(b)) upon delivery of written notice of such determination to the Borrower and

“Deliver” or “Delivered” or “Delivery” means the taking of the following steps:

(a) in the case of each Instnument, causing the delivery of such Instrument to the
Custodian; and

|
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(h) in the case of each account or general intangible causing the filing of a
Financing Statement in the office of the Secretary of State of the State of Delaware.

In addition, the Bormower (or a Successor Servicer) will obtain any and all consents required by
the related Loan Documents relating to any Instruments, accounts or general intangibles for the transfer
of ownership and/or pledge hereunder (except to the extent that the requirement for such consent is
rendered ineffective under Section 9-406 of the UCC).

“Determination Date” means the last day of each Collection Period.

“Document Custodian” means the Custodian when acting in the role of a custodian of the Loan
Documents hereunder.

“Document Custodian Facilities” means the office of the Document Custodian specified on
Schedle 5.

“Dollars” and “$” mean lawful money of the United States of America.

“Due Date” means each date on which any payment is due on a Loan in accordance with its
terms.

“EBITDA" means, with reference to any period, net income (or net loss) of the Bormower for
such period computed on a consolidated basis in accordance with GAAP plus all amounts deducted in
armiving at such net income amount in respect of Interest Expense, Taxes, depreciation and amortization
as determined and calculated by the Bormower (or a Successor Servicer) in a mamner acoeptable to the
Administrative Agent in its sole discretion.

“Eligihility Criteria” means, with respect to any Loan, the following eligibility criteria:
(a) such Loan is either a First Lien Loan or an Eligible Second Lien Loan;

w1
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(h) is an obligation of an Obligor that (x) is not a Govemmental Authority or a
natural person and (y) is a business entity organized or incorporated in the United States (or any
state, territory or possession thereof);

(c) unless such Loan is an Eligible Second Lien Loan, such Loan is not (and is not
expressly pemmitted by its termns to become) subordinate in right of payment to any other
contractual pre-petition obligation for bormrowed money of the related Obligor in any bankruptcy,
reorganization, arrangement, insolvency, moratorium or liquidation proceedings;

(d is fully secured by the related Project Property and the related Project Property is
commertial real property that is at 1east 51% owner occupied;

(e) no Insolvency Event with respect to the Obligor or any related I.oan Guarantor
shall have occurred within the previous three (3) years;

(f) is not a Defaulted Loan or Charged- Off Loan and is not in payment deferral;

(@ provides for payment of interest in cash no less frequently than quarterly and
provides for the full principal balance to be payable in cash &t or prior to its mahurity;

(h) is denominated and payahle in Dollars and the related Loan Documents do not
permiit either (x) such debt to be denominated in any other currency or (y) permit the place of
payment to be changed;

(1) lftl‘neﬂerabedPrqectPropertylsalntelmpaw s.lchPtt)_]e(iPropertylsan
v Ohli

) such Loan was not selected for inclusion in the pool of assets that are sold to the
Borrower by the Originator in a manner materially adverse to the interests of the Secured Parties;

(k) is not subject to material non-credit related risk (such as a Loan the payment of
which is expressly confingent upon the nonroocurence of a cafastrophe) as determined in
accordance with the Credit and Collection Policy;

(1] the Loan is not subject to any pending or threatened litigation, right of
tescission, set-off, counterclaim or defense, including the defense of usury, or any assertion
thereof by the related Obligor, nor will the operation of any of the tenrs of such Loan or any
Loan Document, or the exercise of any right thereunder, including, without limitation, remedies
after default, render either the Loan or any Loan Document umenforceable in whole or in part;
nor is the Loan subject to any prepayment in an aggregate amount less than the remaining
Principal Balance of the Loan plus all accrued and unpaid interest;

(m) such Loan (i) was originated, underwritten, closed, and documented by the
Originator in the ordinary course of its business in accordance with the Credit and Collection
Palicies, (ii) was documented pursuant to legal docurmentation in form and substance satisfactory
0 the Administrative Agent in accordance with Applicable Laws and all rules, requlations and
guidelines of the SBA necessary to qualify such Loan under the SBA 504 Loan Program
provided, that legal documentation that conforms in all material respects to forms provided by
the SBA, standard fons of mortgages or deeds of trust procured by Borrower for use in specific
jurisdictions, or other forms of documents previously approved by the Administrative Agent: shall
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be presumed to be satisfactory to the Administrative Agent, (iii) is administered in accordance
with and has been at all times in conpliance with the Credit and Collection Policies and
Applicable Laws, and all rules, regulations and guidelines of the SBA and the SBA 504 Loan
Program (notwithstanding that a CDC is responsible for enswring eligihility under the SBA 504
Loan Program with respect to Second Lien Loans) including, without limitation, all terms set
forth in the related Third Party Lender Agreement and the SBA Authorization, (iv) was
purchased from the Originator and conveyed to the Bonmower pursuant to the Purchase and
Contribution Agreement, and (v) the SBA and applicable CDC were provided notice of the sale
of such SBA Loan in accordance with the tems set forth in the related Third Party Lender
Agreement;

(n) is guaranteed by one or more natural persons pursuant to a valid and binding
guarantee agreerment and, if such Loan is a Second Lien Loan, the related SBA Guaranty is in
accordance with the SBA 504 Loan Program;

(0) the Obligor of which is not an Affiliate of the Bormower, the Originator, or the
Servicer:

P has an original and remaining term to mahurity of not more than twenty-five (25)
years;

(@ is fully assignable by the Borrower without restriction (or subject only to
restrictions which have been complied with) and may be collaterally assigned by the Bormower to
the Administrative Agent without restriction (or subject only to restrictions which have been
complied with), and the rights to service, administer and enforce rights and remedies in respect
of the same under the Loan Documents imure to the benefit of the holder of such Loan or its
designee (subject to customeary consent rights of the Obligor and any applicable agent, which
have all been obtained with respect to the assignment to the Bormower);

(n such Loan does not contain a confidentiality provision that restricts the ahility of
the Administrative Agent, on hehalf of the Secured Parties, to exercise its rights under the
Facility Documents, including, without limitation, its rights to review the Loan or the Bormower's
credit approval file in respect of such Loan; provided, however, that a provision which requires
the Administrative Agent or other prospective recipient of confidential information to maintain
the confidentiality of such information shall not be deemed to restrict the exercise of such rights;

(s) there are no proceedings pending or; to the best of the Bomower's knowledge,
threatened (i) asserting an Insolvency Event has ocourred with respect to the Obligor or the Loan
Guarantor or (i) wherein the Ohligor of such Loan, or any other Person or Govemmental
Authority, has alleged that such Loan or the Loan Documents with respect to such Loan are
illegal orumenforceable;

(t) to the Bormower's knowledge after perfornmance of commercially reasonable due
diligence, the undertying collateral related to such Loan has not been used by the related Obligor
in any manner or for any purpose which would result in any material risk of liability being
imposed upon the Bonmower, the Administrative Agent or the Lender under any Applicable Law;

(w the origination of such Loan by the Originator and the ownership of such Loan
by the Borrower will not violate any Applicable Law, cause the Borrower or the pool of assets to
be required to be registered as an investment compary under the Investment Company Act, or
cause the Administrative Agent or any Lender to fail to comply with any request or directive
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from any banking authority or Govemmental Authority having jurisdiction over the
Administrative Agent or any Lender;

) the Bormower has a valid and hinding ownership interest in its entirety free and
clear of any Liens, claims or encumbrances of any nature whatsoever except for Permitted Liens,
in such Loan; provided that such Pemmitfed Liens do not directly secure indebtedness for
bormowed money other than Permitted Liens granted under this Agreement and/or the other
Facility Documents; and, if such Loan is an Eligible Second Lien Loan, the lien of the related
First Lien Loan;

(w)  such Loan is in full force and effect and, together with the related Loan
Documents, constitutes the legal, valid and binding payment obligation of the related Obligor and
each guarantor thereof, enforceahle by or on behalf of the holder thereof against such Obligor or
guarantor in accordance with its tenms, subject to applicable benkruptcy, insolvency,
reorganization and similarlaws and subject to general principles of equity;

(x) the Ohligor of such Loan is not in an Excluded Industry;

) the Borrower, the Servicer, and any of their Affiliates and agents, with respect to
such Loan, have at all times complied, in all material respects, with all requirements of
Applicable Law and such Loan does not violate any Applicable Law in any material respect;

(2) at the time of acquisition thereof, the all-in yield with respect to such Loan is
equal to or greater than the applicable Interest Rate hereunder;

(aa) as of the date such Loan was originated by the Originator and accuired by the
Bormower, with respect to which the Originator and the Bormrower had all necessary licenses and
permits to originate or purchase such Loan in the state where the Obligor is located and the
related Project Property is located and enter into the related Loan Documents;

(bb)  the underdying collateral with respect to such Loan is in good repair and free of
any damage, waste or defective condition that would materially and adversely affect the value of
such collateral as security for such Loan and the Loan Documents with respect to such Loan
require that the related Obligor maintain the underlying collateral for such Loan in good repair
and the Obligor with respect to such Loan is required to maintain adequate insurance coverage
(including, without limitation, flood insurance and any other insurance required under SBA
requirements, as applicable) with respect to its assets and there is no totEl or partal
oondemmation proceeding or eminent domain proceeding pending or threatened against the
related collateral;

(cc)  such Loan is a Loan with respect to which the Bormower has a valid first priority
or, if such Loan is an Eligible Second Lien Loan, junior priority perfected security interest and
Lien in all undertying collateral for the applicable Loan free and clear of any Liens other than
Permitted Liens; provided that such Permitted Liens do not directly secure indebtedness for
bomowed money; provided, that at the discretion of Administrative Agent, the perfection
requirements of this clause may be deemed satisfied if escrow arrangements reasonably
acceptable to the Administrative Agent are in place to insure that all steps necessary for such
perfection will be accomplished promptly, and in any event within seven (7) Business Days
following the disbursement by the Bormower of the proceeds of such Loan;
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(dd) such Loan confonrs to all requirements of the SBA applicable to the SBA
Authorization and, with respect to an Eligible Second Lien ILoan, the SBA Guaranty;

(ee) such Loan is a Loan with respect to which (A) no event or condition has
occurred that would release the SBA from its obligations to Borrower with respect to the
applicable SBA Loan, (B) the SBA has not rejected the applicable SBA Loan or the applicable
Loan Documents in any respect, and (C) if such Loan is an Eligible Second Lien Loan, no event
has occurred pursuant to which the SBA has reduced the amount of its guarantee of any of the
foregoing (but in such event only to the extent of such reduction);

(ffi  such Loan is a Loan with respect to which the insurance coverage required by
the applicable Loan Documents is in full force and effect and Borrower has been named as loss
payee or additional insured, as applicable, with respect thereto;

(gg)  such Loan has not been tumed over to the SBA or any other Person for servicing
or collection;

(hh)  such Loanis not a Participation Interest in a Loan;

(ii) if such Loan is a Renovation Loan or Construction Loan and requires the
Bormower to make one or more future advances to the Obligor under the Loan Documents, such
Loan (i) specifies a maximum amount that can be borrowed on one or more fixed borrowing
dates, and (ii) does not permit the re-bormowing of any amount previously repaid by the Obligor
thereunder;

(i) such Loan does not constitute Margin Stock and no part of the proceeds of such
loan or any other extension of credit made thereunder will be used to purchase or cary any
Margin Stock or to extend credit to others for the purpose of purchasing or canying any Margin
Stock;

(kk) such Loan is in the form of, and is treated as, indebtedness for U.S. federal
income tax purposes;

(1)) such Loan does not subject the Bormower to any withholding tax, other tax, fee or
govermmental charge unless the Obligor is required to make “gross-up” payments constituting
100% of such withholding tax, other tax, fee or govemmental charge on an after-tax basis (other
than with respect to customary “excluded taxes”);

(mm) such Loan, at acquisition, is not the subject of an offer and has not been called
for redemption;

(nn)  such Loan is not an obligation (other than a Renovation Loan or a Construction
Loan) pursuant to which any future advances or payments to the Obligor may be required to be
meade by the Borrower;

(00)  with respect to the Project Property related to such Loan, (i) the related Phase I
environmental assessment and any other environmental audit have not revealed the existence of
any Hazardous Materials on such Project Property or any other violations of Environmental
Laws, or (ii) any environmental risks associated with the existence of Hazardous Materials or
any other violation of Environmental Law are being mitigated or cured in accordance with
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Applicable Laws and, if applicable, the SBA Rules and Regulations, to the satisfaction of the
Administrative Agent in its sole discretion;

(pp)  such Loan is evidenced by a note or other instrument and such note or other
instrument has been delivered to the Cuslodian in accordance with the provisions of the
Custodial Agreement (or will be delivered within three (3) Business Days, as set forth in the
Custodial Agreement) and the Custodian has received all other Loan Documents as required
pursuant to the Custodial Agreement; andl

(qq@ if such Loanis a Special Purpose Loan and the outstanding balance of such Loan

is greater than or equal to $5,000,000, such Loan was approved by Administrative Agent in
Administrative Agent's sole discretion; and

“Eligible T.oan” means a Collateral Loan that (i) from and after the time of acquisition thereof
by the Bormower (or its hinding conmitment to acquire the same), satisfies each of the Eligihility Criteria
and (ii) on the date such Collateral Loan is included in the Bonrowing Base, satisfies each of the
applicable Bormowing Base Inclusion Criteria oris a Bormowing Base Inclusion Criteria Exception Loan.

“Eligible Second Lien Loan” means a SBA Loan that satisfies the following criteria as of any
date of determination:

(a is a Second Lien Loan;
(b) was cmglmted L;]:wxﬁnn the previous 120 day&iﬂnhfﬂmﬂhﬂllmmmitﬂ

() is in compliance with the SBA Authorization or the applicable CDC has
provided takeout financing with respect to the Second Lien Loan;

d all conditions have been satisfied for the refinancing of such SBA Loan other
than the receipt of funds from the takeout financing with respect to such SBA Loan; and

(e) the Loan Documents with respect to such SBA Loan include a fully executed
SBA Authorization and no condition has occurred that would excuse the SBA from issuing its
guarantee of the debenture that will be used to refinance such Second Lien Loan or otherwise
affect the obligation of the SBA to guarantee such Second Lien Loan.

“Environmental Complaint” has the meaning assigned to such term in Section 5.01(m)(v).

“Environmental Laws” means, all applicable Federal, state, and local laws (including common
laws), statutes, ordinances, rules, regulations and orders or restrictions of, or legally hinding agreements
with, any Govemmental Authority relating to the protection of human health, safety, the environment,
nahmal resources or the use possession, handling generation, tramsportation, treatment, storage,
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recycllrg discharge, disposal, emission, presence, or Release, or the threat of Release of (collectively

“Management”), exposure to, or any remedial, removal or response action in connection with, any
Hazardous Material.

“ERISA" means the Employee Retirement Income Security Act of 1974, as amended from time
to time, and the regulations pronulgated and rulings issued thereumder:

“ERISA Event” means (a) any “reportable event,” as defined in Section 4043 of ERISA or the
tegulations issued thereunder with respect to a Plan (other than an event for which the thirty day notice
requirement is waived); (b) the failure with respect to any Plan to satisfy the “minimum funding
standard” (as defined in Section 412 of the Code or Section 302 of ERISA); (c) the filing pursuant to
Section 412(c) of the Code or Section 302 of ERISA of an application for a waiver of the minimum
funding standard with respect to any Plan; (d) a determination that any Plan is, oris expected to be, in “at
risk” status (as defined in Section 430 of the Code or Section 303 of ERISA); (e) the incurrence by the
Bormower or any member of its ERISA Group of any liability under Title IV of ERISA with respect to the
termination of any Plan; (f) (i) the receipt by the Bormower or any member of its ERISA Group from the
PBGC of a notice of determination that the PBGC intends to seek termination of any Plan or to have a
trustee appointed for any Plan, or (ii) the filing by the Bormower or any member of its ERISA Group of a
notice of intent to terminate any Plan; (g) the incurrence by the Borrower or any member of its ERISA
Group of any liahility (i) with respect to a Plan pursuant to Sections 4063 and 4064 of ERISA, (ii) with
Tespect to a facility closing pursuant to Section 4062(e) of ERISA, or (iii) with respect to the withdrawal
or partial withdrawal from any Multiemployer Plan; (h) the receipt by the Borrower or any member of its
ERISA Group of any notice conceming the imposition of Withdrawal Liability or a detenmination that a
Multiemployer Plan is, or is expected to be, in endangered status or critical status, within the meaning of
Section 432 of the Code or Section 305 of ERISA oris oris expected to be insolvent or in reorganization,
within the meaning of Tifle IV of ERISA; or (i) the failure of the Bormower or any member of its ERISA
Group to make any required contribution to a Multiemployer Plan.

“ERISA Group” means each controlled group of corporations or trades or businesses (whether or
not incorporated) under common control that is treated as a single employer under Section 414(h), (c),
(m) or (o) of the Code with the Bormower:

“BEurocurrency Liahilities” is defined in Regulation D of the Board of Govemors of the Federal
Reserve System, as in effect from time to time.

“Eurodollar Disruption Event” means the occurrence of any of the following: (a) any Lender
shall have notified the Administrative Agent of a determination by such Lender or any of its assignees or
participants that, as a result of the introduction of any change in applicable law since the Closing Date, it
would be contrary to law or to the directive of any central bank or other governmental authority (whether
or not having the force of law) to obtain Dollars in the London interbank market to fund any Advance,
(b) any Lender shall have notified the Administrative Agent that by reason of circumstances affecting the
interbank eurodollar market, adequate and reasonable means do not exist for such Lender or any of its
assignees or participants to ascertain the Adjusted Eurodollar Rate, (c) any Lender shall have notified the
Administrative Agent of a determination by such Lender or any of its assignees or participants that the
rate at which deposits of Dollars are being offered to such Lender or any of its assignees or participants
in the London interbank market does not adequately and faidy reflect the cost to such Lender, such
assignee or such participant of making, funding or maintaining any Advance; provided that such Lender
has generally made a similar determination with respect to its other bommowers under facilities bearing
interest at an index based on the London interbank offered rate or (d) any Lender shall have notified the
Administrative Agent of the inahility of such Lender or any of its assignees or participants to obtain
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Dollars in the London interbenk market using reasonable commercial efforts to make, fund or maintain
any Advance.

“Eurodollar Reserve Percentage” means, for any period, the percentage, if any, applicable during
such period (or, if more than one such percentage shall be so applicable, the daily average of such
percentages for those days in such period curing which any such percentage shall be so applicable) under
tegulations issued from time to time by the Board of Govemors of the Federal Reserve System (or any
successor) for determining the meaxinum reserve requirement (including, without limitation, any besic,
emargency, supplemental, marginal or other reserve requirements) with respect to liahilities or assets
oonsisting of orincluding Eurocurrency Liahilities having a term of one month.

“Event of Default” means the occurrence of any of the events, acts or circurmstances set forth in
Section 6.01.

“Exception” means, with respect to any Collateral Loan, (i) any variance from the applicable
delivery requirements of the Custodial Agreement with respect to the related Loan File, including any
variance from the documents purported to be delivered in any related Collateral Loan File Checklist or
any variance with respect to the Review Procedures, or (ii) any Loan Document which has been released
from the possession of the Custodian pursuant to the terms of the Custodial Agreement for a period in
excess of twenty (20) calendar days.

“Excess Concentration Amount” means, at any time in respect of which any one or more of the
Concentration Limitations are exceeded, the portions (calculated by the Bormmower (or a Successor
Servicer) without duplication) of each Eligible Loan that cause such Concentration Limitations to be
exceeded.

“Exchange Act” means the Seaurities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder;, all as from time to time in effect, or any successor law, rules or
regulations, and any reference to any statutory or regulatory provision shall be deemed to be a reference
o any successor stafutory or regulatory provision.

“Excluded Amount” means (a) any amount received in the Collection Account with respect to
any Collateral Loan, which amount is atiributable to the reimburserment of payment by the Borrower of
any Tax, fee or other charge imposed by any Governmental Authority on such Collateral Loan or any
related Collateral, (b) any reimbursement of insurance premiuns paid by the Borrower, (c) any escrows
relating to Taxes, insurance and other amounts in connection with Collateral L.oans which are held in an
escrow account for the benefit of the Obligor and the secured party pursuant to escrow arrangements
under the Loan Docurments or (d) any amount deposited into the Collection Acoount in error.

“Excluded Industry” means any one of the following indusiries or any industry substantially
related thereto: payday lending, pawn shops, adult entertainment, marijuena related businesses,
automobile title loans, tax refund anticipation loans, credit repeir services, drug paraphemalia, tax

evasion, businesses engaged in predatory lending practices, and strip mining.

“Facility Amount” means (a) on or prior to the Commitment Tenmination Date, $75,000,000.00
(as such amount may be reduced from time to time pursuant to Section 2.06) and (b) following the
Commitment Tenmination Date, the outstanding principal balance of all the Advances; provided that the
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Facility Amount may be increased by the Bormower from time to time in accordance with Section 2.10
hereof.

“Facility Amount Increase” means an increase in the Facility Amount pursuant to Section 2.10.
“Facility Amount Increase Request” is defined in Section 2.10.

“Facility Documents” means this Agreement, the Purchase and Contribution Agreement, the
Account Control Agreement, the Backup Servicer Fee Letter, the Custodial Agreement, the
Administrative Agent Fee Letter, each Lender Fee Letter (if any), the Guaranty Agreements, the Pledge
Agreement, and any other security agreements and other instruments entered into or delivered by or on
behalf of the Bormrower pursuant to Section 5.01(c) to create, perfect or otherwise evidence the
Administrative Agent’s security interest.

“FATCA” means Code Sections 1471 through 1474 (or any amended or successor version that is
substantively comparable and not materially more onerous to comply with), any curmrent or fuhure
requlations or official interpretations thereof (including any Revenue Ruling, Revenue Procedure, Notice
or similar guidance issued by the U.S. Intemal Revenue Service thereunder as a precondition to relief or
exermption from Taxes under such provisions) and any agreement entered into pursuant to Section
1471(b)(1) of the Code.

“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum equal for each
day curing such period to the weighted average of the rates on ovemight Federal funds transactions with
members of the Federal Reserve System arranged by Federal funds lrokers, as published for such day
(or, if such day is not a Business Day, for the next preceding Business Day) by the Federal Reserve Bank
of New Y ork, or, if such rate is not so published for any day which is a Business Day, the average of the
quotations for such day on such transactions received by the Administrative Agent from three Federal
funds brokers of recognized standing selected by it; provided that, if at any time a Lender is borrowing
ovemight funds from a Federal Reserve Bank that day, the Federal Funds Rate for such Lender for such
day shall be the average rate per anmmm at which such ovemight bormowings are made on that day as
pronptly reported by such Lender to the Bormower and the Administrative Agent in writing. Each
determination of the Federal Funds Rate by a Lender pursuant to the foregoing proviso shall be
conclusive and binding except in the case of manifest error.

“FICO Score” means, with respect to a Loan Guarantor, the statistical credit score of such Loan
Guarantor based on methodology developed by Fair Isaac Corporation and used by the Borrower or its
agents to determine credit risk when underwriting such Loan. For purposes of darification, the “FICO
Score” of any Loan Guarantor shall mean the most recent FICO Score used to make a credit decision
with respect to such Loan Guarantor, by the Bormower, the Servicer, or the Originator, as the case may
be.

MW—%%W%QM or (b) fne date of the
termination of the Commitments and the acceleration of the Advances pursuant to Section 6.02.

“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.

- 20-
34881204v6-110062879_




“Financial Asset” has the meaning specified in Section 8-102(a)(9) of the UCC.
“Financing Statements” has the meaning specified in Section 9-102(a)(39) of the UCC.

(a) is not (and is not expressly penmmitted by its terms to become) subordinate in right
of payment to any other contractual pre-petition obligation for borrowed money of the related
Obligor in any bankruptcy, reorganization, arrangement, insolvency, moratorium or liquidation
proceedings; and

(b) is secured by a valid first priority perfected mortgage, deed of trust, security
interest or Lien in, to or on the Pmject Property subject to customary Liens for taxes or
requlatory charges not then due and payable and other permitted Liens under the Loan
Docurments, provided that such permitted Liens do not directly secure indebtedness for bormowed
money.

“Fixed Rate Loan” means any Loan that bears a fixed rate of interest.

“Fundamental Amendment” means any amendment, modification, waiver or supplement of or to
this Agreement that would (a) increase or extend the term of the Commitments (other than an increase in
the Commitment. of a particular Lender or addition of a new Lender hereunder agreed to by the relevant
Lender(s) pursuant to the tenms of this Agreement) or change the Final Mahurity Date, (b) extend the date
fixed for the payment of principal of or interest on any Advance or any fee hereunder, (c) reduce the
amount of any such payment of principal or interest, (d) reduce the rate at which interest is payable
thereon or any fee is payable hereunder, (e) release any material portion of the Collateral, exoept in
connection with dispositions permitted hereunder, (f) alter the temms of Section 6.01, Section 9.01, or
Section 15.01(b) or any related definitions or provisions in a manner that would alter the effect of such
Sections, (g) modify the definition of the terms “Majority Lenders” or “Required Lenders” or modify in
any other manner the mumber or percentage of the Lenders required to make any determinations or waive
any rights hereunder or to modify any provision hereof, (h) modify the definition of the tems “Advance
Rate”, “Availahility”, “Availability Test”, “Bormowing Base”, “Eligible Loan”, “Collateral Quality Test”,
“Fundamental Amendment”, “Asset Coverage Ratio Test”, “Interest Coverage Ratio Test”, or any
defined term used therein, in each case in a manner which would have the effect of making more credit
available to the Bomower, be adverse to the interests of the Lenders orless restrictive on the Bormower in
any other material fashion, or (i) extend the Reinvestment Period.

“Funding Effective Date” means the later of the Closing Date and the date on which the
conditions precedent set forth in Section 3.01 are satisfied.

“GAAP” means generally accepted accounting principles in effect from time to time in the
United States.

“Govemmmental Authority” means any nation or govemment, any state or other political
subdivision thereof, any agency, authority, instrumentality, regulatory body, quasi-regulatory authority,
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administrative tribunal, central bank, public office, court, arbitration or mediation panel, or other entity
exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of
govermment, including the SEC, the stock exchanges, any Federal, state, territorial, county, nmmicipal or
other govemment or govemmental agency, arhitrator, board, body, branch, bureau, commission, court,
department, instrumentality, master, mediator; panel, referee, system or other political unit or subdivision
or other entity of any of the foregoing, whether domestic or foreign.

e izations” means all franchises, pemmits, licenses, approvals, consents and
other auﬂnnzedmm of all Gavammi}al Authonties.

“Govermnmental Filings” means all filings, including franchise and similar tex filings, and the
payment of all fees, assessments, interests and penalties associated with such filings with all Authorities.

“Guarantor” means each of (i) Parent, (ii) Originator, (iii) Holdoo 6, and (iv) any other person
who becomes a guarantor hereunder; and “Guarantors” means oollectively, every Guarantor.

“Guaranty Agreement” means each guaranty of payment and performance of a Guarantor in
favor of the Administrative Agent for the benefit of the Secured Parties, and any other guaranty of a
Guarantor in favor of the Administrative Agent for the benefit of the Secured Parties, in each case as the
same may be amended, modified, or restated from time to time, each in form and substance satisfactory
to the Administrative Agent.

“Hazardous Discharge” has the meaning assigned to such termin Section 5.01(m).

“Hazardous Materials” means, any dangerous, toxic or hazardous pollutants, chemicals,
contaminants, wastes, medical wastes, or substances, including, without limitation, those so identified
pursuant to the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C.
Section 9601 et seq., or otherwise regulated under any other Environmental Law and specifically
including, without limitation, asbestos and asbestos containing materials, PCBs, radon gas, petroleum
and petroleun products, wrea fonmaldehyde and any substances dlassified as being “in irventory,”
“usable work in process” or similar classification which would, if classified as unusable, be included in
the foregoing definition.

“Holdco 6” means Newtek Business Services Holdceo 6, Inc., a Florida corporation.

“Indebtedness” means for any Person (without duplication) () all indebtedness created, assumed
or incurred in any manner by such Person representing money bormowed (including by the issuance of
debt securities), (b) all indebtedness for the deferred purchase price of property or services (other than
trade accounts payable arising in the ordinary course of business, (c) all indebtedness secured by any
Lien upon property of such Person, whether or not such Person has assumed or become liable for the
payment of such indebtedness, (d) all capitalized lease ohligations of such Person, (e) all obligations of
such Person on or with respect to letters of credit, bankers’ acceptances and other extensions of credit
whether or not representing obligations for borrowed money, (f) all obligations of such Person to
purchase, redeem, retire, defease or otherwise make any payment in respect of any equity interest in such
Person or any other Person or any warrant, right or option to acquire such equity interest, valued, in the
case of a redeemable preferved interest, at the greater of its voluntary or involuntary liquidation
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preference plus accrued and unpaid dividends, and (g) all guarantees of such Person in respect of any of
the foregoing.

“Indenmified Party” has the meaning assigned to such termin Section 15.04(b).

“Indenmified Taxes” has the meaning assigned to such termin Section 15.03(a).

“Independent Acoountants” has the meaning assigned to such termin Section 8.08.
“Independent Manager” has the meaning assigned to such termin Section 5.05(w).

“Industry Group” means any industry group listed in Schedule 4 by its three-digit NAICS code.

“Indligible Loan” means, at any time, a Collateral Loan, or any portion thereof, that fails to
sansfyanyuftheEthhhtyCntenaaftertl‘edateofaoqmsmanﬂﬂmfbyﬂleBonnwtla
determined as of such date)_or tha X e 5 &5 .
credit judgrent.

“Insolvency Event” means with respect to a specified Person, (a) the filing of a decree or order
for relief by a court having jurisdiction in the premises in respect of such Person or any substantial part
of its property in an involuntary case under (i) the Bankruptcy Code or (ii) any other applicable
insolvency law now or hereafter in effect, (b) the appointing of a receiver, liquidator, assignee, custodian,
trustee, sequestrator or similar official for such Person or for any substantial part of its property, or
ordering the windingrup or liquidation of such Person's affairs, and in each of (a) or (b) above such
decree or order shall remain unstayed and in effect for a period of thirty (30) consecutive days; (c) the
commencement by such Person of a voluntary case under the Bankruptcy Code or any other applicable
insolvency law now or hereafter in effect, or the consent by such Person to the entry of an order for relief
in an involuntary case under any such law, (d) the consent by such Person to the appointment of or taking
possession by a receiver, liquidator, assignee, custodian, trustee, sequestrator or sinilar official for such
Person or for any substantial part of its property, or (e) the making by such Person of any general
assignment for the benefit of creditors, or the failure by such Person generally to pay its debts as such
debts become due, or the taking of action by such Person in furtherance of any of the foregoing.

“Instrument” has the meaning specified in Section 9-102(a)(47) of the UCC.,
“Interest” means, for all Advances outstanding by a Lender on such day, the product of:

IRx le
D

= the Interest Rate for Advances on such day;
= the principal amount of all Advances on such day; and

U’Uﬁg

= if the applicable Interest Rate is the Base Rate as detenmined in accordance with
clause (a) or (b) of the definition thereof, 365 or 366, as applicable, and in all
other instances, 360.

“Interest Collections” means, with respect to any Collection Period or the related
Determination Date, without duplication, the sum of:
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(a all payments of interest and other income received by the Borrower
curing such Collection Period on all Collateral LDans m:lmhrg Ineligible Loans),
including the accrued interest, (b pplicable 1 ] received in
connection with a sale thereof ch.mrgs:.u:hCollecuon Pmod,

(b) all amendment and waiver fees late payment fees (including
compensation for delayed settlement or trades), and all protection fees and other fees and
commissions received by the Bormower during such Collection Period, unless the
Servicer notifies the Adminisirative Agent before such Determination Date that the
Servicer in its sole discretion has detenmined that such payments are to be treated as
Principal Collections; and

(c) commitment fees, facility fees, anmiversary fees, ticking fees and other
similar fees received hy the Bormower during such Collection Period unless the Servicer
notifies the Administrative Agent before such Determination Date that the Servicerin its
sole discretion has determined that such payments are to be treated as Principal
CQ]leiOIE;

provided that solely after the Reinvestment Period, as to any Defaulted Collateral Loan (and only
so long as it remains a Defaulted Collateral Loan), any amounts received in respect thereof will
constitute Principal Collections (and not Interest Collections) umntil the aggregate of all Collections in
respect thereof since it became a Defaulted Collateral Loan equals the outstanding principal balance of
such Defaulted Collateral Loan at the time as of which it became a Defaulted Collateral Loan and all
amounts received in excess thereof will constitute Interest Collections.

“Interest Coverage Ratio” means, on any Determination Date, the percentage equal to:

(a) EBITDAInterest Collections of the Bonmower for the twelve (12) consecutive
calendar months-ef-the Berrmewer then most recently completed as of such Determination Date;
divided by

(b) Interest Expense-ofaccrued by the Bormmower for the twelve [12} oomecuiive

“Interest Coverage Ratio Test” means a test that will be satisfied on any date of determination if
the Interest Coverage Ratio is greater than or equal to 120%, provided that the Interest Coverage Ratio
Test shall not be tested until the sixth Detenmination Date after the Closing Date.

“Interest Expense” means, with reference to any period, the sum of all interest charges (including
imputed interest charges with respect to capitalized lease obligations and all amortization of debt
discount and expense) of the Borrower for such period detenmined on a consolidated basis in accordance
with GAAP.
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“Interest Election Request” means a request by the Borrower to convert or continue a Borrowing
in accordance with Section 2.15 in the form attached hereto as Exhihit G.

“Interest Rate” means a rate equal to (i) with respect to a LIBOR Advance, the Altemative Rate
plus the Applicable Margin then applicable to such LIBOR Advance or (ii) with respect to a Base Rate
Advance, the Base Rate plus the Applicable Margin then applicable to such Base Rate Advance;
provided, however that with respect to Obligations that accrue interest at the Default Rate pursuant to
Section 2,13 or upon the oocurrence and during the continuation of an Event of Default, the applicable
Interest Rate shall be the Default Rate.

“Interim Order” means an order; judgment, decree or ruling entered after notice and a hearing
conducted in accordance with Bankrupticy Rule 4001(c) granting interim authorization, the operation or
effect of which has not been stayed, reversed or amended.

“Investment. Company Act” means the Investment Company Act of 1940, as amended, and the
rules and regulations pronmulgated thereunder.

“Key Man Event” means the following events: (i) Barry Sloane shall resign, become unahle to
perform, or cease to sexrve in his current position as President of Parent and a replacement acceptable to
the Lender in its reasonable discretion is not appointed, and (ii) Peter Downs shall resign, become umable
to perfonm, or cease to be employed in his current position as Chief Lending Officer of Parent, and a
replacement acceptable to the Lender in its reasonable discretion is not appointed.

“Law” means any action, code, consent decree, constitution, decree, directive, enactment,
finding, guideline, law, injunction, interpretation, judgment, order, ordinance, policy statement,
proclamation, promulgation, regulation, requirement, rule, rule of law, rule of public policy, settlement
agreement, statute, or writ, of any Govemmental Authority, or any particular section, part or provision
thereof.

“Lender Fee Letter” means any Lender Fee Letter entered into between any Lender and the
Borrower.

“Lenders” means the Persons listed on Schedule 1 and any other Person that shall have become a
party hereto in accordance with the terms hereof pursuant to an Assignment and Acceptance, other than
any such Person that ceases to be a party hereto pursuant to an Assignment and Acceptance.

“LIBOR Advance” means an Advanoe bearing Interest at the LIBOR Rate.

“LIBOR Rate” means, for any LIBOR Advance, an interest rate per annum (rounded upward, if
necessary, to the next higher 1/100th of 1%), as determined by the Administrative Agent, equal to_the
greater of:

(a) (i) the ICE Benchmark Administration Limited (“ICE”) London interbank
offered rate for deposits for a one-month period in Dollars as displayed in the Bloombery
Financial Markets System (or such other service as may be nominated by ICE (or any successor
thereto if ICE is no longer making a London interbank offered rate available) as the infonmation
vendor for the purpose of displaying the London interbank offered rate for Dollar deposits) at
approximately 11:00 am. (London time) on such day; or

{b)-(ii) if such rate is not published at such time and day for any reason, then the LIBOR
Rate shall be the rate per anmum (tounded upwards, if necessary, to the nearest 1/100th
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of one percent) based on the rates at which Dollar deposits for a one month period are
displayed on page “LIBOR” of the Reuters Screen as of 11:00 am. (London time) on
such day (it being understood that. if at least two such rates appear on such page, the rate
will be the arithmetic mean of such displayed rates); provided finther, that in the event
fewer than two such rates are displayed, or if no such rate is relevant, the LIBOR Rate
shall be the rate per anmum equal to the average of the rates at which deposits in Dollars
are offered by the Administrative Agent at approximately 11:00 am. (London time) on
such day to prime banks in the London interbank market for a one month period:;_and

“Lien” means any mortgage, pledge, hypothecation, assignment, encumbrance, lien or security
interest (statatory or other), or preference, priority or other security agreement, charge or preferential
arrangement of any kind or nature whatsoever (including any conditional sale or other title retention
agreement, any financing lease having substantially the same economic effect as any of the foregoing,
and the filing authorized by the Bormower of any financing statement under the UCC or comparable law
of any jurisdiction).

“Loan” means a SBA Loan.

“Loan Collateral” means, with respect to any Loan, any and all property or interests in property,
whether personal property (including without limitation accounts, chattel paper, instruments, documents,
deposit acoounts, contract rights, general intangibles, inventory or equipment) or real property including
the related Project Property, or both, whether owned by the related Obligor or any other Person, that
secures a Loan or such Obligor’s obligations under a Loan Note or Loan Document, and all supporting
ohligations in respect thereof.

“Loan Documents” means, with respect to any Loan, all documents comprising the Borrower's
Loan File and the L.oan Notes.

“Loan 9"111961?6 with respect to any Loan, all agreements or documents evidencing,
guaranteeing, securing, governing or giving rise to such Ioan (including those identified on the Collateral
Loan File Checklist) including but not limited to (i) the loan or credit agreement evidencing such Loan,
(ii) the original Loan Note and an original Assignment of Note with respect thereto executed in hlank,
(iii) any principal security agreement securing such loan as well as the related mortgage or deed of trust
and assignment of mortgage or deed of trust, (iv) any guarantee executed in connection with the Loan
Note, (v) all assumption, modification, consolidation or extension agreements, (vi) an assignment of
security agreement executed in blank and all other assignments and intervening assignments of security
agreements, (vii) any and all financing statements, (viii) with respect to First Lien Loans, (A) an original
Mortgage with respect to the related Project Property, (B) an original Assignment of Mortgage from the
Originator endorsed in blank and (C) an original Assignment of Mortgage from the Bonmower and
endorsed in blank, (ix) any environmental indemmnity agreements, (x) any omnibus assignment in blank,
(xi) all documents relating to the related Project Property including a survey, appraisal report, title
insurance policy (or commitment for tile insurance), environmental inspection report, earthquake
certification with respect to any Construction Loan or Renovation Loan, and flood insurance
certification, (xiii) life insurance certifications, if any, (xiv) (A) a copy of the SBA Authorization fully
executed by the Certified Development Corporation, (B) if such SBA Loan is an Eligible Second Lien
Loan, as indicated on the Custodial Delivery Cettificate, a certified copy of the SBA Guaranty, (C) a
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copy of the SBA Loan Note, and (D) a copy of the Third Party Lender Agreement, and (xv) all other
documents evidencing, securing, guarantying, governing or giving rise to such Collateral Loan.

“Loan Guarantor” means the individual guarantors with respect to a Loan.
“Lioan Note” means one or more promissary notes executed by an Obligor evidencing a Loan

“Majorty Lenders” means, as of any date of determination, one or more Lenders having
aggregate Peroentages greater than 50%; provided, however that at any time there are two (2) or more
Lenders, “Majority Lenders” must include at least two (2) Lenders (who are not Affiliates of each other).
To the extent provided in the last paragraph of Section 14.01(c), the Percentage of any Defaulting Lender
shall be disregarded in determining Majority Lenders at any time.

“Management” shall have the meaning set forth in the definition of “Environmental Laws”.
“Margin Stock” has the meaning assigned to such termin Regulation U.

“Material Adverse Effect” means a material adverse effect on (a) the business, assets, financial
condition, operations, performance or properties of the Borrower, the Sexrvicer or the Originator, both
individually or teken as a whole, (b) the validity, enforveahility or collectahility of this Agreement or any
other Facility Document or the validity, enforceahility or collectahility of the Collateral Loans generally
or any material portion of the Collateral Loans, (c) the rights and remedies of the Administrative Agent,
the Lenders and the Secured Parties with respect to matters arising under this Agreement or any other
Facility Document taken as a whole, (d) the ahility of each of the Bormower, the Servicer, or the
Originator to perform its obligations under any Facility Docurment to which it is a party, or (e) the status,
existenoe, perfection, priority or enforceahility of the Administrative Agent’s Lien on the Collateral.

“Material Modification” means, with respect to any Loan, any amendment, waiver, consent or
modification of a Loan Document with respect thereto executed or effected after the date on which such
Loan is acquired by the Bormower; that:

(a) reduces or waives one or more interest payments or permits any interest due with
respect to such Loan in cash to be deferred or capitalized and added to the principal amount of
such Loan (other than any deferral or capitalization already expressly permitted by the tenns of
its underdying instruments as of the date such Loan was acquired by the Bormower);

(b except for permitted liens, contractually or structurally subordinates such Loan
by operation of a prionity of payments, tumover provisions or the transfer of assets in order to
limit recourse to the related Ohligor or releases any material guarantor or co-Ohligor from its
ohligations with respect thereto;

(c) substitutes or releases the underlying assets securing such Loan (other than as
expressly permitted by the Loan Documents as of the date such Loan was acquired by the
Bormower), and such substitution or release materially and adversely affects the value of such
Loan (as determined hy the Administrative Agent in a commercially reasonable manner);

(d) waives, extends or postpones any date fixed for any scheduled payment or
mandatory prepayment of principal on such Loan; or

(e) reduces (other than a repayment therefor pursuant to its terms) or forgives any
principal amount of such Loan.
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“Measurement Date” means, (i) the Closing Date, (ii) each Borrowing Date and (iii) each
Monthly Report Detenmination Date.

“Modified Loan Ratio” means, with respect to any Collection Period, the ratio, expressed as a
percentage, of (i) the Aggregate Principal Balance with respect to all Collateral Loans where either (A) a
default as to all or any portion of one or more payments of principal and/or interest has occurred with
tespect to such Collateral Loan or (B) the payment of which has been modified to avoid a default under
such Collateral Loan, in the case of each of clauses (A) and (B), at any time during the previous twelve
(12) month period divided by (ii) the average of the Aggregate Principal Balance with respect to all
Collateral Loans as of the last day of the prior Collection Period and the previous eleven Collection
Periods. For purposes of the foregoing definition (x) the mumerator in the calculation performed pursuant
to clause (i) shall include any loan that was subject to one of the events described in clause (A) or (B)
during such twelve (12) month period that was sold by the Bomower during such twelve (12) month
period; and (y) the denominator shall also be increased by the principal balance of any such loan.

“Money” has the meaning specified in Section 1-201(24) of the UCC.

“Monthly Report” has the meaning specified in Section 8.06(a).

“Monthly Report Determination Date” has the meaning specified in Section 8.06(a).

“Monthly Reporting Date” means the tenthfifteenth (1015") day of each month; provided that, if
any such day is not a Business Day, then such Monthly Reporting Date shall be the next sucoceeding
Business Day.

“Moody’s” means Moody’ s Investors Service, Inc., together with its successors.

“Mortgage” means, the mortgage, deed of trust or other instnmment creating a senior or junior
lien on an estate in fee simple interest in real property.

“Multiemplover Plan” means an employee pension benefit plan within the meaning of Section
4001(a)(3) of ERISA that is sponsored by the Borrower or a member of its ERISA Group or to which the
Bormower or a member of its ERISA Group is ohligated to make contributions or has any liahility.

“Net Aggregate Exposure Amount” means, at any time, the aggregate unfunded amounts in
respect of all Renovation Loans and Construction Loans at such time,

“Non-Consenting Lender” means any Lender that does not approve any consent, weiver or
amendment that (a) requires the approval of all affected Lenders in accordance with the terms of Section
14.01 and (b) has been approved by the Required Lenders.

“Non-Defaulting Lender” means, at any time, each Lender that is not a Defaulting Lender at such

time.
“Notice of Bonowing” has the meaning assigned to such term in Section 2.02.

“Notice of Prepayment” has the meaning assigned to such termin Section 2.05.
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“Ohligations” means all indebtedness, whether absolute, fixed or contingent, at any time or from
time to time owing by the Bonmower to any Secured Party or any Affected Person under or in connection
with this Agreement or any other Facility Document, including all amounts payable by the Bormower in
respect of the Advances, with interest thereon, and all amounts payable hereunder.

“Obligor” means, in respect of any Loan, the Person primarily obligated to pay Collections in
tespect of such Loan, including with respect to a SBA Loan the related SBA Loan Obligor.

“OFAC" has the meaning assigned to such term in Section 4.01(f).

“Originator” means Newtek Business Lending, LLC, a Florida limited liability company.

“Other Taxes” has the meaning given in Section 15.03(h).

“Parent” means Newtek Business Services Corp., a Maryland corporation.

“Participant” means any Person to whom a participation is sold as penmitted by Section 15.06(c).

“Participation Inferest” means an undivided ownership interest in a Loan purchased or acquired
by the Bonmower.

“Payment Date” means the first (1%) day of each month; provided that, if any such day is not a
Business Day, then such Payment Date shall be the next sucoeeding Business Day.

“PBGC” means the Pension Benefit Guaranty Corporation, or ary SUCoessor agency or entity
performing substantially the same functions.

“Perventage” of any Lender means, (a) with respect to any Lender party hereto on the date
hereof, the percentage set forth opposite such Lender's name on Schedule 1, as such amount is reduced
by any Assignment and Acceptance entered into by such Lender with an assignee or increased by any
Assignment and Acceptance entered into by such Lender with an assignor, or (b) with respect to a Lender
that has become a party hereto pursuant to an Assignment and Acceptance, the percentage set forth
therein as such Lender's Percentage, as such amount is reduced by an Assignment and Acceptance
entered into between such Lender and an assignee or increased by any Assignment and Acceptance
entered into by such Lender with an assignor.

eI thex ignee” means (i) an Affiliate of any Lender, (ii) any Person who is a Lender
mnﬂhahelymormarwaﬁmgmﬁm and (iii) any Person managed by a Lender or any of its Affiliates.

(a) Liens created in favor of the Administrative Agent hereumder or under the other
Facility Documents for the benefit of the Secured Parties;

(h) Liens imposed by any Governimental Authority for taxes, assessments or charges
not yet delinquent or which are being contested in good faith and by appropriate proceedings if
adequate reserves with respect thereto are maintained on the books of the Bormower in
accordance with GAAP; and
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(c) customary rights of setoff, revocation, refund or chargeback under deposit
agreements or under the UCC or common law of banks or other financial instititions where
Bonmower maintains deposits (other than deposits intended as cash collateral) or securities
accounts solely to the extent incunred in connection with the maintenance of such accounts in the
ordinary course of business.

“Person” means an individual or a corporation (including a business trust), partnership, trust,
incorporated or unincorporated association, joint stock company, limited liahility comparny, government
(or an agency or political subdivision thereof) or other entity of any kind.

“Plan” means an employee pension benefit plan (other than a Multiemployer Plan) which is
covered by Title IV of ERISA or subject to the mininum funding standards under Section 412 of the
Code that is sponsored by the Bomower or a member of its ERISA Group or to which the Bormower or a
member of its ERISA Group is obligated to make contributions or has any liahility.

“Platform” means any electronic system, including ntralinks®, ClearPar® and any other intemet
or extranet-hased site, whether such electronic system is owned, operated or hosted by the Administrative
Agent, any of their respective Related Parties or any other Person, providing for access to data protected
by passcodes or other security system.

“Pledge Agreement” means the Pledge Agreement dated as of the date hereof executed by the
Originator in favor of Administrative Agent, and any pledge agreements entered into after the Closing
Date by any Credit Party (as required by this Agreement or any other Facility Document), in each case as
the same have been or may be amended, modified, or restated from time to time.

“Potential Servicer Termination Event” means any event which, with the passage of time, the
giving of notice, or both, would (if not cured or otherwise remedied during such time) constitute a
Servicer Temmination Event.

“Predecessor Servicer Work Product” has the meaning specified in Section 11.08(f).

“Prime Rate” means the rate announced by Capital One, N.A. from time to time as its prime rate
in the United States, such rate to change as and when such designated rate changes. The Prime Rate is
not intended to be the lowest rate of interest charged by Capital One, N.A. in comnection with extensions
of credit to debtors. Capital One, N.A. may make commercial loans or other loans at rates of interest at,
above, or below the Prime Rate.

“Principal Balance” means, with respect to any Loan, as of any date of determination, the
outstanding principal amount of such Loan (excluding any capitalized interest).

“Principal Collections” means, with respect to any Collection Period or the related Determination
Date, all amounts received by the Bormower during such Collection Period that do not constitute Interest
Collections, including unapplied proceeds of the Advances and any Cash equity contributions.

“Priority of Payments” has the meaning specified in Section 9.01(a).

“Private Authorizations” means all franchises, permits, licenses, approvals, consents and other
authorizations of all Persons (other than Governmental Authorities).

“Proceeds” has, with reference to any asset or property, the meaning assigned to it under the
UCC and, in any event, shall include, but not be limited to, any and all amounts from time to time paid or
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payable under or in connection with such asset or property including interest, principel, insurance
proceeds, fees, setflement payments, refinancing amounts, rent, likekind payments, recoveries and
guaranty payments.

“Prohihited Transaction” means a transaction described in Section 406(a) of ERISA, that is not
exempted by a statutory or administrative or individual exemption pursuant to Section 408 of ERISA.

“Project” means the purchase or lease, and/or improvement or renovation of long-term fixed
assets by an Obligor for use in its business operations.

“Project. Property” means one or more long-term fixed assets, such as land, buildings, machinery,
and equipment, acquired or improved by an Ohligor for use in its business operations with the proceeds
of a Loan and in accordance with the requirements of the SBA 504 Loan Program.

Qualified Institution” means a depository institution or trust company organized under the laws
of the United States of America or any one of the States thereof or the District of Columbia (or any
domestic branch of a foreign bank), (a) ﬁlathasdt}*ﬂ*{i) a long-term unsecured debt rating of “A” or
better by S&P and “A2” or better by Moody’s or (ii) a short-term unsecured debt rating or certificate of
deposit rating of “A-1" or better by S&P or “P-1" or better by Moody’s, (b) the parent corporation of
which has either (i) a long-term unsecured debt rating of “A” or better by S&P and “A2" or better by
Moody’s or (ii) a short-term unsecured debt rating or certificate of deposit rating of “A-1" or better by
S&P and “P-1" or better by Moody’s, or (c)(i) is otherwise acceptable to the Administrative Agent and
(ii) the deposits of which are insured by the Federal Deposit Insurance Corporation.

“Qualified Purchaser” has the meaning specified in Section 15.06(€).

_"Reqgister” has the meaning specified in Section 15.06(d).
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“Registered Holders” has the meaning set forth in Code of Federal Regulations, Chapter I, Part
120, Subpart F (cited as 13 C.F.R. Section 120.600(i)) or any successor regulation.

“Regulation T”, “Regulation U” and “Regulation X" mean Regulation T, U and X, respectively,
of the Board of Govemors of the Federal Reserve System, as in effect from time to time.

“Regulatory Change” has the meaning specified in Section 2.09(a).

“Reinvestment Period” means the period from and including the Closing Date to and including
the earfiest of (a) Juby-31,2020November 4, 2022 (or such later date as may be agreed by the Borrower
and each of the Lenders and notified in writing to the Administrative Agent), (b) the date of the
termination of the Commitments pursuant to Section 6.02 or (c) the date of the termination of the
Commitments in whole pursuant to Section 2.06.

“Related Parties” means, with respect to any specified Person, such Person’s Affiliates and the

respective partners, directors, officers, employees, agents, frustees, administrators, managers, advisors
and representatives of such Person and such Person's Affiliates.

“Release” means any release, discharge or disposal of, spill, leak, pump, pour, emit, enptied,
injected, leached, cumped or allowed to escape.

“Renovation Loan” means a Collateral Loan where the proceeds will be used for the conversion
or renovation of existing facilities.

“REQ Property” means real estate owned by Bormower or the Originator, which real estate has
been acquired and is owned by such Person as a result of foreclosure or acceptance by such Person of a
deed in lieu of foreclosure, or similar transaction, whether previously constituting Loan Collateral or
otherwise, together with all of such Person’'s now owned or hereafter acquired interests in the
improvements thereon, the fixtures attached thereto and the easements appurtenant thereto,

“Requested Amount” has the meaning assigned to such term in Section 2.02.

“Required Lenders” means, as of any date of determination, one or more Lenders having
aggregate Percentages greater than or equal to 66 2/3%; provided, however that at any time there are two
(2) or more Lenders, “Required Lenders” must include at least two (2) Lenders (who are not Affiliates of
each other). To the extent provided in the last paragraph of Section 14.01(c), the Percentage of any
Defaulting Lender shall be disregarded in detenmining Required Lenders at any time.

“Responsible Officer” means (a) in the case of a corporation, partnership or limited liability
company that, pursuant to its Constituent Docurrents, has officers, anyclnefa{ecuhveofﬁoer chief

financial officer; chief administrative officer, president, senior vice president, vice president, assistant
vice president, treasurer, director; menager, secretary or assistant secretary, (b) in the case of a limited
partnership, the Responsible Officer of the general partner, acting on behalf of such general partnerin its
capecity as general partner; (c) in the case of a limited liahility comparyy that does not have officers, any
Responsible Officer of the sole member, managing member or manager, acting on behalf of the sole
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member, managing member or manager in its capacity as sole member, managing member or manager,
(d) in the case of a trust, the Responsible Officer of the trustee, acting on behalf of such trustee in its
capacity as trustee, and (e) in the case of the Backup Servicer, the Custodian or the Administrative
Agent, a vice president, assistant vice president, secretary, assistant secretary or officer of the Backup
Servicer, the Custodian or the Administrative Agent as applicable, in each case responsible for the
administration of this Agreement.

“Restricted Payments” means the declaration of any distribution or dividends or the payment of
any other amount (including in respect of redemptions permitted by the Constituent Documents of the
Borrower) to any shareholder, partner, member or other equity investor in the Bormower on account of
any share, membership interest, partnership interest or other equity interest in respect of the Bonmower, or
the payment on account of, or the setting apart of assets for a sinking or other analogous fund for, or the
purchase or other acquisition of any class of stock of or other equity interest in the Bormower or of any
warrants, options or other rights to acquire the same (or to make any “phantom stock” or other similar
payments in the nature of distributions or dividends in respect of equity to any Person), whether now or
hereafter outstanding, either directly or indirectly, whether in cash, property (including marketable
securities), or any payment or setting apart of assets for the redemption, withdrawal, retirement,
acquisition, cancellation or termination of any share, membership interest, partnership interest or other
equity interest in respect of the Borrower:

“Review Procedures” means the review procedures attached to the Custodial Agreement
substantially in the form set forth in Schedule 10 attached hereto.

“S&P” means Standard & Poor' s Ratings Group.

“SBA” means the United States Small Business Administration or any other federal agency
administering the SBA Act

“SBA 504 loan Program” means the Certified Development Company/504 Loan Program
authorized by Title V of the Small Business Investment Act of 1958 (15 U.S.C. § 695, et seq.) and all
laws, rules, regulations and significant guidance with respect thereto including but not limited to the
regulations set forth in Part 120 of Title 13 of the Code of Federal Regulations, in each case as the same
may be issued or revised from time to time.

“SBA Act” means the Small Business Act of 1953, codified at 15 U.S.C. 631 et. seq., as the same
may be amended from time to time.

“SBA_Authorization” means, with respect to a SBA Loan, the Authorization for Debenture
Guarantee (SBA 504 loan) from the SBA issued under the SBA 504 Loan Program providing the terms
and conditions under which the SBA will guarantee a debenture the proceeds of which will be used to
refinance a SBA Loan.

“SBA Guaranty” means, with respect to any SBA Loan, the guarantee by the SBA of the
debenture backing such SBA Loan under the SBA 504 Loan Program.

“SBA Loan” means a Loan or any other extension of credit made in compliance with the SBA
504 Loan Program to finance a Project.

“SBA Loan Bommowing Base Inclusion Criteria” means, with respect to any SBA Loan, the
following criteria:
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(a) the FICO Score for any Loan Guarantor owning more than 20% of the Obligoris
not less than 625;

(h) the historical pro fonma debt service coverage ratio (or in the event there are no
historical financial statements for such Ohbligor, the projected debt service coverage ratio) as
determined by the Bormower in the manner provided in the Loan Documents and acceptable to
the Administrative Agent in its sole discretion is greater than or equal to (i) if such SBA Loanis
not a Special Purpose Loan and the related Project Property is not an Approved Hospitality
Property, 1.10 to 1.00 or (ii) if such SBA Loan is a Special Purpose Loan or the related Project
Property is an Approved Hospitality Property, 1.20 to 1.00;

(c) the ratio (expressed as a perventage) of (i) the Principal Balance of such SBA
Loan that is a First Lien Loan to (ii) the Appraised Value of the related Project Property as
determined by the Bonower in a mammer acceptable to the Administrative Agent in its sole
discretion is less than or equal to (A) if such SBA Loan is not a Special Purpose Loan and the
related Project Property is not an Approved Hospitality Property, 65% or (B) if such SBA Loan
is a Special Purpose Loan or the related Project Property is an Approved Hospitality Property,

Yo

(d with respect to the applicable Project Property, the ratio (expressed as a
percentage) of (i) the aggregate Principal Balance of such SBA Loan together with any additional
First Lien Loan or Second Lien Loan secured by such Project Property to (ii) the Appraised
Value of the related Project Property as determined by the Bormower in a manner acceptable to
ﬂheAchnmslraI}ve Agent in 1ts sole dlscreilcm L}_;Lls less 1:han orequal to W/@m

(e no Loan Guarantor owning 51% or more of the Obligor has been a debtor in the
five (5) years prior to the making of the SBA Loan, and none of such Loan Guarantor's
properties have been subject to a foreclosure proceeding in the five (5) years prior to the making
of the SBA Loan.

“SBA Loan Obligor” means any Person, other than the SBA, who is or may become obligated to
Bommower under an SBA Loan.

“SBA Rules and Regulations” means the SBA Act, as amended, any other legislation binding on
SBA rdlating to financial transactions, any “Loan Guaranty Agreement,” all rules and regulations
promulgated from time to time under the SBA Act, and SBA Standard Operating Procedures and any
Official Notices issued by the SBA, all as from time to time in effect.

“SBA. Standard Operating Procedures and Official Notices” means Public Law 85-536; the Rules
and Regulations, as defined in 13 CFR Part 120, “Business Loans” and 13 CFR Part 121, “Size
Standards”; Standard Operating Procechre 504 Loan Servicing and Liquidation SOP 50-55, in each case
as may be published and/or amended from time to time.

“SEC” means the Securities and Exchange Commission or any other govemmental authority of
the United States of America at the time administrating the Securities Act, the Investment Company Act
or the Exchange Act.
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“Second Lien Loan” means any SBA Loan that:

(a) is administered in accordance with and is in compliance with all rules,
regulations and guidelines of the SBA and the SBA 504 Loan Program (notwithstanding that a
CDC is responsible for ensuring eligihility under the SBA 504 Loan Program with respect to
Second Lien Loans) including, without limitation, all tenms set forth in the related Third Party
Lender Agreement and the SBA Authorization;

(h) is secured by a valid second priority perfected mortgage, deed of trust, security
interest or Lien in, to or on the Project Property subject only to a First Lien Loan and customary
Liens for taxes or regulatory charges not then due and payable and other permitted Liens under
the Loan Documents, provided that such permitted Liens do not directly secure indebtedness for
bormowed money; and

(c) is in an amount set forth in the related SBA Authorization.

“Secured Parties” means the Administrative Agent, the Backup Servicer; any Successor Servicer,
the Lenders and their respective permitted successors and assigns.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations
pronulgated thereunder, all as from time to time in effect.

“Securitization Event” means a conduit sale, securitization, or securitization type transaction of
SBA Loars, in each case in accordance with the SBA Rules and Regulations.

“Senior Securities” means senior securities (as such term is defined and detenmined pursuant to
the Investment Company Act and any orders of the SEC issued to the Parent or any of its Affiliates
thereunder).

“Servicer” has the meaning assigned to such temm in the introduction of this Agreement.

“Servicer Expense Cap” means, as of any Payment Date, an amount equal to $25,000.

“Servicer Temmination Event” means the occurrence of any of the events, acts or circumstances
set forth in Section 6.03.

“Servicing Fees” means the monthly fee, accruing from the Closing Date, payable in amears on
each Payment Date, in an amount equal to 0.50% per anmum (calculated on the basis of a 360-day year
and the actual mumber of days elapsed) of the Monthly Asset Amount; provided, however, that if the
Backup Servicer is acting as sucoessor Servicer, such fee shall be in an amount equal to 1.009% per
annum with a monthly mininum of $6,500.

“Servicing Standard” means, with respect to any Collateral Loans, to service and administer such
Collateral Loans in accordance with the Loan Documents, SBA Standard Operating Procedures and
Official Notices with respect to SBA Loans, and all customary and usual servicing practices (a) which
are consistent with the higher of: (i) the customary and usual servicing practices that a prudent loan
investor or lender would use in servicing loans like the Collateral Loans forits own account, and (ii) the
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same care, skill, prudence and diligence with which the Borrower causes loans to be serviced and
administered for its own acocount or for the account of others; (b) to the extent not inconsistent with
clause (a), with a view to maximize the value of the Collateral Loans; and (c) without regard to: (i) any
relationship that the Bonmower or any Affiliate of the Borrower may have with any Obligor or any
Affiliate of any Obligor, (ii) the Borrower's obligations to incur servicing and administrative expenses
with respect to a Collateral Loan, (iii) the Borrower's right to receive compensation for its services
hereunder or with respect to any particular transaction, (iv) the ownership by the Bormower or any
Affiliate thereof of any retained interest or one or more loans of the same class as any Collateral Loans,
(v) the ownership, servicing or management for others by the Bonower of any otherloans or property by
the Bormower; or (vi) any relationship that the Bomower or any Affiliate of the Bomower may have with
any holder of other loans of the Obligor with respect to such Collateral Loans; provided, however, if the

Backup Servicer is acting as Successor Servicer, “Servicing Standard” shall mean to service and
administer Collateral Loans in accordance with the standard the Successor Servicer uses to service
similar assets for its own account or for the accounts of others, in each case in accordance with all rules,
regulations and guidelines of the SBA and the SBA 504 Loan Program with respect to SBA Loans.

“Solvent” means, with respect to any Person, that as of the date of determination, both (i) (a) the
sum of such Person’s debt (including contingent liahilities) does not exceed the present fair saleable
value of such Person’s assets; (b) such Person’'s capital is not unreasonably small in relation to its
business as contemplated on the Closing Date and will not be unreasonably smell with respect to any
transaction contemplated to be undertaken after the Closing Date; and (c) such Person has not incurred
debts beyond its ahility to pay such debts as they become due; and (ii) such Person is “solvent” within the
meaning given that term under the Bankruptcy Code, Section 271 of the Debtor and Creditor Law of the
State of New Y ork and applicable laws relating to fraudulent transfers under the Bankruptcy Code and
New York State law. For purposes of this definition, the amount of any contingent liahility at any time
shall be computed as the amount that, in light of all of the facts and circumstances existing at such time,
represents the amount that can reasonably be expected to become an actual or mahured liahility
(imespective of whether such contingent liahilities meet the criteria for accrual under Statement of
Financial Accounting Standards No. 5).

“Special Purpose Entity” means a limited liahility company or other business entity that is
created with the purpose of being “bankruptcy remote” and whose orgenizational documents contain
restrictions on its activities and impose requirements intended to preserve such entity’ s separateness that
are substantially similar to the special purpose provisions of the Borrower Limited Liability Company
Agreament.

“Special Purpose Loan” means a Loan where (i) the Obligor (or “Operating Company” if the
Ohligor is an “Eligible Passive Company”) has operated for two years or less and/or (ii) the “Project”
involves the acquisition, construction, corversion or expansion of a limited or single purpose building or
structure, all within the meaning of 13 CFR §120.920.

“Steding Bank Facility” means those loans and other extensions of credit made under that certain
Amended and Restated Loan and Security Agreement dated as of December 7, 2015 among CDS
Business Services, Inc. d/b/a Newtek Business Credit Solutions, a Delaware corporation, as borrower,
Sterling National Bank, as agent and lender, and BankUnited, N.A., as lender, for the financing of SBA
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Loans, and any documents relating thereto, including any guarantees by Parent, as such agreements may
be amended, amended and restated, supplemented, or otherwise modified from time-to-time.

“Subject Laws” has the meaning assigned to such termin Section 4.01(f).

“Subordinated Debt” means any Indebtedness which, in each case, is subordinated in right of
payment to the prior payment of the Obligations pursuant to subordination provisions approved in writing
by the Administrative Agent and is otherwise pursuant to documentation that is, which is in an amount
that is, and which contains interest rates, payment tenrs (including, without limitation, no scheduled or
required principal payments prior to the Commitment Termination Date), mahmities, amortization
schedules, covenants, defaults, remedies and other material tens that are in form and substance, in each
case satisfactory to the Administrative Agent.

“Subsidiary” means, as to any Person, a corporation, peartnership or other entity of which shares
of stock or other ownership interests having ordinary voting power (other than stock or such other
ownership inferests having such power only by reason of the happening of a confingency) to elect a
mygjority of the board of directors or other managers of such corporation, partnership or other entity are at
the time owned, or the management of which is otherwise controlled, directly or indirectly, through one
or more infenmediaries, or both, by such Person.

“Substitute Loan” has the meaning assigned to such termin Section 10.03(a).

"Successor Servicer” has the meaning assigned to such term in Section 11.08(a).

_“Third Party Lender Agreement” means SBA Form 2287 between the Originator or applicable
lender and a CDC that memorializes the agreement among the lender, the CDC and the SBA and outlines

the parties’ rights and responsihilities with regard to a particular SBA Loan.
“Tvpe” means, with respect to a Borrowing, a Base Rate Advance, or a LIBOR Advance.

“UCC" means the Uniform Commercial Code, as from time to time in effect in the State of New
York; provided that if, by reason of any mandatory provisions of law, the perfection, the effect of
perfection or non-perfection or priority of the security interests granted to the Administrative Agent
pursuant to this Agreement are governed by the Uniform Comimercial Code as in effect in a jurisdiction
of the United States of America other than the State of New York, then “UCC” means the Uniform
Commercial Code as in effect from time to time in such other jurisdiction for purposes of such
perfection, effect of perfection or non-perfection or priority.

“Unseasoned Second Lien Loan” means, as of any date of detenmination, a Second Lien Loan
that was originated forty-five (45) days orless prior to such date.

“Unused Line Fees” means, with respect to each Lender, as of any date of calculation, an amount
equal to the sum of the product of (i) the Unused Fee Rate (as defined below), times (ii) the difference
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between (1) such Lender's Commitment on such day minus (2) the outstanding principal balance of the
Advances of such Lender on such day, divided by (iii) 360. As used herein, “Unused Fee Rate”, as of
any date, means, if the average outstanding principal balance of all the Advances (i) is less than 50% of
the Facility Amount, 0.75% per annuny; (ii) is greater than or equal to 50% of the Facility Amount but
less than 75% of the Facility Amount, 0.50% per anmurmy; and (iii) is greater than or equal to 75% of the
Facility Amount, 0.35% per anmmm, provided that notwithstanding amything in this definition, if a
Securitization Event occurs, the Unused Fee Rate shall be 0.35% per armum for the period from the date
of the Securitization Event until the date that is six (6) months after such Securitization Event.

“Volcker Rule” means the common rule entitled “Proprietary Trading and Certain Interests and
Relationships with Covered Funds” (commonly known as the “Volcker Rule”) published at 79 Fed. Reg.
5779 et seq.

“Wananty Loan” means an “Ineligible Loan” as defined in the Purchase and Contribution
Agreement.
“Withdrawal Liahility” means liahility to a Multiemployer Plan as a result of a complete or

partial withdrawal from such Multiemployer Plan, as such tenys are defined in Part I of Subtitle E of
Title IV of ERISA.

Section 1.02. Rules of Construction. For all purposes of this Agreement, except as otherwise
expressly provided or unless the context otherwise requires (i) singular words shall connote the plural as
well as the singular, and vice versa (exoept as indicated), as may be appropriate, (ii) the words “herein,”
“hereof” and “hereunder” and other words of similar import used in this Agreement refer to this
Agreement as a whole and not to any particular article, schedule, section, paragraph, clause, exhihit or
other subdivision, (iii) the headings, subheadings and table of contents set forth in this Agreement are
solely for convenience of reference and shall not constitute a part of this Agreement nor shall they affect
the meaning, construction or effect of any provision hereof, (iv) references in this Agreement to
“include” or “including” shall mean include or including, as applicable, without limiting the generality of
any description preceding such term, and for purposes hereof the rule of ejusdem generis shall not be
applicable to limit a general statement, followed by or referable to an emumeration of specific matters, to
metters similar to those specifically mentioned, (v) each of the parties to this Agreement and its counsel
have reviewed and revised, or requested revisions to, this Agreement, and the rnule of construction that
any amhiguities are to be resolved against the drafting party shall be inapplicable in the construction and
interpretation of this Agreement, (vi) any definition of or reference to any Facility Document, agreement,
instrument or other document herein shall be construed as referring to such agreement, instrument or
other document as from time to time amended, supplemented or otherwise modified (subject to any
restrictions on such amendments, supplements or nodifications set forth herein), (vii) any reference
herein to any Person shall be construed to include such Person’s successors and assigns (subject to any
restrictions set forth herein or in any other applicable agreement), (viii) any reference to any law or
regulation herein shall refer to such law or regulation as amended, modified or supplemented from time
to time, and (ix) unless otherwise provided herein, each reference to any time means New Y ork, New
York time.
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Section 1.03. Computation of Time Periods. Unless otherwise stated in this Agreement, in the
computation of a period of time from a specified date to a later specified date, the word “from” means
“from and including” and the words “to” and “until” both mean “to ut excduding”. Periods of days
referred to in this Agreement shall be counted in calendar days unless Business Days are expressly
prescribed.

Section 1.04.  Collateral Value Calculation Procedures. In connection with all calculations
required to be made pursuant to this Agreement with respect to any payments on any other assets
included in the Collateral, with respect to the sale of and reinvestment in Collateral Loans, and with
Tespect to the income that can be eamed on any amounts that may be received for deposit in the
Collection Account, the provisions set forth in this Section 1.04 shall be applied. The provisions of this
Section 1.04 shall be applicable to any determination or calculation that is covered by this Section 1.04,
whether or not reference is specifically made to Section 1.04, unless some other method of calculation or
determination is expressly specified in the particular provision.

(a) For purposes of calculating Availahility, the Availahility Test, and the Interest
Coverage Ratio Test, except as otherwise specified in Availahility, the Availahility Test, and the
Interest Coverage Ratio Test, such calculations will not include scheduled interest and principal
payments on Defaulted Loans and Ineligible Loans unless or until such payments are actually
made.

(h) References in the Priority of Payments to calculations made on a “pro fonma
basis” shall mean such calculations after giving effect to all payments, in accordance with the
Priority of Payments, that precede (in priority of payment) or include the clause in which such
calculation is made.

(c) References in this Agreement to the Bormower's " or “acquisition” of a
Loan include references to the Bonmower’s acquisition of such Loan by way of a sale and/or
contribution from the Originator and the Borrower's making or origination of such Loan.
Portions of the same Loan acquired by the Bormmower on different dates (whether through
purchase, receipt by contribution or the making or origination thereof, but excluding subsequent
draws under Delayed Drawdown Loans) will, for purposes of determining the purchase price of
such Loan, be treated as separate purchases on separate dabes (and not a weighted average
purchase price for any particular Loan).

(d For the purposes of calculating compliance with each of the Concentration
Limitations all calculations will be rounded to the nearest 0.01%.

(e Notwithstanding any other provision of this Agreement to the contrary, all
monetary calculations under this Agreement shall be in Dollars. For purposes of this Agreement,
calculations with respect to all amounts received or required to be paid in a curency other than
Dollars shall be valued at zero.

Section 1.05. Agresment to be Construed as a Loan. It is the intention of the parties hereto
that the transactions hereunder be construed as loans made by the Lenders secured by the Collateral.

This Agreement shall not be construed as an issuance of a security by the Bormower or a purchase thereof
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ARTICLEII

ADVANCES

Section2.01. Revolving Credit Facility. On the terms and subject to the conditions hereinafter
set forth, including Article 111, each Lender severally agrees to make loans to the Bonower (each, an
“Advance”) from time to time on any Business Day during the petiod from the Funding Effective Date
until the Commitment Termination Date, on a pro rata basis in each case in an aggregate principal
amount at any one time outstanding up to ut not exceeding such Lender's Commitment and, as to all
Lenders, in an aggregate principal amount up to but not exceeding the Availahility, in each case as then

Each such bonmowing of an Advance on any single day is referred to herein as a “Bonowing”.
Within such limits and subject to the other terms and conditions of this Agreement, the Bormower may
bormow (and re-borrow) Advances under this Section 2.01 and prepay Advances under Section 2.05.

Section2.02. Making of the Advances. If the Bommower desires to make a Bormowing under
this Agreement, the Bormower shall give the Administrative Agent a written notice (each, a “Notice of
Bormowing”) for such Bonowing (which notice shall be irrevocable and effective upon receipt) not later
than (a) if Capital One, NLA. is the only Lender, 5:00 p.m. (New Y ork time), and (b) if there are two (2)
or more Lenders, 12:00 noon (New Y ork time), in each case on the Business Day prior to the day of the
requested Bormowing; provided, however that notwithstanding anything contained herein to the contrary,
no more than five (5) such Advances may be made in a calendar week unless otherwise agreed to by the
Administrative Agent. For the avoidance of doubt, any Advance that is deemed to have been requested
pursuant to Section 2.04(b), shall not constitute an Advance for purposes of such weekly Advance limit.
A Notice of Bormowing received after 12:00 noon (New Y ork time) shall be deemed received on the
following Business Day.

Each Borrowing shall bear interest at the Altemative Rate until the Borower elects to convert
such Borrowing to a different Interest Rate as provided in Section 2.15.

(a) Each Notice of Bormowing shall be substantially in the form of Exhibit A, dated
the date the request for the related Borrowing is being made, signed by a Responsible Officer of
the Bormower;, shall attach a Bormowing Base Calculation Statement as of the Bormowing Date
after giving effect to the requested Borrowing, and shall otherwise be appropriately conpleted.
The proposed Bormowing Date specified in each Notice of Borrowing shall be a Business Day
falling on or prior to the Commitment Termination Date, and the amount of the Borrowing
requested in such Notice of Bormowing (the “Requested Amount”) shall be equal to at least
$50,000.

(b) Promptly following receipt of a Notice of Bomowing in accordance with this
Section, the Administrative Agent shall advise each applicable Lender of the details thereof and
of the amounts of such Lender’ s Advance to be made as part of the requested Borrowing.

(c) Each Lender shall, not later than 1:00 p.m. (New Y ork time) on each Borrowing
Date, make its Percentage of the applicable Requested Amount on each Bormowing Date by wire
transfer of immediately available funds to the Borrower Account.
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Section2.03.  Evidence of Indebtedness. (a) Maintenance of Records by Lender. Each Lender
shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness
of the Bonmower to it and resulting from the Advances made by such Lender to the Bormower, from time
to time, including the amounts of principal and interest thereon and paid to it, from time to time
hereunder, provided that the failure of any Lender to maintain such accounts or any enror therein shall not
in any mamer affect the obligation of the Bormmower to repay the Advances in accordance with the terms

of this Agreement.

(@)  Maintenance of Records by Administrative Agent. The Administrative Agent
shall meintain records in which it shall record (i) the amount of each Advence made hereunder,

(ii) the amount of any principal or interest due and payable or to become due and payahle from
the Bormower to each Lender hereunder, and (iii) the amount of any sum received by the
Administrative Agent hereunder for the account of the Lenders and each Lender’ s share thereof.

(b) Effect of Entries. The entries made in the records maintained pursuant to
paragraph (a) or (b) of this Section shall be prima facie evidence, absent. obvious emor, of the
existence and amounts of the obligations recorded therein; provided that the failure of any
Lender or the Administrative Agent to maintain such records or any enor therein shall not in any
manner affect the obligation of the Borrower to repay the Advances in accordance with the terms
of this Agreement.

Section2.04.  Payment of
on the Advances as follows:

Principa

and Interest. The Borrower shall pay principal and Interest

(a) 100% of the outstanding principal amount of each Advance, together with all
accrued and unpaid Interest thereon, and all accrued and unpaid fees under the Facility
Docurments shall be payable on the Final Mahurity Date.

(h) Interest shall accrue on the unpaid principal amount of each Advance at the
applicable Interest Rate from the date of such Advance until such principal amount is paid in full.
The Administrative Agent shall determine the unpaid Interest and Unused Line Fees payable
thereto prior to each Payment Date (using the applicable Interest Rate for each day) to be paid by
the Bormower with respect to each Advance on each Payment Date and shall advise the Borrower
thereof on the Business Day prior to such Payment Date. The Administrative Agent shall send a
consolidated invoice of all such Interest and Unused Line Fees to the Bomower on the Business
Day following determination of such amounts.

(c) Accrued Interest on each Advance shall be payable in anears (x) on each
Payment Date and (y) in connection with any prepayment in full of the Advances pursuant to
Section 2.05(a); provided that (i) with respect to any prepayment in full of the Advances
outstanding, accrued Interest on such amount to but excluding the date of prepayment may be
payable on such date or as otherwise agreed to between the Lenders and the Bormower and (ii)
with respect to any partial prepayment of the Advances outstanding, accrued Interest on such
amount. to but excluding the date of prepayment shall be payable following such prepayment on
the date of such prepayment.

(d Subject in all cases to Section 2.04(f), the obligation of the Bormower to pay the
Ohligations, induding the obligation of the Bormower to pay the Lenders the outstanding
principal amount of the Advances and accrued interest thereon, shall be absolute, unconditional
and imevocable, and shall be paid strictly in accordance with the terms hereof (including Section
2.14), under any and all circumstances and irrespective of any setoff, counterclaim or defense to

L
34881204v6-110062879.




payment which the Borrower or any other Person may have or have had against any Secured
Party or any other Person.

(e) As a condition to the payment of principal of and Interest on any Advance
without the imposition of withholding tax, the Borrower or the Administrative Agent may require
certification acceptable to it to enable the Bomower and the A dministrative Agent to determine
their duties and liahilities with respect to any taxes or other charges that they may be required to
deduct or withhold from payments in respect of such Advance under any present or future law or
regulation of the United States and any other applicable jurisdiction, or any present or future law
or regulation of any political subdivision thereof or taxing authority therein or to comply with
any reporting or other requirements under any such law or requlation.

) Notwithstanding any other provision of this Agreement, the obligations of the
Bormower under this Agreement are limited recourse obligations of the Bonmower payable solely
from the Collateral and, following realization of the Collateral, and application of the proceeds
thereof in accordance with the Priority of Payments and, subject to Section 2.12, all obligations
of and any claims against the Bormower hereunder or in commection herewith after such
realization shall be extinguished and shall not thereafter revive. No recourse shall be had against
any officer, director, employee, shareholder, Affiliate, member, manager, agent, pariner,
principal or incorporator of the Bomower or their respective successors or assigns for any
amounts payable under this Agreement. It is understood that the foregoing provisions of this
clause (f) shall not (i) prevent recourse to the Collateral for the sums due orto become due under
any security, instrument or agreement which is part of the Collateral or (ii) constitute a waiver,
telease or discharge of any indebtedness or obligation evidenced by this Agreement until such
Collateral has been realized. It is further understood that. the foregoing provisions of this clause
(f) shall not limit the right of any Person to name the Borrower as a party defendant in any
proceeding or in the exercise of any other remedy under this Agreement, so long as no judgment
in the nature of a deficiency judgment or seeking personal liahility shall be asked for or (if
obtained) enforced against the Bormower.

Section2.05. Prepayment of Advances.

(a) Optional Prepayments. In addition to the prepayment of the Advances on any
Payment Date pursuant to the Priority of Payments, the Bormower may, from time to time on any
Business Day but no more than once during any Business Day, voluntarily prepay Advances in
whole orin part together with all Interest accrued thereon, without penalty or premiumy; provided
that the Bomower shall have delivered to the Administrative Agent written notice of such
prepayment. (such notice, a “Notice of Prepayment”) in the form of Exhibit B not later than in the
case of a prepayment of a Base Rate Advance or a LIBOR Advance, 12:00 noon (New Y ork
time) at least one (1) Business Day prior to the day of such prepayment (provided that same day
notice may be given to the extent necessary to cure any non-conpliance with the Availahility
Test). Each such Notice of Prepayment shall be irmrevocable and effective upon receipt and shall
be dated the date such notice is being given, signed by a Responsible Officer of the Bormower and
otherwise appropriately completed. Each prepayment of any Advance by the Bonmower pursuant
to this Section 2.05(a) (other than a prepayment made in order to cure any non-compliance with
the Availahility or the prepayment of the Advances on any Payment Date pursuant to the Priority
of Payments) shall in each case be in a principal amount of at least $500,000 or; if less, the entire
outstanding principal amount of the Advances of the Borrower or, in the case of Renovation
Loans, such lesser amount as is advanced to the applicable Obligor in respect thereof. If a Notice
of Prepayment is given by the Borrower, the Borrower shall meke such prepayment and the
payment amount specified in such notice shall be due and payable on the date specified therein.

-42-
34881204v6-110062879.




The Borrower shall make the payment amount specified in such notice by wire transfer of
immediately available funds by 2:00 pm (New York time) to the Agent's Account. The
Administrative Agent promptly will make such payment amount specified in such notice
available to each Lender in the amount of each Lender's Percentage of the payment amount by
wire transfer to such Lender's account. Any funds for purposes of a voluntary prepayment
received by the Administrative Agent after 2:00 p.m. (New Y ork time) shall be deemed received
on the next Business Day. Prepayments shall be accompanied by any applicable breakage
payments pursuant to Section 2.16. For the avoidance of doubt, the prepayment of the Advances
on any Payment Date pursuant to the Priority of Payments shall not be subject to any notice,
mininum amount, or funding and payment location requirements hereunder.

(b Mandatory Prepayments. The Borrower shall prepay the Advances on each
Business Day or Payment Date, as applicable, to the extent there are funds available for such
purpose from the amounts on deposit in the Collection Acoount in the manmner and to the extent
provided in the Priority of Payments. The Bonower shall provide notice of the aggregate
amounts of Advances that are to be prepaid on the related Business Day or Payment Date in
accordance with the Priority of Payments. For the avoidance of doubt, the Bormower shall prepay
the Advances on each Business Day that the Availahility Test is not satisfied.

(c) Additional Prepayment Provisions. Each prepayment pursuant to this Section
2.05 shall be subject to Sections 2.04(c) and 2.16 and applied to the Advances in accordance with
the Lenders’ respective Percentages.

(d Interest on Prepaid Advances. If requested by the Administrative Agent, the
Borrower shall pay all accrued and unpeid Interest on Advances prepaid on the date of such
prepayment.

Section2.06. Changes of Commmitments.

(a) Automatic Reduction and Temiination The Conmmitments of all Lenders shall
be automatically reduced to zero at 5:00 p.m on the Commitment Termination Date.

(h) Optional Reductions. Prior to the Commitment Termination Date, the Bormower
shall have the right to terminate or recuce the unused amount of the Facility Amount at any time
or from time to time without any fee or penalty upon not less than two (2) Business Days’ prior
notice to the Administrative Agent of each such termination or reduction, which notice shall
specify the effective date of such termination or reduction and the amowunt of any such reduction;
provided that (i) the amount of any such reduction of the Facility Amount shall be equal to at
least $5,000,000 or an integral multiple of $100,000 in excess thereof or; if less, the remaining
unused portion thereof, and (ii) no such reduction will reduce the Facility Amount below the sum
of (x) aggregate principal amount of Advances oufstanding at such time and (y) the Net
Aggregate Exposure Amount.  Such notice of termination or reduction shall be irrevocable and
effective only upon receipt and shall be applied pro rata to reduce the respective Commitments of
each Lender.

(c)  Effect of Temmination or Reduction. The Commitments of the Lenders once
terminated or reduced may not be reinstated. Fach reduction of the Facility Amount pursuant to
this Section 2.06 shall be applied ratably among the Lenders in accordance with their respective
Commitments,
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Section2.07. Maximum Lawful Rate. It is the intention of the parties hereto that the interest
on the Advances shall not exceed the maximum rate permissible under Applicable Law. Accordingly,
anything herein to the contrary notwithstanding, in the event any interest is charged to, collected from or
received from or on behalf of the Bonmower by the Lenders pursuant hereto or thereto in excess of such
maxinmum lawful rate, then the excess of such payment over that mexinmum shall be applied first to the
payment of amounts then due and owing by the Bonower to the Secured Parties under this Agreement
(other than in respect of principal of and interest on the Advances) and then to the reduction of the
outstanding principal amount of the Advances of the Bormower.

Section2.08.  Several Obligations. The failure of any Lender to make any Advance to be made
by it on the date specified therefor shall not relieve any other Lender of its obligation to make its
Advance on such date, the Administrative Agent shall not be responsible for the failure of any Lender to
make any Advance, and no Lender shall be responsible for the failure of any other Lender to make an
Advance to be made by such other Lender.

Section2.09. Increased Costs,

(a) Except with respect to taxes, which shall be govemed exclusively by Section
15.03, if, due to either (i) the introduction of or any change in orin the interpretation, application
or implementation of any Applicable Law or GAAP or other applicable accounting policy after
the date hereof, or (ii) the compliance with any guideline or change in the interpretation,
application or implementation of any guideline or request from any central bank or other
Govermmental Authority (whether or not having the force of law) after the date hereof (a
“Regulatory Change”), there shall be any increase in the cost or expense to any Affected Person
of agreeing to meke or maeking, funding or maintaining Advances to the Bomower or the
transactions contemplated by this Agreement or any reduction in the amount of any sum received
or receivable by an Affected Person under this Agreement or under any other Facility Document,
then the Bonower shall from time to time in accordance with the Priority of Payments, on the
Payment Date occurring at least thirty (30) days following such Affected Person’s demand, pay
in accordance with the Priority of Payments such Affected Person such additional amounts as
may be sufficient to compensate such Affected Person for such increased cost. If any Affected
Person becomes entitfled to any additional amounts pursuant to this Section 2.09(a), it shall notify
the Borrower (with a copy to the Administrative Agent) of the event by reason of which it has
become so entitled within a commercially reasonable time after any employee of such Affected
Person having direct contact with the Bormower under this Agreement becomes aware of such
event. A certificate setting forth in reasonable detail the amount of such increased cost or
expense and the basis thereof, submitted to the Bormower by an Affected Person (with a copy to
the Administrative Agent), shall be conclusive and hinding for all purposes, absent manifest
error.  Notwithstanding anything herein to the contrary, each of (i) the Dodd-Frank Wall Street
Reform and Consumer Protection Act and all rules and regulations promulgated thereunder or
issued in connection therewith, and (ii) all requests, rules, guidelines or directives pronuilgated
by the Bank for Intemational Setlements, the Basel Committee on Banking Supervision (or any
successor or similar authority) or the United States or foreign regulatory authorities, in each case
pursuant to Basel 1T shall be deemed to have been introduced after the Closing Date, thereby
constituting a Regulatory Change hereunder with respect to the Affected Parties as of the Closing
Date, regardless of the date enacted, adopted or issued, and such additional amounts which are
sufficient to compensate such Affected Person for such increase in capital orliquidity or reduced
Tetum in acoordance with the Priority of Payments.

(b) If an Affected Person determines in good faith that compliance with any
Applicable Law, request from any central bank or other Governmental Authority charged with
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the interpretation or administration thereof (whether or not having the force of law) or any
Regulatory Change, in each case, introduced or made after the date hereof (i) affects the amount
of capital, liquidity or high quality liquid assets required to be maintained by such Affected
Person and that the amount of such capital or liquidity is increased by or based upon the
existence of such Affected Person's Commitment under this Agreement or upon such Affected
Person’ s making, funding or maintaining Advances, (ii) reduces the rate of retum of an Affected
Person to a level below that which such Affected Person could have achieved but for such
compliance (taking into consideration such Affected Person's policies with respect to capital
adequacy and liquidity) or (iii) causes an intemal capital orliquidity charge or other imputed cost
10 be assessed upon such Affected Person, which in the sole discretion of such Affected Person is
allocable to the Bormower or to the transactions contemplated by this Agreement, then the
Bormower shall from time to time on the Payment Date occurring at least thirty (30) days
following such Affected Person’s demand, pay in accordance with the Priority of Payments such
additional amounts which are sufficient to compensate such Affected Person for such cost,
expense, increase in capital or liquidity or reduced retum. If any Affected Person becomes
entitled to claim any additional amounts pursuant to this Section 2.09(b), it shall notify, within a
commercially reasonable time, the Bormower (with a copy to the Administrative Agent) of the
event by reason of which it has become so entiled. A certificate setting forth in reasonable
detail such amounts submitted to the Borrower by an Affected Person shall be conclusive and
hinding for all purposes, absent manifest error:

(c) Upon the occurrence of any event giving rise to the Borrower's obligation to pay
additional amounts to a Lender pursuant to clauses (a) or (b) of this Section 2.09, such Lender
shall (at the request of the Bormower), use reasonable efforts (subject to the customary practices
of such Lender) to minimize any increased amounts payable by the Bormower which at first shall
include, but not be limited to, designating a different lending office for the funding or the
booking of its Advances hereunder or to assign its rights and ohligations hereumder to another of
its offices, branches or affiliates, if, in the judgment of such Lender, such designation or
assignment would reduce or cbviate the obligations of the Bormower to make future payments of
such additional amounts; provided that such designation is made on such ters that such Lender
and its lending office suffer no unreimbursed cost or material legal or regulatory disadvantage (as
reasonably detenmined by such Lender), with the ohject of avoiding future consequence of the
event giving rise to the operation of any such provision. The Borrower hereby agrees to pay all
reasonable costs and expenses incurred by any Lender in connection with any such designation
Or assigrment.

(d Failure or delay on the part of any Affected Person to demand compensation
pursuant to this Section 2.09 shall not constitute a waiver of such Affected Person’s right to
demand or receive such compensation. Notwithstanding anything to the contrary in this Section
2.09, the Borrower shall not be required to compensate an Affected Person pursuant to this
Section 2.09 for any amounts incurred more than one hundred eighty (180) days prior to the date
that such Affected Person notifies the Bonower of such Affected Person’s intention to claim
compensation therefor.

Section2.10. Increase in Facility Amount. The Bormower may, on any Business Day prior to

the Commitment Termination Date, increase the Facility Amount by delivering a request substantially in
the form attached hereto as Exhibit D (each, a “Facility Amount Increase Request”) orin such other form
acceptable to the Administrative A gent at least sixty (60) days prior to the desired effective date of such
increase (the “Facility Amount Increase”) identifying an additional Lender that is a Permitted Assignee
(or additional Commitments for existing Lender(s) which have consented to such increese), and the
amount of its Commitment (or additional amount of its Commitment(s)); provided, however, that (i) any
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increase of the Facility Amount to an amount in excess of $150,000,000 in the aggregate (after giving
effect to any increase hereunder) will require the approval of all Lenders, (ii) any increase of the
aggregate amount. of the Facility Amount shall be in an amount not less than $25,000,000, (iii) no Default
or Event of Default shall have occurred and be continuing at the time of the request or the effective date
of the Facility Amount Increase, (iv) all representations and wanranties contained in Atficle IV hereof (as
the same may be amended from time to time) shall be true and correct in all material respects (except for
Tepresentations and warranties already qualified by materiality or Material Adverse Effect, which shall be
true and cormrect) at the time of such request and on the effective date of such Facility Amount Increase,
and (v) unless such increase is increasing the Commitment of, and with the consent of, an existing
Lender, the Administrative Agent shall have provided its written consent to such increase (which consent
shall not be unreasonably withheld or delayed). The effective date of the Facility Amount Increase shall
be agreed upon by the Borrower and the Administrative Agent. Upon the effectiveness thereof, the new
Lender(s) (or, if applicable, existing Lender(s)) shall make Advances in an amount sufficient such that
after giving effect to its advance each Lender shall have outstanding its Percentage of Advances. 1t shall
be a condition to such effectiveness that (i) if any Advances are bearing interest at the Adjusted
Eurodollar Rate on the date of such effectiveness, such Advances shall be deemed to be prepaid on such
date and the Bormower shall pay any amounts owing to the Lenders pursuant to Section 2.10 hereof,
provided, however, that if a Facility Amount Increase is made among the existing Lenders and the
amount of the increase in each such Lender’s Commitment is on a pro rata basis in accordance with the
existing Commitments of such Lenders on the date of such Facility Amount Increase, such Advances
bearing interest at the Adjusted Eurodollar Rate shall not be desmed to be prepaid on such date and (ii)
the Bormower shall not have terminated any portion of the Commitments pursuant to Section 2.06 hereof.,
The Borrower agrees to promptly pay any reasonable expenses of the Administrative Agent and the
affected Lender(s) relating to any Facility Amount Increase.  Notwithstanding anything herein to the
contrary, no Lender shall have any obligation to increase its Commitment and no Lender’s Commitment
shall be increased without its consent thereto, and each Lender may at its option, unconditionally and
without cause, decline to increase its Commitment.  For the avoidance of doubt, each Advance made
under a Facility Amount Increase shall be subject to the same terms (including pricing) as an Advance
under the existing Facility Amount.

(@  Notwithstanding any other provision in this Agreement, in the event of a
Eurodollar Disnuption Event, then the affected Lender shall promptly notify the Administrative
Agent and the Bormower thereof, and such Lender's obligation to make or maintain Advances
hereunder based on the Adjusted Eurodollar Rate shall be suspended until such time as such
Lender may agein make and maintain Advances based on the Adjusted Eurodollar Rate.

(h) Upon the occurrence of any event giving rise to a Lender's suspending its
obligation to make or maintain Advances based on the Adjusted Eurodollar Rate pursuant to
Section 2.11(a), such Lender shall use commercially reasonable efforts (subject to the customary
practices of such Lender) to designate a different lending office if such designation would enable
such Lender to again make and maintain Advances based on the Adjusted Eurodollar Rate;
provided that such designation is made on such tenms that such Lender and its lending office
suffer no unreimbursed cost or material legal or regulatory disadvantage (as reasonably
determined by such Lender), with the object of avoiding future consequence of the event giving
rise to the operation of any such provision.

ither (i}-the Administrative Agent
1 fai that for any reason adequate and reasonable
ascertaining the LIBOR Rate for-the-applicable-Advaneces;-
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Section2.12. Rescission or Retum of Payment. The Bommower agrees that, if at any time

(including after the occurrence of the Final Mahurity Date) all or any part of any payment theretofore
made by it to any Secured Party or any designee of a Secured Party is or must be rescinded or retumed
for any reason whatsoever (including the insolvency, bankruptcy or reorganization of the Borrower or
any of its Affiliates), the ohligation of the Bormower to make such payment to such Secured Party shall,
for the purposes of this Agreement, to the extent that such payment is or must be rescinded or retumed,
be deemed to have continued in existence and this Agreement shall continue to be effective or be
Teinstated, as the case may be, as to such obligations, all as though such payment had not been made.

Section2.13, Past Due and Post Default Interest. The Bonower shall pay interest on all
Ohligations (other than amounts due under Section 15.04(a) and other Administrative Expenses) that are
not paid when due for the period from the due date thereof until the date the same is paid in full at the
Default Rate. Notwithstanding anything to the contrary contained herein, following the oocurrence and
during the continuance of an Event of Default or after acceleration, the Administrative Agent may, or at
the direction of the Required Lenders shall, elect upon written notice to the Bormower to have the
Bonower pay interest on all Obligations hereunder other than amounts due under Section 15.04(a) and
other Administrative Expenses that are not peid when due at a fluctuating rate per annum equal to the
Default Rate. Interest payable at the Default Rate shall be payable on each Payment Date in accordance
with the Priority of Payments.

Section2.14. Payments Generally.

(a) All amounts owing and payable to any Secured Party, any Affected Person or
any Indemnified Party, in respect of the Advances and other Ohligations, including the principal
thereof, interest, fees, indenmities, expenses or other amounts payable under this Agreement,
shall be paid by the Bormower to the Administrative Agent for account of the applicable recipient
in Dollars, in immediately available funds, in accordance with the Priority of Payments, and all
without counterclaim, setoff, deduction, defense, abatement, suspension or deferment. The
Administrative Agent and each Lender shall provide a statement of account. of the Bormower and
wire instructions to the Borrower and the Administrative Agent. Payments must be received by
the Administrative Agent for acoount of the Lenders on or priorto 2:00 p.m (New Y ork time) on
a Business Day; provided that, payments received by the Administrative Agent after 2:00 pm.
(New York time) on a Business Day will be deemed to have heen paid on the next following
Business Day.

(h) Except as otherwise expressly provided herein, all computations of interest, fees
and other Ohligations shall be made on the basis of a year of (i) with respect to any calculation of
interest based on the Base Rate as determined in accordance with clause (a) or (b) of the
definition thereof, 365 or 366 days, as applicable, or (ii) with respect to any other calculation of
interest, 360 days for the actual number of days elapsed in computing interest on any Advance,
the date of the making of the Advance shall be included and the date of payment shall be
excluded; provided that, if an Advance is repaid on the same day on which it is made, one day’s
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Interest shall be paid on such Advance. All computations made by a Lender or the
Administrative Agent under this Agreement shall be conclusive absent manifest enor.

Section2.15.  Interest Flections.

(@ Each Bormowing initially shall accrue Interest at the Altemative Rate as set forth
in Section 2.02. Thereafter; the Bormower may elect to convert such Bormowing to a different
Interest Rate as provided in this Section 2.15. The Borrower may elect different options with
espect to different portions of the affected Bormowing, in which case each such portion shall be
allocated ratably among the Lenders holding the Advances comprising such Bonmowing, and the
Advances comprising each such portion shall be considered a separate Borrowing.

(h) To make an election pursuant to this Section 2.15, the Bomower shall notify the
Administrative Agent of such election by telephone or in writing by the time that a Notice of
Borrowing would be required under Section 2.02 if the Borrower were requesting a Bormowing of
the Type resulting from such election to be made on the effective date of such election. Each
such telephonic Interest Election Request shall be imevocable and shall be confirmed promptly
by hand delivery or telecopy to the Administrative Agent of a written Interest Election Request
signed by the Borrower.

(c) Fach telephonic and written Interest Election Request shall specify the following
information:

(i) the Bonowing to which such Interest Election Request applies and, if
different options are being elected with respect to different portions thereof, the portions
thereof to be allocated to each resulting Bonmowing (in which case the information to be
specified pursuant to clause (iii) below shall be specified for each resulting Borrowing);

(ii) the effective date of the election made pursuant to such Interest Flection
Reqquest, which shall be a Business Day; and

(iii)  whether the resulting Bonmowing is to be a Base Rate Advance or a
LIBOR Advance.

(d Promptly following receipt of an Interest Election Request, the Administrative
Agent shall advise each Lender of the details thereof and of such Lender's portion of each
resulting Bormowing:

Section2.16. Compensafion; Breakage Payiments. The Borrower agrees to compensate each
Affected Person from time to time, on each Payment Date, following such Affected Person’s written
request (which request shall set forth the basis for requesting such amounts), in accordance with the
Priority of Payments for all reasonable losses, expenses and liahilities (including any interest paid by
such Affected Person to lenders of funds borrowed to make or carry an Advance and any loss sustained
by such Affected Person in connection with the re-employment of such funds but excluding loss of
anticipated profits), which such Affected Person may sustain: (i) if any payment or prepayment of any
Advance is not made on any date specified in a Notice of Prepayment given by the Borrower or (i) as a
consequence of any other default by any Bormower to repay its Advances when required by the terms of
this Agreement. A certificate as to any amounts payable pursuant to this Section 2.16 submitted to the
Bonmower by any Lender (with a copy to the Agents, and accompanied by a reasonably detailed
calculation of such amounts and a description of the basis for requesting such amounts) shall be
conclusive in the absence of manifest error.
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Section 2.17.  Defaulting Lenders.

(a Defaulting Lender Adjustments. Notwithstanding anything to the contrary
contained in this Agreement, if any Lender becomes a Defaulting Lender, then, until such time as
such Lender is no longer a Defaulting Lender; to the extent permitted by Applicable Law:

6] Waivers and Amendments.  Such Defaulting Lender's right to approve
or disapprove any amendment, waiver or consent with respect to this Agreement shall be
testricted as set forth in the definition of Required Lenders.

(i)  Defaulting Lender Waterfall. Any payment of principal, interest, fees or
other amounts received by the Administrative Agent for the account of such Defaulting
Lender (whether vohuntary or mendatory, at mahmity, pursuant to Aride VI or
otherwise) shall be applied at such time or times as may be detenmined by the
Administrative Agent as follows: first, to the payment of any amounts owing by such
Defanlting Lender to the Administrative Agent hereunder; second, as the Bormower may
Tequest (so long as no Default or Event of Default exists), to the funding of any Advance
in respect of which such Defaulting Lender has failed to fund its portion thereof as
required by this Agreement, as determined by the Administrative Agent; third, if so
determined by the Administrative Agent and the Bonower, to be held in a deposit
account and released pro rata in order to satisfy such Defaulting Lender’' s potential future
funding obligations with respect to Advances under this Agreement; fourth, to the
payment of any amounts owing to the Lenders as a result of any judgment of a court. of
competent jurisdiction obtained by any Lender against such Defaulting Lender as a result
of such Defaulting Lender's breach of its ohligations under this Agreement; fifth, so long
as no Default or Event of Default exists, to the payment of any amounts owing to the
Bormower as a result of any judgment of a court of competent jurisdiction obtained by
any Bonmower against such Defaulting Lender as a result of such Defaulting Lender's
breach of its ohligations under this Agreement; and sixth, to such Defaulting Lender or
as otherwise directed by a court of competent jurisdiction; provided that if (x) such
payment is a payment. of the principal amount of any Advances in respect of which such
Defaulting Lender has not fully funded its appropriate share, and (y) such Advances
were made at a time when the conditions set forth in Section 3.02 were satisfied or
waived, such payment shall be applied solely to pay the Advances of all Non-Defaulting
Lenders on a pro rata basis prior to being applied to the payment of any Advances of
such Defaulting Lender until such time as all Advances are held by the Lenders pro rata
in accordance with their Percentages of the Commitments. Any payments, prepayments
or other amounts paid or payable to a Defaulting Lender that are applied (or held) to pay
amounts owed by a Defaulting Lender or to post Cash Collateral pursuant to this Section
2.17(a)(ii) shall be deemed paid to and redirected by such Defaulting Lender; and each
Lender imrevocahly consents hereto.

(i) Certain Fees. No Defaulting Lender shall be entitled to receive any
Unused Line Fee for any period during which that Lender is a Defaulting Lender (and
the Bormower shall not be required to pay any such fee that otherwise would have been
required to have been paid to that Defaulting Lender).

(b) Defaulting Lender Cure. If the Bormower and the Administrative Agent agree in
writing that a Lender is no longer a Defaulting Lender, the Administrative Agent will so notify
the parties hereto, whereupon as of the effective date specified in such notice and subject to any
conditions set forth therein, that Lenderwill, to the extent applicable, purchase at par that portion
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of outstanding Advances of the other Lenders or take such other actions as the Administrative
Agent may determine to be necessary to cause the Advances to be held pro rata by the Lenders in
accordance with their respective Percentages of the Conmmitments, whereupon such Lender will
cease to be a Defaulting Lender; provided that no adjustments will be made retroactively with
respect to fees accrued or payments made by or on behalf of the Borrower while that Lender was
a Defaulting Lender: and provided, further, that except to the extent otherwise expressly agreed
by the affected parties, no change hereunder from Defaulting Lender to Lender will constitute a
waiver or release of any claim of any party hereunder arising from that Lender's having been a
Defaulting Lender.

ARTICLE IIT
CONDITIONS PRECEDENT
Section3.01. Conditions Precedent to Initial Advances. The obligation of each Lender to
make its initial Advance hereunder shall be subject to the conditions precedent. that the Administrative

Agent shall have received on or before the date of such initial Advance the following, each in form and
substance reasonably satisfactory to the Administrative Agent:

(a each of the Facility Documents duly executed and delivered by the parties
thereto, which shall each be in full foroe and effect;

(b) true and complete copies of the Constituent Documents of the Borrower as in
effect on the Funding Effective Date;

(c) true and conplete copies certified by a Responsible Officer of the Bormower of
all Govemmental Authorizations, Private Authorizations and Governmental Filings, if any,
required in connection with the transactions contemplated by this Agreement (other than any
Govermmental Filings required to be filed by the Parent, or appropriate for it to file, under the
Securities Exchange Act of 1934 and/or the Securities Act of 1933);

(d a certificate of a Responsible Officer of the Bomower certifying (i) as to its
Constituent Documents, (ii) as to its resolutions or other action of its board of directors or
members approving this Agreement and the other Facility Documents to which it is a party and
the transactions contemplated therebw, (iii) that its representations and warranties set forth in the
Facility Documents to which it is a party are true and correct in all material respects as of the
Closing Date (except to the extent such representations and wanranties expressly relate to any
earlier date, in which case such representations and wanranties shall be true and conect in all
material respects as of such eardier date), (iv) no Default or Event of Default has occurred and is
continuing, and (v) as to the incumbency and specimen signahure of each of its Responsible
Officers authorized to execute the Facility Documents to which it is a party;

(e) a certificate of a Responsible Officer of each of the Guarantors, the Servicer and
the Originator, certifying (i) as to its Constituent Docurments, (ii) as to its resolutions or other
action of its board of directors, partners or members approving this Agreement and the other
Facility Documents to which it is a party and the transactions contemplated thereby, (iii) that its
representations and warranties set forth in the Facility Documents to which it is a party are true
and comect in all material respects as of the Closing Date (except to the extent such
representations and warranties expressly melate to any earlier date, in which case such
Tepresentations and warranties shall be true and cornrect in all matenal respects as of such eardier
date), (iv) no Default, Event of Default, Potential Servicer Temmination Event, Sevicer
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Termination Event, or default under the Purchase and Confribution Agreement has occurmed and
is continuing with respect to, and (v) as to the incumbency and specimen signature of each of its
Responsible Officers authorized to execute the Facility Documents to which it is a party;

® intentionally omitted;

(9 UCC financing statements, under the UCC in all juisdictions that the
Administrative Agent deens necessary or desirable in order to perfect the interests in the
Collateral contemplated by this Agreement;

(h) copies of proper financing statements, if any, necessary to release all security
interests and other rights of any Person in the Collateral previously granted by the Borrower or
any transferor;

(i) legal opinions (addressed to each of the Secured Parties) of (A) Platte Klarsfeld
& Levine, LIP, counsel to the Bonmower, the Servicer, and the Guarantors (other than Parent),
O'Reilly & Mark, P.C., counsel to the Parent, covering such matters as the Administrative Agent
and its counsel shall reasonably request, and (B) Chapman and Cutler LLP, counsel to the
Backup Servicer, covering such mafters as the Administrative Agent and its counsel shall
reasonably request;

() evidenoe reasonably satisfactory to it that the Collection Account shall have been
established; and the Acoount Control Agreement shall have been executed and delivered by the
Borrower;, the Administrative Agent and the Account Bank, and shall be in full forve and effect;

(k) evidence that (x) all fees due and owing to the Administrative Agent and Backup
Servicer, on or pror to the Funding Effective Date have been received or will be
contemporaneous with closing; and (y) the measonable and documented accrued fees and
expenses of Troutman Sanders LLP, counsel to the Administrative Agent, and Chaprran and
Cutler LLP, counsel to Backup Servicer, in connection with the transactions contemplated hereby
(to the extent invoiced prior to the Funding Effective Date and required to be paid by the
Bormower hereunder), shall have been paid by the Borrower or will be contemporaneous with
closing;

) audited consolidated financial statements of Parent as of December 31, 2017,
and the unaudited interim consolidated financial statements of Parent as of March 31, 2018, for
the three (3) months then ended;

(m)  Delivery of such Collateral (including, for each initial Collateral Loan, the
related Loan Note and Assignment of Note, Mortgage and Assignment. of Mortgage executed in
blank with respect to a First Lien Loan, executed assignment agreements, underwriting memo,
appraisal report with respect to the related Project Property, and word or pdf copies of the
principal credit agreement) in accordance with the provisions of Article XIII shall have been
effected, and Administrative Agent shall have received a Custodial File Document Receipt
Certificate that does not show any Exceptions, exoept for such Exceptions as Administrative
Agent may approve in its sole discretiory

(n) a certificate of a Responsible Officer of the Bonmower, dated as of the Closing
Date, to the effect that, in the case of each item of Collateral pledged to the Administrative
Agent, on the Closing Date and immediately prior to the delivery thereof on the Closing Date:
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6] the Bormower is the owner of such Collateral free and clear of any Liens,
claims or encumbrances of any nature whatsoever except for (A) those which are being
teleased on the Closing Date and (B) Permitted Liens;

(ii) the Borrower has acquired its ownership in such Collateral in good faith
without notice of any adverse claim, except as described in dause (i) above;

(iii)  the Bonower has not assigned, pledged or otherwise encumbered any
interest in such Collateral (or, if any such interest has been assigned, pledged or
otherwise encumbered, it has been released) other than interests permitted by or granted
pursuant to this Agreement;

(iv)  the Bomower has full right to grant a security inferest in and assign and
pledge such Collateral to the Administrative Agent; and

(V) upon grant by the Bormower, the Administrative Agent has a first priority
perfected security interest in the Collateral, exoept as permitted by this Agreement;

(0) all documentation and other information requested by any such Lender required
by bank regulatory authorities under applicable “know your customer” and anti-money
laundering rules and regulations, including the Patriot Act; and the Administrative Agent shall
have received a fully executed Intemal Revenue Service Form W-9 (or its equivalent) for the
Bormower, each Guarantor, and the Servicer;

(p a dosing certificate from the Borrower substantially in the form set forth on
Exhihit H hereto;

(@ such other opinions, instruments, certificates and documents from the Bormower,
the Servicer, and each Guarantor as the Administrative Agent or any Lender shall have
reasonably requested;

(3] copies of the United States Intermal Revenue Service fons required hy Section
15.03(g) of this Agreement; and

(s) a statement of any pending or threatened litigation or legal actions against the
Bormower;, the Servicer, or any Guarantor (provided that in the case of Parent, such statement
may be that there is no material pending or threatened litigation orlegal actions against Parent).

Section3.02. Conditions Precedent to Fach Bommowing. The obligation of each Lender to
meke each Advance to be made by it (including the initial Advance) on each Bonowing Date shall be
subject to the fulfillment of the following conditions:

(a) the Administrative Agent shall have received a Notice of Bormowing with respect
to such Advance (including the Bormowing Base Calculation Statement. attached thereto, all duly
completed) delivered in accordance with Section 2.02;

(b) immediately after the meking of such Advance on the applicable Bormowing
Date, the Availahility Test, the Interest Coverage Ratio Test, the Asset Coverage Ratio Test and
each Collateral Quality Test shall be satisfied (as demonstrated on the Borrowing Base
Calculation Statement attached to such Notice of Bormowing except for the Asset Coverage Ratio
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Test, which Borrower shall certify as of the last such date that such Asset Coverage Ratio was
calculated);

(c) each of the representations and warranties of the Bormower and the Servicer
confained in this Agreement shall be true and comect in all material respects (except for
Tepresentations and warranties already qualified by materiality or Material Adverse Effect, which
shall be true and conect) as of such Bormowing Date (except to the extent such representations
and warranties expressly relate to any earlier date, in which case such representations and
warranties shall be true and comrect in all material respects as of such earlier date as if made on
such date);

(d no Default or Event of Default shall have occurred and be continuing at the time
of the making of such Advance or shall result upon the meking of such Advance;

(e) with respect to each Loan being acquired with the proceeds of such Advance, the
Custodian and the Administrative Agent shall have received a completed Custodial Delivery
Certificate together with the Loan File, the contents of which shall be identified in the related
Collateral Loan File Checklist, three (3) Business Days prior to such Bormowing Date; and

) the Administrative Agent shall have received from the Custodian a Custodial
File Document Receipt Certificate that does not show any Exceptions, except for such
Exceptions as Administrative Agent may approve in its sole discretion;_and

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

wmrmﬁsmeachofﬂBSmwedPamgsmmﬂesofmchMemnmﬂiDaE(mﬂmrfspmtof ause (i)
below, each date such informetion is provided by or on behalf of it), as follows:

(@  Due Organization. The Borrower is a limited liahility company duly organized
and validly existing under the laws of the State of Delaware, with full power and authority to
own and operate its assets and properties, conduct the business in which it is now engaged and to
execute and deliver and perform its obligations under this Agreement and the other Facility
Documents to which it is a party.

(b) ificati ] Standing. The Borrower is in good standing in the
State of Delaware. ﬂBBomwerlschﬂquhﬁedm{hkmsnfssa!ﬂ,mmea(tmt@ﬂmaﬂels
in good standing in each other jurisdiction in which the nature of its business, assets and
properties, including the performance of its obligations under this Agreement, the other Facility
Docurments to which it is a party and its Constituent Documents, requires such qualification,
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except where the failure to be so qualified or in good standing could not reasonably be expected
o have a Material Adverse Effect.

(c) Due Authorization; Execution and Delivery: Legal, Valid and Binding:
Enforveability. The execution and delivery by the Bormower of, and the performence of its
obligations under the Facility Documents to which it is a party and the other instnuments,
certificates and agreements contemplated thereby are within its powers and have been duly
authorized by all requisite action by it and have been duly executed and delivered by it and
constitute its legal, valid and binding obligations enforceable against it in accordance with their
Tespective tems, except as enforoeahility may be limited by (i) applicable bankruptcy,
insolvency, reorganization, moratorium or other similar laws affecting creditors’ rights generally,
(ii) general principles of equity, regardless of whether considered in a proceeding in equity or at
law or (iii) implied covenants of good faith and fair dealing.

(d Non:-Contravention. None of the execution and delivery by the Borrower of this
Agreement or the other Facility Documents to which it is a perty, the Bormowings or the pledge
of the Collateral hereunder, the consummation of the transactions herein or therein contermplated,
or conmpliance by it with the terms, conditions and provisions hereof or thereof, will (i) conflict
with, or result in a material breach or violation of, or constitute a default under its Constituent
Documents, (ii) conflict with or contravene (A) any Applicable Law, (B) any indenture,
agreement or other contractual restriction binding on or affecting it or any of its assets, including
any Loan Document, or (C) any order, writ, judgment, award, injunction or decree hinding on or
affecting it or any of its assets or properties or (iii) result in a breach orviolation of, or constitute
a default under, or pemmit the acceleration of any obligation or liahility in, or but for any
requirement of the giving of notice or the passage of time (or both) would constitute such a
conflict with, breach or violation of, or default under; or permit any such acceleration in, any
contractual obligation or any agreement or document. to which it is a party or by which it or any
of its assets are bound (or to which any such obligation, agreement or document relates), except
in the case of clauses (ii) and (iii) above, where such conflicts, contravention, breaches,
violations or defaults could not reasonably be expected to have a Material Adverse Effect.

(e Govemmental Authorizations; Private Authorizations; Gov Fili

The Borrower has obtained, maintained and kept in full force and effect all Govermmental
Authorizations and Private Authorizations which are necessary for it to properly cany out its
business, except where the failure to do so could not reasonably be expected to have a Material
Adverse Effect, and has made all material Governmental Filings necessary for the execution and
delivery by it of the Facility Documents to which it is a party, the Bormowings by the Bormower
under this Agreement, the pledge of the Collateral by the Borrower under this Agreement and the
performance by the Bonower of its obligations under this Agreement, the other Facility
Documents, and no mnmaierial Govemmental Authorization, Private Authorization or
Govemmental Filing which has not been obtained or made, is required to be obtained or made by
it in connection with the execution and delivery by it of any Facility Document to which it is a
perty, the Borrowings by the Bormower under this Agreement, the pledge of the Collateral by the
Borrower under this Agreement or the performance of its obligations under this Agreement and
the other Facility Documents to which it is a party.

(f) Compliance with Agreements, Laws, Etc. The Borrower has duly observed and
conplied in all material respects with all Applicable Laws relating to the conduct of its business
and its assets. The Bormower has preserved and kept in full force and effect its rights, privileges,
qualifications and franchises, except where the failure to do so could not reasonably be expected
to result in a Material Adverse Effect. Without limiting the foregoing, (x) to the extent
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applicable, the Borrower is in compliance in all material respects with the regulations and niles
pronulgated by the U.S. Department of Treasury and/or administered by the U.S. Office of
Foreign Asset Controls (“OFAC"), including U.S. Executive Order No. 13224, and other related
statutes, laws and regulations (collectively, the “Subject Laws”), (y) the Bormower has adopted
intemal controls and procedures designed to ensure its continued compliance in all material
respects with the applicable provisions of the Subject Laws and to the extent applicable, will
adopt procedures consistent in all material respects with the PATRIOT Act and implementing
regulations, and (z) to the knowledge of the Bormrower (based on the implementation of its
intermal procedures and controls), no investor in the Bomower is a Person whose name appears
on the “List of Specially Designated Nationals” and “Blocked Persons” maintained by the
OFAC.

(s)] Location. The Bormower's chief place of business and its chief executive office
are located in the State of New York. The Bormower's registered office and the jurisdiction of
organization of the Borrower is the jurisdiction referred to in Section 4.01(a).

(h) Investment Company Act.  Neither the Borrower nor the pool of Collateral is
required to register as an “investment company” under the Investment Company Act and the
Borrower is not a “covered fund” for purposes of the Volcker Rule and the transactions
contemplated hereby do not create an “ownership interest” in the Bormower in favor of the
AchimnsuahveAgatorﬁleLaﬂEIsformposesofﬂleVdckerMa For purposes of this

subclause (h), “covered fund” and “ownership interest” have the meanings set forth in the
Volcker Rule.

(i) Information and Reports. Each Notice of Borrowing, each Monthly Report and
all other written information, reports, certificates and staterments (other than projections and
forward-looking statements) fumished by or on behalf of the Borrower to any Secured Party for
puposes of or in connection with this Agreement, the other Facility Documents or the
transactions contemplated herehy or thereby are (when taken as a whole) true and comrect in all
material respects and does not omit to state a material fact necessary to make the statements
contained therein when considered in their entirety not misleading as of the date such
information is stated or certified. All projections and forward-looking staterments fumished by or
on behalf of the Bormower were prepared in good faith based upon assumptions believed to be
reasonable at the time they were provided and that the actual results during the period or periods
covered by such forward looking statements may differ from the actual results and such
differences may be material.

() ERISA. Neither the Bormower nor any member of the ERISA Group has, or
during the past five years had, any liahility or obligation with respect to any Plan or
Multiemployer Plan.

(k) Taxes. The Bormower has filed all income tax retums and all other material tax
reiums which are required to be filed by it, if any, and has peid all taxes shown o be due and
payable on such retums, if any, or pursuant to any assessment received by any such Person, other
than ary such taxes, assessments or charges that are being contested in good faith by appropriate
proceedings and for which appropriate reserves in accordance with GAAP have been established
or are not yet delinquent.

1) Tax Status. For U.S. federal income tax purposes the Bormower is (i) disregarded
as an entity separate from its owner and (ii) has not made an election under U.S. Treasury
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Regulation Section 301.7701-3 and is not otherwise treabed as an association taxable as a
corporation.

(m) Collections. The Bormower (or the Servicer on behalf of the Bonower) has
instructed all Obligors or related administrative and paying agents under the Loan Documents to
remit all Collections directly to the Collection Account.

(n) Plan Assets. The assets of the Bonmower are not treated as “plan assets” for
purposes of Section 3(42) of ERISA and the Collateral is not deemed to be “plan assets” for
purposes of Section 3(42) of ERISA. The Bomower has not taken, or omitted to take, any action
which would result in any of the Collateral being treated as “plan assets” for purposes of Section
3(42) of ERISA or the occurrence of any Prohibited Transaction in comnection with the
transactions contemplated hereunder:

(0) Solvency. After giving effect to each Advance hereunder; and the disbursement
of the proceeds of such Advance, the Bormower is and will be Solvent.

(§s)] Broker Dedler. The Borrower is not a broker or dedler, as defined in sections
3(a)(4) and 3(a)(5) of the Exchange Act, a member of a national securities exchange, or a Person
associated with a broker or dealer (as defined in section 3(a)(18) of the Exchange Act) exoept for
business entities controlling or under common control with the Bormower,

(t) Representations Relating to the Collateral. The Borrower hereby represents and

() it owns and has legal and beneficial title to all Collateral Loans and
other Collateral free and clear of any Lien, claim or encumbrance of any person, other
than Permitted Liens;

(i) other than Pemmitted Liens, the Bonower has not pledged, assigned,
sold, granted a security interest in, or otherwise conveyed any of the Collateral. The
Borrower has not authorized the filing of and is not aware of any financing statements
against the Bormower or any mortgage (or assignment thereof) or other similar instrument
in each case that includes a description of collateral covering the Collateral other than
any financing statement or any mortgage (or assignment thereof) relating to the security
interest granted to the Administrative Agent hereumder or that has been terminated; and
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the Bormower is not aware of any judgment, PBGC Liens or tax Lien filings against the
Bormower;

(iii)  the Collateral constitutes Money, Cash, acoounts (as defined in Section
9-102(a)(2) of the UCC), Instruments, general intangibles (as defined in Section
9-102(a)(42) of the UCC), uncertificated securities (as defined in Section 8-102(a)(18) of
the UCC), Certificated Securities or security entitlements to financial assets resulting
from the crediting of financial assets to a “securities account” (as defined in Section
8-501(a) of the UCC);

(iv)  the Collection Account constitutes a “deposit account” under 9102 of
the UCC;

V) this Agreement creates a valid, continuing and, upon Delivery of
Collateral, filing of the financing statement referred to in clause (vii) and execution of
the Accourt Control Agreement, perfected security interest (as defined in Section
1-201(37) of the UCC) in the Collateral in favor of the Administrative Agent, for the
benefit and security of the Secured Parties, which security interest is prior to all other
Liens, claims and encumbrances (other than Permitted Liens), and is enforoeable as such
against creditors of and purchasers from the Bormower:

(vi)  with respect to the interest and rights of the Administrative Agent in the
Collateral pledged hereunder, the Bormower has received all consents and approvals
tequired by the tenms of the Loan Documents, for all Loans originated by Bonmower;

(vii)  with respect to the Collateral that constitutes accounts or general
intangibles, the Bormower has caused or will have caused, on or prior to the Closing Date,
the filing of all appropriate financing statements in the proper filing office in the
appropriate jurisdictions under applicable law in order to perfect the security interest in
the Collateral granted to the Administrative Agent, for the benefit and security of the
Secured Parties, hereunder (which the Bonmower hergby agrees may be an “all assets”
filing). Such filing of a financing statement is sufficient to perfect such security interest
under Applicable Law;

(viii)  each Mortgage relating to any Collateral Loan is a valid and subsisting
first priority, perfected Lien of record on the related Project Property recorded in the
appropriate jurisdictions subject only to, the exceptions to title set forth in the title
mnamepohcymmrespecttoﬂaatCo]lahem] Loan, which exceptions are generally
acceptable to banking institutions in connection with their regular mortgage lending
activities, and such other exceptions to which similar properties are commonly subject
and which do not individually, or in the aggregate, materially and adversely affect the
benefits of the security intended to be provided by such Mortgage or the value of the
related Project Property;

(ix) each Assignment of Mortgage is in recordable form, in favor of the
Administrative Agent and in the possession of the Custodian and constitutes the legal,
valid and hinding assignment of such Mortgage by the applicable assignor thereof to the
Bonmower or its designee or is assigned in hlank, and the applicable Mortgage and note
are freely assignable by the applicable assignor thereof (including without the consent of
the related Obligor);
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(x)  with respect to each Collateral Loan, either a property profile report in
form and substance acceptable to the Administrative Agent (that verifies the Lien
position of the Bormower), or a lender’s title insurance policy, issued in standard form in
the state in which the related Project Property is situated, in an amount &t least equal to
the Principal Balance of such Collateral [.oan as of the date of acquisition thereof, plus,
in respect of each Collateral Loan that is a Second Lien Loan, the amourt of any
ohligation(s) secured by the senior Lien or Liens thereon, insuring the mortgagee's
interest under the related Collateral Loan as the holder of a valid first or; in the case of a
Second Lien Loan, junior Lien of record on the related Project Property was effective on
the date of the origination of such Collateral Loan, is effective on the date of each Loan
and on each date the Bormowing Base is calculated (or deemed calculated) and remains in
full force and effect. Such title policy is freely assignable and the assignment to the
Baormower of the benefits of the mortgage title insurance, and the pledge of such benefits
to the Administrative Agent, do not require the consent of or notification to the insurer.
No claims have been made under such mortgage title insurance policies and neither the
Borrower nor any prior holder of the related mortgage has done, by act or omission,
anything that would impair the coverage of such mortgage title insurance policy;

(xi)  with respect to each Collateral Loan, the improvements on the related
Project Property are covered by a valid and existing all-risk or fire and extended perils
insurance policy with a generally acceptable camier that provides for fire and extended
coverage, and which provides for a recovery by the Servicer on behalf of the Borrower of
applicable insurance proceeds relating to each such Collateral Loan. All such insurance
policies are the valid and binding oHligation of the insurer and contain a standard
mortgagee clause naming the Borrower, and its successors and assigns, as mortgagee.
All premiuns due thereon have been paid.  Such insurance policy requires prior notice to
the insured of termination or cancellation, and no such notice has been received. Each
Mortgege ohligates the applicable Ohligor thereunder to meintain all such insurance at
the Obligor's cost and expense, and upon the Obligor’s failure to do so, authorizes the
applicable mortgagee, or the seller of the related Project Property and its assign, to
obtain and meintain such insurance at the Obligor's cost and expense and o seek
reimbursement therefor from the Obligor;

(xii)  with respect to each Collateral Loan, if any related Project Property is in
an area identified in the Federal Register by the Federal Emergency Management
Agency as having special flood hazards, a flood insurance policy in a form meeting the
requirements of the curment guidelines of the Federal Insurance Administration with a
generally acceptable camier, to the extent required by law, or o the extent not so
Tequired, to the extent such flood insurance is available at commercially reasonable rates,
is in effect with respect to each related Collateral Loan which provides for a recovery by
the Servicer on behalf of the Bommower and the Administrative Agent of insurance
proceeds relating to such Collateral Loan. All flood insurance policies are the valid and
binding obligation of the insurer and contain a standard mortgagee clause naming the
originator, its successors and assigns, as mortgagee. All premiums thereon have been
paid. Such flood insurance policy requires prior notice to the insured of termination or
cancellation, and no such notice has been received. The Mortgage obligates the Obligor
thereunder to maintain all such flood insurance at the Obligor's cost and expense, and
upon the Obligor's failure to do so, authorizes the applicable mortgagee, or the seller of
the related Project Property and its assigns, to obtain and maintain such flood insurance
at the Ohligor’s cost and expense and to seek reimbursement therefor from the Ohligor;
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(xiii) MﬁuespecttoeachCoHatemlLoanﬂmismpmoeedimpe:ﬁngor
threatened for the total or partial condemnation of any related Project Property, nor is
such a proceeding currently occurming, and each Project Property is undamaged by waste,
fire, earthquake, windstorm, flood, tomado or other casualty or earth movement;

(xiv) with respect to each Mortgage constituting a deed of trust, a trustee, duly
qualified under applicable law to serve as such, has been properly designated and
currently so serves and is named in such Mortgage, and no fees or expenses are or will
become payable by the Bormower or the Administrative Agent to the trustee under the
deed of trust, except in connection with a trustee’s sale after default by the related
Obligor;

(xv)  neither the Bormower nor any Affiliate of the Bomower has taken any
action with respect to any Collateral Loan or the related Project Property that could
subject the Bormower, orits successors, assigns and creditors in respect of such Collateral
Loan, including the Administrative Agent, to any liability under any Environmental Law,
and neither the Bomower nor any Affiliate of the Bomower has received any actual
notice of a material violation of any Environmental Law with respect to the related
Project Property that was not disclosed in writing to the Administrative Agent. The
Mortgage or other Loan Documents with respect to each Collateral Loan requires the
related Ohligor to comply with all applicable Environmental Laws;

(xvi) the Project Property that secures each Collateral Loan consists of a fee
simple estate in real property and is accurately and adequately described in the related
Mortgage.

Section4.02. Representations and Warranties of the Servicerr The Servicer represents and
warrants to each of the Secured Parties on and as of each Measurement Date (and in respect of dause (h)

below, each date such information is provided by or on behalf of it), as follows:

(@)  Due Orgenization. The Servicer is a limited liahility compeny duly organized
and validly existing under the laws of the State of New York, with full power and authority to
own and operate its assets and properties, conduct the business in which it is now engaged and to
execute and deliver and perform its obligations under this Agreement and the other Facility
Documents to which it is a party.

(h) Due Qualification and Good Standing. The Servicer is in good standing in the
State of New York. The Serviceris duly qualified to do business and, to the extent applicable, is
in good standing in each other jurisdiction in which the nature of its business, assets and
properties, including the performance of its obligations under this Agreement, the other Facility
Docurments to which it is a party and its Constituent Documents to which it is a party, requires
such qualification, except where the failure to be so qualified or in good standing could not
reasonably be expected to have a Material Adverse Effect.

(c) Due Authorization: Execution and Delivery: Legal, Valid and Binding:
Enforceahility. The execution and delivery by the Servicer of, and the perfonmance of its

ohligations under the Facility Documents to which it is a party and the other instnmments,
certificates and agreements contemplated thereby are within its powers and have been duly
authorized by all requisite action by it and have been duly executed and delivered by it and
constitute its legal, valid and binding obligations enforceable against it in accordance with their
Tespective tenms, except as enforceability may be limited by (i) applicable benknuptcy,
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insolvency, reorganization, moratorium or other similar laws affecting creditors’ rights generally;,

(ii) general principles of equity, regardless of whether considered in a proceeding in equity or at
law or (iii) inplied covenants of good faith and fair dealing:

(d) Non-Contravention. None of the execution and delivery by the Servicer of this
Agreament or the other Facility Documents to which it is a party, the consummation of the
transactions herein or therein contemplated, or compliance by it with the terms, conditions and
provisions hereof or thereof, will (i) conflict with, or result in a breach or violation of, or
constitute a default under its Constituent Documents, (ii) conflict with or contravene (A) any
Applicable Law, (B) any indenture, agreement or other contractual restriction hinding on or
affecting it or any of its assets, including any Loan Document, or (C) any order, wiit, judgment,
award, injunction or decree binding on or affecting it or any of its assets or properties, or (iii)
result in a breach or violation of, or constitute a default under, or penit the acceleration of amny
ohligation or liahility in, or but for any requirement. of the giving of notice or the passage of time
(or both) would constitute such a conflict with, breach orviolation of, or default under, or permit
any such acceleration of, any contractual obligation or any agreement or document: to which it is
a party or by which it or any of its assets are bound (or to which any such ohligation, agreement
or document relates), except in the case of clauses (ii) and (iii) above, where such conflicts,
contravention, breaches, violations or defaults could not reasonably be expected to have a
Material Adverse Effect.

()  Govemmental Authorizations; Private Authorizations; Govemmental Filings.
The Servicer has obtained, meintained and kept in full force and effect all Govermmental
Authorizations and Private Authorizations which are necessary for it to properly cany out its
business, except where the failure to do so could not reasonably be expected to have a Material
Adverse Effect, and has made all material Govemmental Filings necessary for the execution and
delivery by it of the Facility Documents to which it is a party, and the perfonmance by the
Servicer of its obligations under this Agreement, the other Facility Documents, and no material
Govemmental Authorization, Private Authonzation or Govemmental Filing which has not been
obtained or made, is required to be obtained or made by it in connection with the execution and
delivery by it of any Facility Document to which it is a party or the performance of its
ohligations under this Agreement and the other Facility Documents to which it is a party.

) Compliance with Agreements, Laws, Etc. The Servicer has duly observed and
complied in all material respects with all Applicable Laws, including the Securities Act and the
Investment Companty Act, relating to the conduct of its business and its assets. The Servicer has
preserved and kept in full force and effect its rights, privileges, qualifications and franchises,
except where the failure to do so could not reasonably be expected to result in a Material
Adverse Effect. Without limiting the foregoing, (x) to the extent applicable, the Servicer is in
compliance in all material respects with Subject Laws, (y) the Servicer has adopted intemal
oontrols and procedures designed to ensure its continued compliance in all material respects with
the applicable provisions of the Subject Laws and to the extent applicable, will adopt procedures
consistent in all material respects with the PATRIOT Act and implementing regulations, once
such regulations have been finalized, and (z) to the knowledge of the Servicer (based on the
implementation of its intermal procechres and controls), no investor in the Servicer is a Person
whose name appears on the “List of Specially Designated Nationals” and “Blocked Persons”
meintained by the OFAC.

(g Location of Records. The Servicer's chief place of business, its chief executive
office and the office in which the Servicer maintains its books and records are located in the
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State of New York The Servicer's registered office and the jurisdiction of organization of the
Serviceris the jurisdiction referred to in Section 4.02(a).

(h) Information and Reports. Each Notice of Bormowing, each Monthly Report and
all other written information, reports, certificates and staterments (other than projections and
forward-looking statements) fumished by the Servicer to any Secured Party for purposes of orin
connection with this Agreement, the other Facility Documents or the transactions contemplated
hereby or thereby are (when taken as a whole) true and conrect in all material respects and does
not omit to state a material fact necessary to make the statements contained therein when
oonsidered in their entirety not misleading as of the date such infonmation is stated or certified.
All projections and forward-1ooking statements fumished by the Servicer were prepared in good
faith based upon assumptions believed to be reasonable at the time they were provided and that
the actual results during the period or periods covered by such forward looking statements may
differ from the actual results and such differences may be material.

(1) Taxes. The Servicer has filed all income tax retbums and all other materal tax
retums which are required to be filed by it, if any, and has paid all taxes shown to be due and
payable on such retums, if any, or pursuant to any assessment received by any such Person, other
than any such taxes, assessments or charges that are being contested in good faith by appropriate
proceedings and for which approjpriate reserves in accordance with GAAP have been established
or are not yet delincuent.

ARTICLEV
COVENANTS

Section 5.01. Affinmative Covenants of the Bonmower. The Borrower covenants and agrees
that, until the date that all Obligations have been paid in full, other than contingent indenmification
obligations as to which no claim giving rise thereto has been asserted, and all Commitments hereunder
have been terminated:

(a) Compliance with Agreements, Laws, Etc. It shall (i) duly observe, comply in all
material respects with all Applicable Laws relative to the conduct of its business orto its assets,
(ii) preserve and keep in full force and effect its legal existence, (iii) preserve and keep in full
force and effect its rights, privileges, qualifications and franchises, exoept where the failure to do
so could not reasonably be expected to result in a Material Adverse Effect, (iv) comply in all
material respects with the temms and conditions of each Facility Document, its Constituent
Docurrents and each Loan Document to which it is a party and (v) obtain, maintain and keep in
full force and effect all material Govermnmental Authorizations, Private Authorizations and
Govemmental Filings which are necessary to cany out its business and the fransactions
contemplated to be performed by it underthe Facility Documents, its Constituent Documents and
the Loan Documents to which it is a party.

(h) Enforcement. (i) It shall not take any action, and will use commercially
reasonable efforts not to permit any action to be taken by others, that would release any Person
from any of such Person’ snnhaialowermﬂsorolilgahommrhraryhﬂnumntlrdmbdmﬂ]e
Collateral, except in the case of (A) repayment of Collateral Loans, and (B) subject to the terms
of this Agreement, (i) amendments to Loan Documents that govem Defaulted Loans or Ineligible
Loans, (ii) amendments to Collateral Loans in accordance with the Credit and Collection Policies
and the Servicing Standard, (iii) actions taken in connection with the work-out or restructuring of
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any Collateral Loan in accordance with the provisions hereof, and (C) other actions hy the
Servicer to the extent not prohibited by this Agreement or as otherwise required hereby.

(c) Except as provided for in this Agreement, it will not, without the prior wiitten
consent of the Administrative Agent and the Required Lenders, contract with other Persons for
the perfonmance of actions and obligations to be perfonmed by the Bonmower or the Servicer
hereunder.  Notwithstanding any such armrangement, the Bormower shall remain primarily liable
with respect thereto. In the event of such contract, the performance of such actions and
ohligations by such Persons shall be deemed to be performance of such actions and obligations
by the Bormower, and the Bormower will punctually perform, and cause the Servicer and such
other Person to perfonm, all of its ohligations and agreements contained in this Agreement or any
such other agreement.

(d Further Assurances. It shall promptly upon the reasonable request of the
Administrative Agent or the Required Lenders (through the Administrative Agent), at the
Borrower' s expense, execute and deliver such further instruments and take such further action in
order to maintain and protect the Administrative Agent’s first-priority perfected security interest
in the Collateral pledged by the Bormower for the benefit of the Secured Parties free and clear of
any Liens (other than Permitted Liens). At the reasonable request of the Administrative Agent or
the Required Lenders (through the Administrative Agent), the Bormower shall promptly take, at
the Bormower’ s expense, such further action in order to establish and protect the rights, interests
and remedies created or intended to be created under this Agreement in favor of the Secured
Parties in the Collateral, including all actions which are necessary to (x) enable the Secured
Parties to enforce their rights and remedies under this Agreement and the other Facility
Documents, and (y) effectuate the intent and purpose of, and to canry out the tenms of, the
Facility Documents, Subject to Section 7,02, and without limiting its obligation to maintain and
protect the Administrative Agent’s first priority security interest in the Collateral, the Bormower
authorizes the Administrative Agent to file or record financing statements (including financing
staterments describing the Collateral as “all assets” or the equivalent) and other filing or recording
documents or instruments with respect to the Collateral in such form and in such offices as are
necessary to perfect the security interests of the Administrative Agent under this Agreement
under each method of perfection required herein with respect to the Collateral, provided, that the
Administrative Agent does not hereby assume any obligation of the Borrower to maintain and
protect its security interest under this Section 5.01 or Section 7.07. In addition, the Borrower
will take such reasonable action from time to time as shall be necessary to ensure that all assets
(including the Collection Account, but excluding all Excluded Amounts) of the Bormower
constitute “Collateral” hereunder. Subject to the foregoing, the Borrower will, and, upon the
teasonable request of the Administrative Agent shall, at the Bommower’s expense, take such other
action (including executing and delivering or authorizing for filing any required UCC financing
staterments) as shall be necessary to create and perfect a valid and enforceshle first-priority
security interest on all Collateral acquired by the Bormower as collateral security for the
Ohligations and will in connection therewith deliver such proof of corporate action, incumbency
of officers, opinions of counsel and other documents as is consistent with those delivered by the
Borrower pursuant to Section 3.01 on the Funding Effective Date or as the Administrative Agent
or the Required Lenders (through the A dministrative Agent) shall have reasonably requested.

(e) Financial Statements; Other Information. It shall provide to the Administrative
Agent or cause to be provided to the Administrative Agent. (with enough additional copies for
each Lender) with a copy to the Backup Servicer:
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(i) (A) within one hundred twenty (120) days after the end of each fiscal
year of (Al) Orginator; its audited consolidated balance sheet and related line item
profit and loss statements as of the end of and for such year, setting forth in each case in
comparative form the figures for the previous fiscal year (with comperative staterments
begim‘ﬁng‘insmadyearofopaaﬁmﬁ,mtedonhyan independent public accountant
of recognized national standing (without a “going concem” or like qualification or
exception and without any qualification or exception as to the scope of such audit) to the
effect that such-eonselidated financial statements present fairly in all material respects
the financial condition and results of operations of Originator,—aned-each—of—iis-
consolidated—subsidiaries on a consolidated basis in accordance with GAAP
consistently applied, and (B2) Bonmower, its unaudited management-prepared
conselidated balance sheet and related line item profit and loss statements as of the end
ofamforsmhyear setting forth in each case in comparative form the figures for the
previous fiscal year (with comparative statements beginning in second year of operation),
in aDmrdﬂme Vﬂth GAAP Oorﬂshmﬂy mmuﬂm;}m@

(%)chysaﬂﬂ'ﬁ!eaﬂofeachﬁscal quatta‘ofeachﬁscalyearoftheBunmwa‘ its
unaudited-eenselidated balance sheet and related line item profit and loss statements as
of the end of and for such fiscal quarter and the then elapsed portion of the fiscal year, in
each case, to the extent produced, setting forth in each case in conparative form the
figures for the cormresponding period or periods of (or, in the case of the balance sheet, as
of the end of) the previous fiscal year (with comparative statements beginming in second
year of operation), all certified by a Responsible Officer as presenting faidy in all
Hﬂmdm;pecisﬂeﬁmmalmmhuonmdmﬂmofopaauomcfﬁmmmaﬁ
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(iti) by no later than one hundred twenty (120) days after written request by
Administrative Agent, the Borrower shall deliver to the Administrative Agent an agreed
upon procedures audit report in form and substance satisfactory to the Administrative
Agent in its sole discretion covering such matters as are set forth on Schedule 7 hereto;

(iv)  assoon as possible, and in any event within two Business Days after a
Responsible Officer of the Bommower obtains actual knowledge of the occurmence and
continuance of any Default or Event of Default, a certificate of a Responsible Officer of
the Borrower setting forth the details thereof and the action which the Bormower is taking
or proposes to take with respect thereto;

(v)  on each Monthly Reporting Date, together with each Monthly Report
delivered in accordance with Section 8.06, a Borrowing Base Calculation Statement as of

(vi)  promptly after the occurrence of any ERISA Event, notice of such
ERISA Event and copies of any commumications with all Governmental Authorities or
any Multiemployer Plan with respect. to such ERISA Event;

(vii)  promptly after the occurrence of any change in the Borrower's taxpayer
identification number, notice of such change on an IRS Form W-9;

(viii) as soon as possible and in any event at least two (2) Business Days prior
to doing so, the Bormower shall provide notice of any change in its chief place of
business, its chief executive office or the office in which the Bonower maintains its
books and records;

(ix) (A) as soon as commercialy practicable and in any event on each
Monthly Reporting Date, a Compliance Certificate in the form attached hereto as Exhibit
LcaluﬂaﬁngﬂaeAvaﬂahhtyTest,ﬁeh‘ierestCmemgeRahoTeﬂ arﬂeachCoﬂaiHal

O O I I il £l

(x) wiitten notice of any amendment, consent, waiver or other modification
with respect to a Loan Document (other than with respect to a Defaulted Loan or an
Ineligible Loan) shall be delivered to the Administrative Agent by no later than ten (10)
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Business Days after entering into any such agreement; provided, however that arny
amendment, consent, waiver or other modification that would constitute a Material
Modification shall be subject to Section 5.02(t);

(xi) promptly after the Borrower's knowledge thereof, (i) notice of any
occurrence which causes any Collateral Loan to become a Defaulted Loan, and (ii)
notice of any proceedings pending or threatened (A) asserting an Insolvency Event has
occurred with respect to the Ohligor of a Collateral Loan or (B) wherein the Obligor of a
Collateral Loan, or any other Person or Govermmental Authority has alleged that such
Loan or the Loan Documents with respect to such Loan are illegal or umenforceable;

(xii) with the financial statements delivered pursuant to Section 5.01(d)(i)
above and within five (5) Business Days of the request of the Administrative Agent, a
statement of any pending or threatened material litigation, govemmental, arbitration or
legal actions against the Borrower or Guarantor,

(xiii) within five (5) Business Days of knowledge thereof, notice of any
material pending or threatened litigation, govemmental, arbitration or legal actions
against the Borrower or any Guarantor; and

(xiv)  from time to time such additional information regarding the Borrower's,
Originator's, or Parent's financial position or business and the Collateral (including
reasonably detailed calculations of the Availahility Test, the Interest Coverage Ratio
Test, the Asset Coverage Ratio Test and each Collateral Quality Test) as the
Administrative Agent or the Required Lenders (through the Administrative Agent] may
reasonably request if reasonably available to the Bonower, Originator, or I
applicable.

(f) Records  and cuments; Audit Rights. It shall permit the
Administrative Agent [or any Person dmgnated by the Admmsuallve Agent (including any
consultants, accountants, lawyers and appraisers)) to, upon reasonable advance notice (which, so
long as no Event of Default shall have occurred and be continuing, shall not be less than five (5)
Business Days) and during nonmal business hours, (x) conduct evaluations and appraisals of the
Bormower's computation of the Borrowing Base and the assefs included in the Borrowing Base,
and (y) visit and inspect and make copies thereof at reasonable intervals of (i) of its books,
records and accounts relating to its business, financial condition, operations, assets and its
performance under the Facility Documents and the Loan Documents and to discuss the foregoing
with its and such Person'’s officers, partners, employees and acoountants, and (ii) all of its Loan
Documents, in each case all as often as the Administrative Agent may reasonably request;
provided that so long as no Event of Default has occurred and is continuing, each Person entitled
o so visit, inspect, evaluate and appraise the Bormower' s records under this clause (f) may only
exercise its rights under this dause (f) twice during any fiscal year of the Bormmower (it being
understood that the Borrower shall be responsible for all costs and expenses for one such visit,
inspection, evaluation or appraisal per year prior to the ocourrence of an Event of Default). The
Administrative Agent and each Lender agrees to use comimercially meesonable efforts to
coordinate with each other Lenderin exercising their respective rights under this dause (f) witha
view to minimizing duplication of effort and expense by the Borrower.

(9 Use of Proceeds. It shall use the proceeds of each Advance made hereunder
solely to (i) acquire Loans which shall be Collateral Loans hereunder, (ii) fund the commitments
of such previously-acquired Collateral Loans, (iii) replenish funds expended by the Bormmower to
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acquire Loans, (iv) pay costs and expenses directly connected with the transactions contermplated
herein, and (v) on any Payment Date, to pay any amount due and payable pursuant to Section
9.01(al(ii) on such Payment Date so long as the conditions precedent to such Bormowing are
satisfied. Without limiting the foregoing, it shall use the proceeds of each Advance in a manner
that does not, directly or indirectly, violate any provision of its Constituent Documents or any
Applicable Law, including Regulation T, Regulation U and Regulation X.

(hy  Bank Accounts. Borower and Parent shall maintain their primary depository
and disbursement accounts with Administrative Agent.

(i)  Opinionsaste Collateral.

(i) On or before each five (5) year anniversary of the Closing Date until the
Final Maturity Date, the Bormower shall fumish to the Administrative Agent an opinion
of counsel, addressed to the Bomower, the Lenders and the Administrative Agent,
relating to the continued perfection of the security interest granted by the Borrower to
the Administrative Agent hereunder:; and

)] No Other Business. The Borrower shall not engage in any business or activity
other than bonmowing Advances pursuant to this Agreement, originating, funding, acquiring,
owning, holding, administering, selling, enforcing, lending, exchanging, redeeming, pledging,
contracting for the menagement of and otherwise dealing with Collateral Loans and the other
Collateral in connection therewith and entering into and performing its obligations under the
Facility Documents, any applicable Loan Documents and any other agreements contermplated by
this Agreement, and shall not engage in any activity or take any other action that would cause the
Borrower to be subject to U.S. Federal or material state or local income tax on a net income
basis.

(k) Tax Matters, The Borrower shall (and each Lender hereby agrees to) treat the
Advances as debt for U.S. federal income tax purposes and will take no contrary position, except
1o the extent required by law. Assuming that such treatment. is comrect, the Bormower shall at all
times maintain its status as an entity disregarded as an entity separate from its owner for U.S.
federal income tax purposes. The Borrower shall at all times ensure that its owners are and will
remain United States persons as defined by Section 7701(a)(30) of the Code. Notwithstanding
any contrary agreement or understanding, the Bormower, the Administrative Agent and the
Lenders (and each of their respective employees, representatives or other agents) may disclose to
any and all Persons, without limitation of any kind, the tax treatment and tax structure of the
transactions contemplated by this Agreement and all materials of any kind (including opinions or
other tax analyses) that are provided to them relating to such tax treatment and tax structure. The
foregoing provision shall apply from the beginning of discussions between the parties, For this
purpose, the tax treatment. of a transaction is the purported or claimed U.S. tax treatment of the
transaction under applicable U.S. federal, state orlocal law, and the tax structure of a transaction
is any fact that may be relevant to understanding the purported or claimed U.S. tax treatment. of
the transaction under applicable U.S. federal, state orlocal law.
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()] Collections. The Bormower (or the Servicer on behalf of the Bonower) shall
direct all Obligors or related administrative and paying agents under the Loan Documents to
remiit all Collections directly to the Collection Account.  Any payment by an Obligor in respect
of any indebtedness owed by it to the Bonmower shall, except as otherwise specified by such
Obhligor or otherwise required by contract or law and unless otherwise instructed by the
Administrative Agent, be applied as a collection of a payment by such Obligor (starting with the
oldest such outstanding payment due) to the extent of any amounts then due and payable
thereunder before being applied to any other receivable or other obligation of such Obligor.

(m) Payments. The Bormower shall ensure all Collections are applied soldy in
accordance with the provisions of this Agreement. The Borrower shall pay all Obligations due
and owing to any party under any Facility Document when such Obligation is due and payable.

(n)  Certain Environmental Covenants. With respect to any real property it may
acquire pursuant to any foreclosure proceeding or otherwise, the Borrower shall:

(i) cormply in all material Tespects with Environmental Laws, and obtain, be
in material compliance with and maintain all Govermmental Authorizations relating to
the Management (as defined in the definition of “Environmental Laws”) or release of
hazardous substances required by Emwvironmental Laws and file when due all
notifications required by Environmental Laws in connection with its ownership or use of
any real estate or the operation of its business;

(ii) transport or amange for the transport of all Hazardous Materials
generated by the Obligor’s business in compliance with Environmental Laws to storage,
treatment, recycling and disposal facilities permitted or authorized to handle such
Hazardous Materials by the Govermmental Authorities with jurisdiction thereof;

(ii) not amange for the disposal (as defined under CERCLA) of any
Hazardous Material removed from the premises of third parties nor become the operator
(as defined under CERCLA) of any such third-perty premises;

(iv)  not Release or allow the Release of any Hazardous Materials other than
as allowed by Environmental Laws, at, upon, under, from or within the property owned
or occupied by the Bormower or any third-party location at which the Bormower conducts
its business and for which Borrower is responsible, m:ludmg any Pn)_]ect Property (any
such event being hereinafter referred to as a “Hazardous Discharge”);

V) notify the Administrative Agent within five (5) Business Days of any
Hazardous Discharge, any notice of violation, request for information or notification that
it is potentially responsible for investigation or cleanup of environmental conditions at

any property owned or occupied by the Borrower; any demand letter or complaint, order,
clalm, penalty assessiment, citation or other notice; any suit or other proceeding,
administrative, civil or criminal, atlawormeqmw pending or threatened agginst the
Bormower (collectively referred to as an “Environmental Complaint”) received from or
filed by the Borrower or any person or entity, including any Govemmental Authority,
with respect to any alleged violation of any Environmental Law or with respect to
Management. of Hazardous Materials or any other environmental matter in connection
with the Bormower's ownership or use of any real estate or the conduct of its business,
which Hazardous Discharge or Environmental Complaint, if determined adversely to the
Borrower, would have a material adverse effect on any Project Property or the operations
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or condition, financial or otherwise, of the Bormower. The Borrower shall forward a
copy of such Environmental Conplaint together with written notice to the
Administrative Agent describing in reasonable detail the facts and circumstances giving
tise to the Hazardous Discharge or Erwvironmental Complaint; and

(vi)  promptly investigate, remediate and otherwise fully address any such
Hazardous Discharge to the extent required by Environmental Laws and to the
satisfaction of applicable Govemmental Authorities,

(0) Third Party Lender Agreement. Bormower shall comply in a timely manner with
all of its obligations and agreements under each Third Party Lender Agreement.

P Negotiable Collateral. The Bormower shall cause the original of each Loan Note
to be ddivered to the Custodian as provided in the Custodial Agreement.  Subject to the
Custodial Agreement, in the event that any other Collateral, including proceeds, is evidenced by
or consists of collateral readily negotiable, and if and to the extent that perfection or priority of
Administrative Agent’s security interest is dependent on or enhanced by possession, Bormower,
immediately shall endorse and deliver physical possession of such negotiable collateral to the
Custodian.

(o] Records. The Bormower shall maintain accurate and materially complete records
regarding all Collateral Loans; provided that in no event shall such records fail to comply with
the requirements of the SBA Rules and Regulations.

(n Due Diligence. The Borrower shall cooperate fully with the Administrative
Agent and each Lender in connection with the Administrative Agent's and each Lender's due
diligence, from time to time, with respect to property proposed by Borrower as Collateral and the
Collateral Loans. Administrative Agent and each Lender shall be entiled to procure such
appraisals, brokers’ price opinions, Lien search reports: tax filing reports, title reports,
evaluations or other reports, cartifications or information as it may require in connection with its
evaluation or re-evaluation of ary Collateral.

(s) Bailee. Until delivery thereof pursuant to the Custodial Agreement, the
Bormower shall hold the Loan Notes and the Loan Documents (except for the Loan Notes which
shall be held by the Custodian as beilee for the Administrative Agent), as bailee and agent for the
Administrative Agent, and the SBA, as their interests may appear.

(t) Delivery of Loan File. Upon each origination by the Originator of a Loan to be
acquired by the Bonower, the Bormower shall deliver to the Custodian (with a copy to the
Administrative Agent) the related Custodial Delivery Certificate together with the L.oan File, the
contents of which shall be identified in the related Collateral Loan Fle Checklist, in each casein
accordance with the Custodial Agreement.

(u) SBA Conmpliance. The Bormower shall prompily deliver to the Administrative
Agent the results of all SBA compliance audits and any material cormespondence received orsent
by the Bormower with respect to the Collateral Loans unless the SBA has prohibited the delivery
of any such audits or cormespondence.

Section 5.02. Negative Covenants of the Bonower. The Bormower covenants and agrees that
until the date that all Obligations have been paid in full, other than confingent indermification
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ohligations as to which no claim giving rise thereto has been asserted, and all Commitments hereunder
have been terminated:

(a) Restrictive Agreements. It shall not enter into or suffer to exist or become
effective any agreement that prohihits, limits or imposes any condition upon its ability to (i)
create, incur, assume or suffer to exist any Lien (other than Permitted Liens) upon any of its
property or revenues constituting Collateral, whether now owned or hereafter acquired, to secure
its ohligations under the Facility Docurments other than this Agreement and the other Facility
Docurrents or (ii) performits obligations under the Facility Documents.

(h) Liquidation; Merger: Sale of Collateral. It shall not consummate any plan of
liquidation, dissolution, partial liquidation, merger or consolidation (or suffer any liquidation,
dissolution or partial liquidation) nor sell, transfer, exchange or otherwise dispose of any of its
assets, or enter into an agresment or commitment to do so or enter into or engage in any business
with respect to any part of its assets, except (i) as expressly permitted by Section 10.01 of this
Agreement (including in connection with the repayment in full of the Obligations), (ii) as
reasonably necessary in the determination of the Bormower for the Bormower not. to be a “covered
fund” Lurlerﬂle\folckerRule or (m) mthﬂ}epnor\mtim oomentofﬂaeReqmredLaﬂexs

(c) ndmer st its, el
AdnmslxahveAgmt, (1] 1tsha]l mtanﬁﬂornndlfylts Constituent Docurments or take any
action inconsistent with its Constituent Documents and (ii) it will not amend, modify or waive
any term or provision in any Facility Document (other than in accordance with its tems,
including any provision thereof requiring the consent of the Administrative Agent or all or a
specified percentage of the Lenders).

(d  ERISA. Neither it norany member of the ERISA Group shall establish any Plan
or Multiemployer Plan.

(e) Liens. It shall not create, assume or suffer to exist any Lien on any of its assets
now owned or hereafter acquired by it at any time or on the equity interests in respect of the
Bornrower, except for Penmitted Liens.

® Margin Requirements. It shall not (i) extend credit to others for the purpose of
buying or canying any Margin Stock in such a manner as to violate Regulation T or Regulation
U or (ii) use all or any part of the proceeds of any Advance, whether directly or indirectly, and
whether immediately, incidentally or ultimately, for any purpose that violates the provisions of
the Regulations of the Board of Governors, including, to the extent applicable, Regulation U and
Regulation X.

()  Restricted Payments. FExcept as permitted pursuant to Section 5.01(g) and,
Section 5.02(0), it shall not make, directly or indirectly, any Restricted Payment (whether in the
form of cash or other assets) or incur any obligation (contingent or otherwise) to do so.

(h)  Changes to Filing Information. It shall not change its name, its chief place of
business, its chief executive office, the office in which the Bonower maintains its principal
books and records or its jurisdiction of organization, unless it gives ten (10) days’ prior written
notice to the Administrative Agent and takes all actions necessary to protect and perfect the
Administrative Agent's perfected security interest in the Collateral and promptly files
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appropriate amendments to all previously filed financing statements that are necessary to
oontinue to perfect the security interests of the Administrative Agent under this Agreement under
each method of perfection required herein with respect to the Collateral (and shall provide copy
of such amendments to the Administrative Agent).

(i) Transactions with Affiliates. Except as pemmitted or required under the Facility
Documents, it shall not sell, lease or otherwise transfer any property or assets to, or purchase,
lease or otherwise acquire any property or assets from, or otherwise engage in any other
transactions with, any of its Affiliates (including, without limitation, sales of Defaulted Loans
and other Collateral Loans) umless such transaction is upon tems no less favorable to the
Bormower than it would obtain in a comparable amm's length transaction with a Person that is not
an Affiliate (it being agreed that any purchase or sale at par shall be deemed to comply with this
provision).

()  Investment Company Restriction. It shall (i) not become required to register as
an “investment company” under the Investment Company Act and (i) ensure that the
transactions contemplated hereby do not either (x) cause the Bonmower to be a “covered fund” for
purposss of the Volcker Rule or (y) create an ownership interest in the Bormower in favor of the
Administrative Agent or the Lenders for purposes of the Volcker Rule. For purposes of this
subclause (j), “covered fund” and “ownership inferest” have the meanings set forth in the
Volcker Rule.

(k) Subject Laws. It shall not utilize directly or indirectly the proceeds of any
Advance for the benefit of any Person controlling, controlled by, or under common control with
any other Person, whose name appears on the List of Specially Designated Nationals and
Blocked Persons maintained by OFAC or otherwise in violation of any Subject Laws.

1)) No Claims Against Advances. Subject to Applicable Law;, it shall not claim any
credit on, make any deduction from, or dispute the enforceability of payment of the principal or
interest payable (or any other amount) in respect of the Advances or assert any claim against any
present. or future Lender, by reason of the payment of any Taxes levied or assessed upon any pert
of the Collateral.

(m) Indebtedness; Guarantees; Securities. It shall not incur or assume or guarantee
any indebtedness, obligations (including contingent obligations) or other liahilities, or issue any
additional securities, whether debt or equity, in each case other than (i) pursuant to or as
expressly permitted by or contemplated by this Agreement or (ii) pursuant to customary
indenmification and expense reimbursement and sinilar provisions under the Loan Documents or
otherwise in the ordinary course of business as is customary for Special Purpose Entities. The
Bormower shall not acquire any Loans or other property other than as expressly permitted
hereunder; it being understood and agreed that the Bormower shall be permitied to acquire Loans
fromits Affiliates and from unaffiliated third perties.

(n) Validity of this Agreement. It shall not (i) take any action to permit or fail to
take any action that would cause the validity or effectiveness of this Agreement or any grant of
Collateral hereunder to be impaired, or permit the Lien of this Agreement to be amended,
hypothecated, subordinated, terminated or discharged, or permit any Person to be released from

any covenants or obligations with respect to this Agreement (except in accordance with its terms)
arxd(n) take any action that would permit the Lien of this Agreement not to constitute a valid
first priority security interest in the Collateral (subject to Permitted Liens).
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(0) Priority of Payments. It shall not pay any distributions other than in accordance
with the Priority of Payments (it being understood that any amounts paid to the Bonower
pursuant to the Priority of Payments may be distributed to Originator, who may in tum further
distribute such amounts at its discretion).

(p)  Subsidiaries. It shall not have or permit the formation of any subsidiaries.
(@ Name. It shall not conduct business under any name other than its own.

(r) Employees. It shall not have any employees (other than officers and directors to
the extent they are employess).

(s) Title to Project Property. The Borrower shall not take title to any Prgject
Property, in foreclosure or otherwise, except as contemplated by this Agreement.

(t) Changes to Loan Documents. If any amendment, consent, waiver or other
modification with respect to a Loan Document. (other than with respect to a Defaulted I.oan or an
Ineligible Loan) would constitute a Material Modification, then the Borrower shall not cause or
vote in favor of any such Material Modification without providing the Administrative Agent with
a copy of such proposed Material Modification and obtaining the written consent of the
Administrative Agent and the Required Lenders (such consent not to be unreasonably withheld
or delayed).

(u) Non-Petition. The Borrower shall not be party to any agreements under which it
has any material obligations or liahility (direct or contingent) without using commercially
reasonable efforts to include customeary “non-petition” and “limited recourse” provisions therein
(and shall not amend or eliminate such provisions in any agreement to which it is party), except
for customary service contracts and engagement letters entered into with Permitted Agents in
oconnection with the Loans and the Loan Documents.

) Hedging Agreements. The Bormmower shall not enter into any interest rate
hedging agreements other than interest rate caps and shall at all times be a party to interest rate
hedging agreements pursuant to interest rate cap agreements on tenms reasonably acceptable to
the Administrative Agent.

Section 5.03. Affimmative Covenants of the Servicer. The Servicer covenants and agrees that
until the date that all Ohbligations have been paid in full, other than contingent indemmification
ohligations as to which no claim giving rise thereto has been asserted, and all Commitments heresmder
have been terminated:

(a) Jreemel It shall (i) duly observe, comply in all
HﬁimalIespedsmﬂia]lA;{ﬂlmﬂemﬂahvemﬂﬁmmhﬂofllshmortoltsm
(ii) preserve and keep in full force and effect its legal existence, (iii) preserve and keep in full
force and effect its rights, privileges, qualifications and franchises, exoept where the failure to do
so could not reasonably be expected to result in a Material Adverse Effect, (iv) comply in all
material respects with the terms and conditions of each Facility Document, Constituent
Document and each Loan Document to which it is a party, and (v) obtain, maintain and keep in
full force and effect all material Govemmental Authorizations, Private Authorizations and
Govemmental Filings which are necessary to camy out its business and the transactions
contemplated to be performed by it under the Facility Documents, the Constituent Documents
and the Loan Documents to which it is a party.
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(b) Enforcement.

(1) It shall not take any action, and will use commercially reasonable efforts
not to penmit any action to be taken by others, that would release any Person from any of
such Person’s covenants or obligations under any instrument included in the Collateral,
except in the case of (A) repayment of Collateral Loans, (B) subject to the tenms of this
Agreement, (1) amendments to Loan Documents that govemn Defaulted Loans or
Ineligible Loans, (2) amendments to Collateral Loans in accordance with the Credit and
Collection Policies and the Servicing Standard, and (3) actions taken in connection with
the work-out or restructuring of any Collateral Loan in accordance with the provisions
hereof, and (C) other actions by the Sewvicer to the extent not prohihited by this
Agreement or as otherwise required hereby.

(i)  Itwill not, without the prior written consent of the Administrative Agent
and the Required Lenders, contract with other Persons for the performance of actions and
ohligations to be perfonrmed by the Servicer hereunder. Notwithstanding any such
amangement, the Servicer shall remain primerily liable with respect thereto. In the event
of such contract, the performance of such actions and obligations by such Persons shall
be deemed to be performance of such actions and obligations by the Servicer, and the
Servicer will punctually perform all of its ohligations and agreements contained in this
Agresment or any such other agreement.

(c) Further Assurances. It shall promptly at the Bormower's expense, execute and
deliver such further instruments and take such further action as reasonably requested by
Administrative Agent in writing in order to maintain and protect the Administrative Agent’s
first-priority perfected security interest in the Collateral pledged by the Bormower for the benefit
of the Secured Parties free and clear of any Liens (subject to Permitted Liens). The Servicer
shall promptly take, at the reasonable request of Administrative Agent and at the Bormower's
expense, such further action necessary to establish and protect the rights, interests and remedies
created or intended to be created under this Agreement in favor of the Secured Parties in the
Collateral, including all actions which are necessary to (x) enable the Secured Parties to enforce
their rights and remedies under this Agreement and the other Facility Documents, and (y)
effectuate the intent and purpose of, and to carry out the terms of, the Facility Documents. In
addition, the Sexrvicer will take such reasonable action from time to time as shall be necessary to
ensure that all assets (including all Collection A coounts, but excluding all Excluded Amounts) of
the Borrower constitute “Collateral” hereunder.  Subject to the foregoing, the Servicer will at the
reasonable request of Administrative Agent and at the Bormower's expense, take such other
action (including executing and delivering or authorizing for filing any required UCC financing
staterments) as shall be necessary to create and perfect a valid and enforceable first-priority
security interest on all Collateral acquired by the Bormmower as collateral security for the
Ohligations.

(d) £S5 and Documents. It shall permit the Administrative Agent (or
anyPHsond&mgmtedwt}EAdmmshahmAgmt)m upon reasonable advance notice (which,
so long as no Event of Default shall have occurred and be contimuing, shall not be less than five
(5) Business Days) and during nomal business hours, visit and inspect and make copies thereof
ab reasonable intervals (i) its books, records and accounts relating to its business, financial
ocondition, operations, assets and its performance under the Facility Documents and the Loan
Docurments and to discuss the foregoing with its and such Person’s officers, partners, employees
and accountants, and (ii) all of its Loan Documents, in each case &ll as often as the
Administrative Agent may reasonably request; provided that so long as no Event of Default has
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occurred, each Person entitled to so visit and inspect the Servicer's records under this paragraph.
(d) may only exercise its rights under this paragraph (d) twice during any fiscal year of the
Servicer (it being understood that. the Borrower shall be responsible for all costs and expenses for
each such visit).

(e) Audit Rights. Tt will permit the Administrative Agent and any Lender (or any
Tepresentatives thereof (including any consultants, accountants, lawyers and appraisers)) to
oconduct evaluations and appraisals of the Bonmower's or the Servicer's computation of the
Bonrowing Base and the assets included in the Bonmowing Base no more than twice during any
fiscal year of the Servicer. The Bormower shall pay the reasonable and documented fees and
expenses of any representatives retained by the Administrative Agent or any Lender to conduct
any such evaluation or appraisal; provided that (i) the Borrower shall not be required to pay such
fees and expenses for each such evaluation or appraisal and (ii) such evaluation or appraisal shall
not be duplicative of the report required under Section 8.08.

(§3)] SBA Conmpliance. The Servicer shall pronptly deliver to the Administrative
Agent the results of all SBA compliance audits and any material cormespondence received orsent
by the Servicer with respect to the Collateral Loans unless the SBA has prohibited the delivery of
any such audits or correspondence.

Section 5.04. Negative Covenants of the Servicer The Servicer covenants and agrees that
until the date that all Obligations have been paid in full, other than contingent indemmification
ohligations as to which no claim giving rise thereto has been asserted, and all Commitments hereunder
have been terminated:

(@)  Restrictive Agreements. It shall not enter into or suffer to exist or become
effective any agreement that prohibits or expressly limits orimposes any material condition upon
its ahility to perform its ohligations under the Facility Documents.

(b) Validity of this Agreement. It shall not (i) take any action to permit or fail to
take any action that would cause the validity or effectiveness of this Agreement against Servicer
to be impaired, or cause the lien of this Agreement to be amended, hypothecated, subordinated,
terminated or discharged, or permit any Person to be released from any covenants or obligations
with respect to this Agreement (except in accordance with its terms) and (ii) except as permitted
by this Agreement, take any action that would directly cause the lien of this Agreement not to
constitute a valid first priority security interest in the Collateral (subject to Permitted Liens).

(c) Licuidation; Merger: Disposition of Assets. The Servicer shall not enter into
any merger, liquidation, or sale of substantially all of its assets without the prior written consent
of the Administrative Agent.

(d Changes to Loan Documents. If any amendment, consent, waiver or other
modification with respect to a Loan Document, (other than with respect to a Defaulted Loan oran
Ineligible Loan) would constitute a Material Modification, then the Servicer shall not cause or
vote in favor of any such Material Modification to occur without providing the Administrative
Agent and the Required Lenders with a copy of such proposed Material Modification and
obtaining the written consent of the Adminisirative Agent and the Required Lenders (such
consent not to be unreasonably withheld or delayed).

Section 5.05. erta j ing to Separateness. (a) Without limiting any, and
subject to all, oﬂHmvmmﬁsofﬂEBomwomﬂﬂuﬁdmﬂusAgrearﬁm the Borrower shall conduct
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its business and operations separate and apart from that of any other Person (including the Originator and
any of its Affiliates) and in furtherance of the foregoing:

(a) The Bormower shall maintain its accounts, financial statements, books,
accounting and other records, and other Bormower documents separate from those of any other
Person, provided that the Bormower may be consolidated with the Originator solely for tax and
accounting purposes.

(b) The Bormower shall not commingle or pool any of its funds or assets with those
of any Affiliate or any other Person (other than as expressly contemplated herein with respect to
the Excluded Amounts), and it shall hold all of its assets in its own name, except as otherwise
permitted or required under the Facility Documents,

(c) The Borower shall conduct its own business in its own name and, for all
purposes, shall not operate, or purport to operate, collectively as a single or consolidated
business entity with respect to any Person.

(d The Borower shall pay its own debts, liahilities and expenses (including
overhead expenses, if any) only out of its own assets as the same shall become due.

(e) The Bormower has observed, and shall observe all (i) limited liahility compeany
formelities and (ii) other organizational fonmalities, in each case to the extent necessary or
advisable to preserve its separate existence, and shall preserve its existence, and it shall not, nor
shall it permit any Affiliate or any other Person to, amend, modify or otherwise change its
limited liahility company agreement in a manner that would adversely affect the existence of the
Bormower as a bankruptcy-remote special purpose entity.

) The Bormower shall not (i) guarantee, become obligated for, or hold itself orits
credit out to be responsible for or available to safisfy, the debts or obligations of any other
Person, or (ii) control the decisions or actions respecting the daily business or affairs of any other
Person except as penmitted by or pursuant to the Facility Documments.

(a) The Bonmower shall, at all times, hold itself out to the public as a legal entity
separate and distinct from any other Person; provided that the assets of the Bomower may be
consolidated into the Originator for accounting purposes and included in consolidated financial
staterments of the Originator.

(h) The Bormower shall not identify itself as a division of any other Person.

(i) The Bormower shall maintain its assets in such a manner that it will not be costly
or difficult to segregate, ascertain or identify its individual assets from those of any Affiliate or
any other Person.

() The Bormmower shall not use its separate existence to perpetrate a fraud in
violation of Applicable Law.

(k) The Bormower shall not, in connection with the Facility Documents, act with an
intent to hinder, delay or defraud any of its creditors in violation of Applicable Law.

) The Bomower shall maintain an am' s length relationship with its Affiliates and
the Servicer:
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(m)  Exceptas pemmitted by or pursuant to the Facility Documents, the Borrower shall
not grant a security interest or otherwise pledge its assets for the benefit of any other Person.

(n) Except as provided in the Facility Documents, the Borrower shall not acquire
any securities or debt instruments of the Onginator, its Affiliates or any other Person.

(0) The Borrower shall not meke loans or advances to any Person, except for the
Collateral Loans and as permitted by or pursuant to the Facility Documents.

() The Bormmower shall make no transfer of its assets except as permitted by or
pursuant to the Facility Documents.

(@ The Bonmower shall file its own tax retumns separate from those of any other
Person or entity, except to the extent that the Bormower is not required to file tax retums under
applicable law or is not pemitted to file its own tax rebums separate from those of any other
Person.

(n The Borrower shall not acquire ohligations or securities of its members.
(s) The Bormower shall use separate stationery, invoices and checks.

() The Bormower shall correct any known misunderstanding regarding its separate
identity.

(v The Bomrower shall maintain adequate capital in light of its contemplated

(v) The Bormower shall at all times be organized as a special purpose entity with
organizational docurments substantially similar in all material respects to those in effect on the
Closing Date.

ARTICLE VI
EVENTS OF DEFAULT

Section 6.01. Events of Default. “Event of Default”, wherever used herein, means any one of
the following events (whatever the reason for such Event of Default and whether it shall be voluntary or
involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any court
or any order, rule or regulation of any administrative or governmental body):

(a) a default by the Bormower in the payment, when due and payable, of any Interest
on the Advances owing hereunder, Unused Line Fees, or fees due to the Administrative Agent
pursuant to the Administrative Agent Fee Letter; and such default is not cured within two (2)
Business Days after the occurrence of such default; or

(h) the failure to reduce the outstanding Advances to $0 on the Final Mahurity Date;

or

(c) the Bormower becomes an investment company required to be registered under
the Investment Company Act, or Parent fails to be in material compliance with the Investment
Company Act; ar

- 76-
34881204v6-110062879_




(d the failure of any representation or warranty of the Borrower, the Servicer, or
any Guarantor made in this Agreement, in any other Facility Document, Notice of Bormowing,
Monthly Report, Bomowing Base Calculation Statement or other writing delivered pursuant
hereto or thereto or in connection herewith or therewith to be conrect in each case in all material
respects when the same shall have been made and such failure shall remain uncured (to the extent
such failure may be cured); or

(e) a default in any material respect in the performance, or breach in any material
respect, of any covenant, obligation or agreement of the Bonmower contained in Sections 5.01(a)
(with respect to the Bonower’ s existence), 5.01(j) or 5.02; or

(f) except as otherwise provided in this Section 6.01, (i) a failure by the Borrower or
the Servicer to deliver (or cause to be delivered) any Monthly Report;,_or Bormowing Base
Calculation Statement,_pursuant. to Section 5.01(e)(v), quarterly financial report pursuant to

Section 5.01(de)(ii) or notice of a Default or Event of Default pursuant to Section 5.01(de)(iv)
when due and such default is not cured within three (3) Business Days; (ii) a default in the
performance, or breach in a covenant by the Bormower with respect to the management and
distribution of funds received with respect to the Collateral Loans and such default is not cured
within two (2) Business Days; (iii) a failure by the Borrower to deliver (or cause to be delivered)
any material information requested by the Administrative Agent or the Required Lenders
pursuant to Section 5.01(ele)(xiv) within three (3) Business Days of such request; or (iv) a default
in any materal respect in the performance, or breach in any material respect, of any other
ocovenant or other agreement of the Borrower or Servicer under this Agreement or the other
Facility Documents (other than failure to comply with any Concentration Limitation); or

(g  the Bomrower incurs any Indebtedness other than the Obligations, or the Parent or
any of its Affiliates incur any other Indebtedness relaling to SBA Loans other than the
Ohligations and the Sterling Bank Facility;

(h) the rendering of one or more final judgments, decrees or orders by a court or
arbitrator of competent jurisdiction for the payment of money in excess individually or in the
aggregate of $100,000 against the Originator or Servicer, or $15,000 against the Bonower
(exclusive of any amounts fully covered by insurance), and the Borrower or the Originator shall
not have either (x) discharged or provided for the discharge of any such judgment, decree or
order in accordance with its tems or (v) perfected a timely appeal of such judgment, decree or
order and caused the execution of same to be stayed during the pendency of the appeal, in each
case, within thirty (30) days from the date of entry thereof; or

(i) an Insolvency Event relating to the Bonmower, Servicer, or any Guarantor oocurs;

G) any change to the Credit and Collection Policies that has a material adverse
effect on the interests and rights and remedies of the Administrative Agent or the Lenders
without the prior written consent of the Administrative Agent in its sole discretion; or

(k) any Facility Document to which the Bormower, the Servicer or the Originatoris a
perty shall (except in accordance with its tenms) terminate, cease to be effective or cease to be
the legally valid, hinding and enforceable ohligation of the Bormower, the Servicer or the
Originator, as the case may be, (ii) the Bonmower, the Servicer, the Originator, or any of their
Affiliates shall, directly or indirectly, contest in any manner the effectiveness, validity, binding
nahure or enforceability of any Facility Document or any Lien purported to be created thereunder,
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or (iii) any Lien securing any obligation under any Facility Document shall, in whole or in part
(other than in respect of a de minimis amount of Collateral), cease to be a first priority perfected
security interest of the Administrative Agent exoept for Permitted Liens; or

) the Intemal Revernue Service shall file notice of a Lien pursuant to Section 6323
of the Code with regard to any assets of the Bormower, or (ii) the PBGC shall file notice of a Lien
pursuant to Section 4068 of ERISA with regard to any of the assets of the Borrower, unless in
each case either such Lien would not be reasonahly expected to have a Material Adverse Effect
or a reserve has been established therefor in accordance with GAAP and such action is being
diligently contested in good faith by appropriate proceedings (except to the extent that the
amount secured by such Lien exceeds $100,000 in which case such Lien shall be deemed to have
a Material Adverse Effect); or

(m) a Change of Control occurs without the written consent of the Administrative
Agent; or

(n) the Bomower ceases to have a valid ownership interest in all of the Collateral
(subject to Permitted Liens) or the Administrative Agent shall fail to have a first priority
perfected security inferest in any part of the Collateral (other than in respect of a de minimis
amount of Collateral and subject to Permitted Liens), which failure was not directly caused by
the Administrative Agent, the Lenders or any of their agents; or

(o) the Bormower shall assign or attenpt to assign any of its rights, ohligations, or
duties under the Facility Documents without the prior written consent of each Lender; or

(9)] the Interest Coverage Ratio Test shall not be satisfied as of any Defenminafion
Date occurting on or after the sixth Determination Date after the Closing Date; or

(a) the Availahility Test shall not be satisfied, or the Asset Coverage Ratio Test
shall not be safisfied for greater than five (5) contimuous business days (it being understood that
any time when the Asset Coverage Ratio Test is not satisfied, Borrower shall not be permitted to
request any Advances under this Agreement); or

(48] the suspension, loss, revocation, or failure to renew or file for renewal of any
legal]y required registration, approval, license, permit, or franchise now held or hereafter

acquired by the Bormower or the Servicer or the issuance of any stay order, cease and desist order
or similar judicial or non-judicial sanction prohibiting the collection of the Collateral Loans, in
each case only to the extent that the same is reasonably likely to result in a Material Adverse
Effect; or

(s) the Borrower, the Servicer;, or any Guarentor (i) defaults in meking any payment
required to be made under any agreement for bormowed money, and such default is not cured
within the relevant cure period or (ii) fails to perform or observe any other condition or covenant,
or any other event shall oocur or condition exist, under any agreement or instrument relating to
any such indebtedness, if the effect of such failure, event or condition is to cause, or to penmit the
holder or holders of such Indebtedness or beneficiary or beneficiaries of such Indebtedness (or a
trustee or agent on behalf of such holder or holders or beneficiary or beneficiaries) to cause such
indebtedness to he declared to be due and payable prior to its stated maturity (without regard to
any subordination tenms with respect thereto); or
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(t) (i) one or more acts (including any failure(s) to act) by the Borrower, the
Servicer, or the Originator occurs that constites fraud in the perfonmance of services
comparable to those contemplated to be provided by the Bormower, the Servicer or the Criginator
in the Facility Documents or (ii) the Borrower, the Servicer or the Originator or any senior
officer of the Borrower, the Servicer or the Originator is indicted on charges of, or convicted of,
a felony criminal offense related to the business of the Borrower;, the Servicer or the Originator;
or

(w a Key Man Event shall have oocurred; or
) any Collateral Quality Test shall not be satisfied; or

(w) the Custodian is terminated by the Bormower without the written consent of the
Administrative Agent or resigns and a successor Custodian acceptable to the Administrative
Agent is not appointed within the applicable notice period set forth in the Custodial Agreement;
or

(x) the Bormower or Servicer shall not deliver any Loan Note to the Custodian
pursuant to the Custodial Agreement by the close of business on the tenth Business Day after the
funding date of any Collateral Loan; or

) the Borrower, Originator or Servicer shall lose, or have any material limitation
imposed upon, its authority to process, dlose, service, collect enforce orliquidate any Loans; or

(z) the Parent shall have Adjusted Net Investment Income of less than $0 in any
fiscal quarter; or

(@a) aServicer Tenmination Event shall occur.,

Section 6.02. Remedies upon an Event of Default (a) Upon a Responsible Officer of the
Bonmower obtaining knowledge of the occurrence of an Event of Default, the Bormower shall notify the
Administrative Agent in accordance with Section 5.01(d)(iv).

(a) Upon the ocourrence and during the continuance of any Event of Default, in
addition to all rights and remedies specified in this Agreement and the other Facility Documents,
including Article VII, and the rights and remedies of a secured party under Applicable Law,
including the UCC (which rights shall be cunmuilative), the Administrative Agent shatbmay, inits
discretion, and at the recquest of-er-naay-with the consent of. the Required Lenders shall, by
notice to the Borrower, do any one or more of the following: (1) declare the Commitments to be
terminated forthwith, whereupon the Commitments shall forthwith terminate;; (2) impose
Researves; and (23) declare the principal of and the accrued interest on the A dvances and all other
ammunts whatsoever payable by the Bomower hereunder to be forthwith due and payable,
whereupon such amounts shall be immediately due and payable without presentment, demand,
protest or other formalities of any kind, all of which are hereby waived by the Borrower;
provided that, upon the occurrence of any Event of Default described in clause (f) of Section
6.01, the Commitments shall automatically terminate and the Advances and all such other
amounts shall automatically become due and payable, without any further action by any perty.

(b The Bormower hereby agrees that it will, at the Bormower's expense and at the
direction of the Administrative Agent, (i) assemble all or any part of the Collateral as directed by
the Administrative Agent and make the same available to the Administrative Agent at a place to
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be designated by the Administrative Agent and (ii) without notice except as specified below, sell
the Collateral or any part thereof at a public or private sale in accordance with Applicable Law,
subject to the termms of the applicable Third Party Lender Agreement and the rights of the SBA
and CDC to receive notice of such sale and, if applicable, be given the option to purchase any
Loans subject to such sale thereunder. The Borrower agrees that, to the extent notice of sale
shall be required by law, ten (10) days’ notice to the Bonower of any sale hereumder shall be
sufficient notice, and the Bomower agrees that such notice shall constitute reasonable
notification. All cash proceeds received by the Administrative Agent in respect of any sale of,
oollection from, or other realization upon, all or any part of the Collateral (after payment of any
amounts incurred in conmection with such sale) shall be deposited into the Collection Account
and to be applied pursuant to Section 9.01(a)(ii).

If the Administrative Agent elects to sell the Collateral in whole or in part, at a public or
private sale (subject to the tenrs of the applicable Third Party Lender Agreement and the rights
of the SBA and CDC to receive notice of such sale and, if applicable, be given the option to
purchase any Loans subject to such sale thereunder), the Bormower or any of its Affiliates or
assignees shall have the right of first refusal to repurchase the Collateral, in whole but not in part,
prior to such sale at a purchase price that is equal to the amount of the Obligations as of the date
of such proposed sale. Such right of first refusal shall tenminate not later than 1:00 p.m. (New
York time) on the fifth Business Day following the Business Day on which the Bormower
Teceives notice of the Administrative Agent’s election to sell such Collateral.

If none of the Bonower or anty of its Affiliates or assignees elects o exercise its right of
first refusal, the Administrative Agent may sell such Collateral or portion thereof. For the
avoidance of doubt, the Bormower or its Affiliates or assignees may perticipate in any public or
private sale of the Collateral directed by the Administrative Agent.

(c) In addition, upon the occurence and during the continuation of an Event of
Default, following written notice by the Administrative Agent (provided in its sole discretion or
at the direction of the Required Lenders) of the exercise of control rights with respect to the
Collateral, which notice shall be delivered to the Bormower (with a copy to the Backup Servicer):
(w) the Bomower's power to consent to modifications to and direct the acquisition, sales and
other dispositions of Collateral Loans will be immediately suspended, (x) the Bormower will be
required to obtain the consent of the Administrative Agent before agreeing to any modification of
any Collateral Loan or before causing the Bormower to acquire, sell or otherwise dispose of any
Collateral Loan, and (y) the Borrower will sell or otherwise dispose of any Collateral Loan as
directed by the Administrative Agent in its sole discretion, subject to the tenms of the applicable
Third Party Lender Agreement and the rights of the SBA and CDC to receive notice of such sale
and, if applicable, be given the option to purchase any Loans subject to such sale thereunder:

(d Upon the occumrence and dring the confinuation of an Event of Default,
following written notice by the Administrative Agent (provided in its sole discretion or at the
direction of the Required Lenders), the Administrative Agent may appoint a third party to
manage, administer, collect or service the Collateral in accordance with Applicable Law and the
Servicing Standard on tenms and conditions to be agreed upon hetween the Administrative Agent
and such third party. In the event the Administrative Agent exercises any such right, the
Borrower shall cooperate with the Administrative Agent in effecting such termination and
transition of servicing responsihilities of the Bomower under this Agreement to such other Person
(including the continuation of such servicing until such transition is completed).
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(e) Notwithstanding anything to the contrary contained herein, the exercise by the
Administrative Agent, any Lender or any of the Secured Parties of their rights hereunder or any
other Facility Document shall not release the Bormower from any of its duties or responsihilities
with respect to the Collateral. The Secured Parties, the Administrative Agent and each Lender
shall not have any obligation or liahility with respect to any Collateral, nor shall any of them be
ohligated to perform any of the obligations of the Bormower hereunder.

Section6.03.  Servicer Termination Events. “Servicer Termination Event”, wherever used
herein, means any one of the following events (whatever the reason for such Servicer Temmination Event
and whether it shall be voluntary or involuntary or be effected by operation of law or pursuant to any
judgment, decree or order of any court or any order, rule or regulation of any administrative or
govermmental body):

(a) the occurrence of an Event of Default; or

(h) exoept as otherwise provided in this Section 6.03, (i) a failure by the Servicer to
deliver (or cause to be delivered) any Monthly Report or Bormowing Base Calculation Statement
when due and such default is not cured within three (3) Business Days (ii) a default in the
performance or breach in a covenant by the Servicer with respect to the management and
distribition of funds received with respect to the Collateral Loans; or (iii) a default in any
material respect in the performance, or breach in any material respect, of any other covenant or
other agreement of the Servicer under this Agreement or the other Facility Documents, or the
failure of any representation or warrenty of the Servicer made in this Agreement, in any other
Facility Document or in any certificate or other writing delivered pursuant hereto or thereto orin
oconnection herewith or therewith to be comect in each case in all material respects when the
samme shall have been made; or

(c) an Insolvency Event relating to the Servicer occurs; or

(d (1) any Facility Document to which the Servicer is a party shall (except in
accordance with its terms) tenminate, cease to be effective or cease to be the legally valid,
binding and enforceable obligation of the Servicer or (2) the Servicer or any of its Affiliates
shall, directly or indirectly, contest in any manner the effectiveness, validity, binding nahwre or
enforceahility of any Facility Document or any Lien purported to be created thereunder; or

(e (i) one or more acts (including any failure(s) to act) by the Servicer or the
Originator occurs that constitutes fraud in the performance of services comparable to those
contermplated to be provided by the Servicer or the Originator in the Facility Documents or (ii)
the Servicer or the Originator or any senior officer of the Servicer or the Originator is indicted on
charges of, or convicted of, a felony criminal offense related to the business of the Sexrvicer or the
Originator; or

f) the Servicer shall lose, or have any material limitation imposed upon, its
authority to prooess, close, sexvice, collect enforce or liquidate any Loans.

Section 6,04, Remedies upon a Servicer Termination Event,

Upon a Responsible Officer of the Bormower or Servicer obtaining knowledge of the ocourrence
of a Servicer Termination Event, each of the Borrower and the Servicer shall notify each other and the
Administrative Agent, specifying the specific Servicer Tenmination Event(s) that occurred as well as all
other Servicer Termination Events that are then known to be contimuing:
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Upon the occurrence and during the continuance of a Servicer Termination Event, the
Administrative Agent, by written notice to the Servicer (with a copy to the Backup Servicer and the
Custodian) (a “Servicer Termination Notice™), may terminate all of the rights and obligations of the
Servicer as Servicer under this Agreement in accordance with Section 11.08 and have a successor
Servicer appointed pursuant to Section 11.08 hereto.

ARTICLE VII
PLEDGE OF COLLATERAL; RIGHTS OF THE ADMINISTRATIVE AGENT

Section7.01. Grant of Security. (a) The Bormower hereby grants, pledges, transfers and
collaterally assigns to the Administrative Agent, for the benefit of the Secured Parties, as collateral

security for all Obligations, a continuing security interest in, and a Lien upon, all of the Bonmower” s right,
title and interest in, to and under; the following property, in each case whether tangible or intangible,
wheresoever located, and whether now owned by the Borrower or hereafter acquired and whether now
existing or hereafter coming into existence (all of the property described in this Section 7.01(a) being
collectively referred to herein as the “Collateral ”):

(a) all Loans and Loan Documents (listed, as of the Closing Date, in Schedule 3),
both now and hereafter owned, including all collections and other proceeds thereon or with
respect thereto;

(h) the Bormower Account and the Collection Account and all money and all
investment property (including all securities, all secwrity entitements with respect to the
Bormower Account and the Collection Account and all financial assets caried in the Bormower
Account and the Collection Account) from time to time on deposit in or credited to the Bormower
Account. and the Collection Account;

(c) all interest, dividends, stock dividends, stock splits, distributions and other
money or property of any kind distributed in respect of the Collateral Loans of the Bormower,
which the Bormower is entitled to receive, including all Collections in respect of its Collateral
Loans;

(d each Facility Document and all rights, remedies, powers, privileges and claims
under or in respect thereto (whether arising pursuant to the tenms thereof or otherwise available
to the Borrower at law or equity), including the right to enforce each such Facility Document and
o give or withhold any and all consents, requests, notices, directions, approvals, extensions or
waivers under or with respect thereto, to the same extent as the Bormower could but for the
assignment and security interest granted to the Administrative Agent under this Agreement;

(e) all Cash or Money in possession of the Bomower or ddivered to the
Administrative Agent (or any bailee of the foregoing);

() all acoounts, chattel paper;, deposit accounts, documents, equipment, financial
assets, general intangibles, instruments, inventory, investment property, letter-of-credit rights and
other supporting obligations of the Bormower whether or not relating to the foregoing (in each
case as defined in the UCC);
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() all other property of the Bonower and all property of the Bommower which is
delivered to the Administrative Agent (or the Custodian subject to the Lien of the Administrative
Agent) by or on behalf of the Bormower (whether or not constituting Eligible Loans);

(h) all security interests, Liens, collateral, property, guaranties, supporting
obligations, insurance and other agreements or arrangements of whatever character from time to
time supporting or securing payment of the assets, investments and properties described above;
and

(i) all Proceeds of any and all of the foregoing.
provided, however, that the term “Collateral” shall exclude all Excluded Amounts.

() All tems used in this Section 7.01 that are defined in the UCC but are not
defined in Section 1.01 shall have the respective meanings assigned to such terms in the UCC.

Section 7.02. Release of Security Interest. If and only if all Obligations have been paid in full
and all Commitments have been terminated, the Administrative Agent, for itself and on behalf of the
Secured Parties, shall, at the expense of the Bormower, promptly execute, deliver and file or authorize for
filing such instruments as the Bormower shall reasonably request in order to reassign, release or tenminate
the Administrative Agent’'s security interest in the Collateral. The Secured Parties acknowledge and
agree that upon the sale or disposition of any Collateral by the Borrower in compliance with the terms
and conditions of this Agreement, the security interest of the Secured Parties in such Collateral shall
immediately terminate and the Administrative Agent, for itself and on behalf of the other Secured Parties,
shall, at the expense of the Borrower, execute, deliver and file or authorize for filing such instrument as
the Borrower shall reasonably request to reflect or evidence such termination. Any and all actions under
this Article VII in respect of the Collateral shall be without any recourse to, or representation or warranty
by any Secured Party and shall be at the sole cost and expense of the Bormower and the Servicer.

Section 7.03.  Rights and Remedies. The Administrative Agent: (for itself and on behalf of the
other Secured Parties) shall have all of the rights and remedies of a secured party under the UCC and
other Applicable Law. Upon the occurrence and during the continuance of an Event of Default, the
Administrative Agent or its designees shall, at and in accordance with the written direction of the
Administrative Agent (or the Required Lenders acting through the Administrative Agent), (i) instruct the
Bonmower to deliver or cause to be delivered any or all of the Collateral, the Loan Documents and any
other documents relating to the Collateral to the Administrative Agent or its designees and otherwise give
all instructions for the Bormower regarding the Collateral; (ii) sell or otherwise dispose of the Collateral
in a commercially reasonable manner; all without judicial process or proceedings; (iii) take control of the
Prmeedsofanymch(lo]lahetal (iv) subject to the provisions of the applicable Loan Documents,
exercise any consensual or voting rights in respect of the Collateral; (v) release, make extensions,
discharges, exchanges or substitutions for, or sumrender all or any part of the Collateral; (vi) enforce the
Bonower's rights and remedies with respect to the Collateral; (vii) institte and prosecute legal and
equitable proceedings to enforce collection of, or realize upon, any of the Collateral; (viii) require that
the Bonmower immediately take all actions necessary to cause the liquidation of the Collateral in order to
pay all amounts due and payable in respect of the Obligations, in accordance with the tens of the Loan
Documents; (ix) redeem or withdraw or cause the Borrower to redeem or withdraw any asset of the
Borrower to pay amounts due and payable in respect of the Obligations; (x) make copies of or, if
necessary, remove from the Bormower's, the Servicer's and their respective agents’ place of business all
books, records and documents relating to the Collateral; (xi) endorse the name of the Borrower upon any
itemms of payment relating to the Collateral or upon any proof of claim in bankruptcy against an account
debtor; or (xii) instruct the Bormower to cause an Assignment. of Mortgage in favor of the Administrative
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Agent to be recorded in the applicable recording office with respect to the related Project Property for
each Collateral Loan and take any other action necessary to perfect the interests of the Administrative
Agent in the Collateral.

The Borrower hereby agrees that, upon the oocurrence and during the continuance of an Event of
Default, at the request of the Administrative Agent or the Required Lenders (acting through the
Administrative Agent), it shall execute all documents and agreements which are necessary or appropriate
to have the Collateral be assigned to the Administrative Agent or its designee. For purposes of taking the
actions described in dauses (i) through (xii) of this Section 7.03 the Bormower hereby imrevocably
appoints the Administrative Agent as its attormney-in-fact (which appointment being coupled with an
interest and is irrevocable while any of the Obligations remain unpaid, with power of substitution), in the
name of the Administrative Agent or in the name of the Bormower or otherwise, for the use and benefit of
the Administrative Agent (for the benefit of the Secured Parties), but at the cost and expense of the
Bormmower and, except as permitted by applicable law, without notice to the Borrower.

Section7.04. Remedies Cunuilative. Each right, power, and remedy of the Administrative
Agent and the other Secured Parties, or any of them, as provided for in this Agreement or in the other
Facility Documents or now or hereafter existing at law or in equity or by statute or otherwise shall be
cunmullative and concurrent and shall be in addition to every other right, power, or remedy provided forin
this Agreement. or in the other Facility Documents or now or hereafter existing at law or in equity or by
statute or otherwise, and the exercise or beginning of the exercise by the Administrative Agent or any
other Secured Party of any one or more of such rights, powers, or remedies shall not preclude the
simultaneous or later exercise by such Persons of any orall such other rights, powers, or remedies.

Section 7.05. Loan Documents,

(a) The Borrower hereby agrees that, to the extent not prohibited by the tens of the
Loan Documents or the SBA Rules and Regulations as applicable, after the occurrence and
during the continuance of an Event of Default, it shall (i) upon the written request of the
Administrative Agent, promptly forward to the Administrative Agent all material information
and notices which it Teceives under or in connection with the Loan Documents relating to the
Collateral, and (ii) upon the written request of the Administrative Agent, act and refrain from
acting in respect of any request, act, decision or vote under or in connection with the Loan
Docurments relating to the Collateral only in accordance with the direction of the Administrative

Agent.

(h) The Bormower shall, in accordance with Section 5.01(s) and Article XTIT and the
Custodial Agreement, promptly following its origination of any Collateral Loan, deliver to the
Custodian the Loan File including all originals of the principal underlying documentation with
respect to such Collateral Loan (e.g., loan or credit agreement, mortgage or deed of trust, primary
security agreement and guarantees, etc.).

(c) From time to time, the Bonower shall forward to the Custodian additional
documents evidencing any assunmption, modification, consolidation or extension of the related
Collateral Loan in accordance with the tems of the Custodial Agreement. Any additional
documentation delivered to the Custodian pursuant to the previous sentence shall be preceded or
accompanied by a Collateral L.oan File Checklist duly completed by the Borrower with a copy to
the Administrative Agent.

(d With respect to any Loan File, if the Bonower cannot deliver; or cause to be
delivered, any of the documents and/or instnments required to be delivered to the Custodian
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pursuant. to the Custodial Agreement and as set forth in this Section 7.05 at the time they are
required to be delivered, solely because of a delay caused by the public recording office where
such document. or instrument has been delivered for recordation, the delivery requirements set
forth in this Section 7.05 shall be deemed to have been satisfied as to such non-delivered
document or instrument if an unrecorded copy of such non-delivered document or instrument
(certified by the Bormower, a title company, an escrow agent or an attomey to be a true and
complete copy of the original thereof submitted for recording) is delivered to the Custodian, and
a photocopy thereof, with evidence of recording thereon, is delivered to the Custodian upon
receipt by the Borrower.

Section 7.06. Bonower Remains Liable.

(a) Notwithstanding anything herein to the contrary, (i) the Bomower shall remain
liable under the contracts and agreements included in and relating to the Collateral (including the
Loan Documents) to the extent set forth therein, and shall perform all of its duties and
ohligations under such contracts and agreements to the same extent as if this Agreement had not
been executed, and (ii) the exercise by any Secured Party of any of its rights hereunder shall not
release the Bormower from any of its duties or obligations under any such contracts or agreements
included in the Collateral.

(h) No obligation or liahility of the Bomower is intended to be assumed by the
Administrative Agent or any other Secured Party under or as a result of this Agreement or the
other Facility Documents, and the transactions contemplated hereby and thereby, including under
any Loan Document or any other agreement or document that relates to Collateral and, to the
mexinmum extent permitted under provisions of law, the Administrative Agent and the other
Secured Parties expressly disclaim any such assumption.

Section7.07. Pmotection of Collateral. The Bormower shall from time to time execute and
deliver all such supplements and amendments hereto and file or authorize the filing of all such UCC-1
financing statements, continuation statements, instruments of further assurance and other instruments,
and shall take such other action as may be necessary to secure the rights and remedies of the Secured
Parties hereunder and to:

(a) grant security more effectively on all or any portion of the Collateral;

(b) maintain, preserve and perfect any grant of security made or to be made by this
Agreement including, without limitation, the first priority nature of the Lien or camry out more
effectively the purposes hereof;

(c) perfect, publish notice of or protect the validity of any grant made or to be made
by this Agreement (including, without limitation, any and all actions necessary as a result of
changes in law or regulations);

(d enforce any of the Collateral or other instmuments or property included in the
Collateral;

(e) presarve and defend title to the Collateral and the rights therein of the
Administrative Agent and the Secured Parties in the Collateral agrinst the claims of all third
parties; and
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® pay or cause to be paid any and all taxes levied or assessed upon all or any pert
of the Collateral.

The Bormower hereby designates the Administrative Agent as its agent and attomey in fact to
prepare and file any UCC-1 financing statement, continuation statement and all other instruments, and
take all other actions, required pursuant to this Section 7.07. Such designation shall not impose upon the
Administrative Agent, or release or diminish, the Bonmower’s obligations under this Section 7.07 or
Section 5.01(c). The Borrower further authorizes the Administrative Agent or its counsel to file UCC- 1
financing statements that name the Bomower as debtor and the Administrative Agent as secured party
and that describe “all assets in which the debtor now or hereafter has rights” as the Collateral in which
the Administrative Agent has a grant of security hereunder and any amendments or continuation
statements that may be necessary or desirable.

ARTICLE VIII
ACCOUNTS, ACCOUNTINGS AND RELEASES

Section8.01. Collection of Money. Except as otherwise expressly provided herein, the
Administrative Agent may demand payment or delivery of, and shall receive and collect, directly and
without intervention or assistance of any fiscal agent or other infermediary, all Money and other property
payable to or receivable by the Administrative Agent pursuant to this Agreement, including all payments
due on the Collateral, in accordance with the tenms and conditions of such Collateral. The
Administrative Agent shall segregate and hold all such Money and property received by it in trust for the
Secured Parties and shall apply it as provided in this Agreement. The Collection Account shall be
established and maintained under the Account Control Agreement with the Administrative Agent. The
Collection Account may contain any number of subaccounts for the convenience of the Administrative
Agent or as required by the Bomower for convenience in administering the Collection Account or the
Collateral.

Section 8.02. Collection Account.

(a) In accordance with this Agreement, the Borrower shall, on or prior to the
Closing Date, establish a single, segregated trust account in the name “NBL SPV I, LLC
Collection Account, subject. to the Lien of the Administrative Agent”, which shall be designated
as the “Collection Account”, which shall be maintained at the Account Bank in accordance with
the Account Control Agreement and which shall be subject to the Lien of the Administrative
Agent. The Bormrower shall instruct all account debtors on all Loans to pay directly to the
Collection Account. The Bormmower shall deposit or cause to be deposited in inmediately
available funds all Interest Collections and Principal Collections received by the Borrower into
the Collection Account (unless simuiltaneously reinvested in additional Collateral Loans in
accordance with Article X). All Monies deposited from time to time in the Collection Account
pursuant to this Agreement shall be held by the Account Bank as pert of the Collateral and shall
be applied to the purposes herein provided.

(b At any time when reinvestment is permitted pursuant to Atticle X, the Bonmower
may withdraw funds on deposit in the Collection Account and reinvest such funds in additional
Loans, in each case in accordance with the requirements of Article X.

Section8.03. Reserved.

Section 8.04. Reserved.
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Section8.05. Delivery of Notices, Etc. Documents and notices required to be delivered
by the Borrower or the Servicer pursuant this Agreement may be delivered electronically and if so
delivered, shall be deemed to have been delivered on the date on which the Bormower or the Servicer
posts such documents or notices, or provides a link thereto on the Servicer's website or otherwise
delivers such documents or notices via email in accordance with Section 15.02.

Section 8.06.  Accountings.

(@ The Servicer shall compile and provide (or cause to be compiled and provided)
to the Administrative Agent and the Backup Servicer a loan data file (the “Data File”) for the
Collection Period ending on the Monthly Report Determination Date (containing such
information agreed upon by the Servicer and the Administrative Agent). The Servicer shall,
based on such Data File and the information contained in its collateral database, compile and
provide (or cause to be compiled and provided) to the Administrative Agent, the Backup Servicer
and each Lender a monthly report on a settlement basis (each, a “Monthly Report”) (containing
such information agreed upon by the Servicer and the Administrative Agent including, without
limitation, a listing of all Collateral, Collections (broken down by principal, interest and other
sources and including detail of payments of principal and interest made by each Obligor),
charge-offs, delinquencies and updated remaining balance information) on each Monthly
Reporting Date.  As used herein, the “Monthly Report. Detenmination Date” with respect to any
Collection Period will be the last day of the previous Collection Period. The Monthly Report
delivered for any Collection Period shall contain the information with respect to the Collateral
Loans included in the Collateral set forth on Schedule 2 hereto including a Borrowing Base
Calculation Staterment, and shall be determined as of the Monthly Report Determination Date
applicable to such Monthly Report.

(h) In addition, the Servicer shall provide together with each Data File a copy of
each amendment, modification or waiver under any Loan Document for each Collateral Loan that
constitutes a Material Modification, together with each other amendment, modification or waiver
under any Loan Document for each Collateral Loan that, in the Servicer’s reasonable judgment,
are material in relation to the related Obligor, in each case that became effective during the
Collection Period ending on the Monthly Report Determination Date for the immediately prior
Monthly Report (or, in respect of the first Monthly Report, from the Closing Date) together with
a listing of each Collateral Loan with respect to which one of the foregoing amendments,
modifications or waivers is being provided.

(c) The Borrower shall maintain all necessary records and reports with respect to the
Collateral and provide such reports to the Administrative Agent. and the Lenders in respect of the
management and administration of the Collateral (including information relating to its
performance under this Agreement) as may be required hereunder or as the Administrative Agent
and the Lenders may reasonably request.  For the avoidence of doubt, such information may
include additional information that is required for compliance with the requests, Tules, guidelines
or directives promulgated by the Bank of Intemational Settflements, the Basel Committee on
Banking Supervision (or any successor or similar authority) or the United States or foreign
regulatory authorities, in each case pursuant to Basel 1T or Basel IIL

(d) Failure to Provide Accounting. If the Backup Servicer shall not have received
any accounting provided for in this Section 8.06 on the first Business Day after the date on which
such accounting is due to the Backup Servicer, the Backup Servicer shall notify the Servicer who
shall use all reasonable efforts to obtain such accounting by the Monthly Reporting Date.
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()  Backup Servicer Protections. In reviewing the Monthly Report, and other
information and statements required hereunder, the Backup Servicer shall have the rights,
protections, and immumities provided to it under Article X1V.

Section8.07. Release of Collateral.

(a) If no Event of Default has occumred and is continuing, the Bonmower may, by
delivery of a certificate of a Responsible Officer of the Servicer delivered to the Administrative
Agent at least one Business Day prior to the setlement date for any sale of any item of Collateral
certifying that the sale of such security is being made in accordance with Section 10.01 and such
sale complies with all applicable requirements of Section 10.01, direct the Administrative Agent
to release or cause to be released such item from the Lien of this Agreement and, upon receipt of
such certificate, the Administrative Agent shall deliver any such item (or certify to the Custodian
that it has released such item from the Lien of this Agreement in the form of Exhibit E to this
Agreement), if in physical form, duly endorsed to the broker or purchaser designated in such
certificate against receipt of the sales price therefor as specified by the Servicer in such
certificate; provided that the Administrative Agent may deliver any such item in physical form
for examination in acoordance with street delivery custom.

(h) Suljject to the tems of this Agreement, the Administrative Agent shall, upon the
receipt of a certificate of the Bonmower, by delivery of a certificate of a Responsible Officer of
the Borrower, deliver any Collateral as instructed in such certificate, and execute such documents
or instruments as are presented by the Bormower or the Servicer and are reasonably necessary to
telease or cause to be released such security from the Lien of this Agreement, which is set for
any mandatory call or redemption or payment in full to the appropriate paying agent on or before
the date set for such call, redemption or payment, in each case against receipt of the call or
redenption price or payment in full thereof.

(c) As provided in Section 8.02(a), the Administrative Agent shall deposit any
proceeds received by it from the disposition of Collateral in the Collection Account, unless
sinultaneously applied to the purchase of additional Loans as penmitted under and in accordance
with the requirements of this Article VIII.

(d The Administrative Agent shall, upon receipt of a cettificate of a Responsible
Officer of the Bomower or the Servicer on its behalf, at such time as there are no Commitments
outstanding and all Obligations of the Bonower hereunder and under the other Facility
Documents have been safisfied, release any remaining Collateral from the Lien of this
Agreament.

(e) Any security, Loan or amounts that are released pursuant to Section 8.07(a) or
(b) shall automatically be released from the Lien of this Agreement.

Section 8.08. FX pendel nts, Upon the written request of
Administrative Agent, ﬂ]eBcnmwrortheSerwoermchemeaﬁxmofnanomﬂyremgmzed
mﬁﬂﬂentpml:ﬂlc acmtmhanls aocqiahlem the Administrative Agent in its sole discretion (together

Independe miants”) to fumish to the Administrative Agent (with a copy
mﬁ:eBaclm[.)Semoer mmmrdamm&aﬁmtahon%rﬂard&eﬂn&sh&ityﬁw&mcanmmd
Certified Public Accountants by no later than 120 days after the end of each fiscal year (commencing
with the fiscal year ending December 31, 2018), a report, to the effect that such accountants have either
verified, compared, or recalculated each of the following items to applicable system or records of the
Bommower, relating fo such fiscal year to the effect that (i) such firm has applied certain agreed-upon
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procedures set forth on Schedule 7 hereto, and (ii) based on such examination, such firmis of the opinion
that each Monthly Report that was delivered in connection with a Monthly Reporting Date for such year
was prepared in compliance with this Agreement, except for such exceptions as it believes to be
immaterial and such other exceptions as will be set forth in such finm's report (including, with respect to
any such exceptions, an explanation of how each such exception arose and reflecting the
input/explanation of the Servicer thereto).

Section 8.09.

etails. The account number of the Collection Account is
set forth on Schedule 6.

Section8.10. Power of Aftomey. The Bonmower hereby inmevocably appoints the
Administrative Agent its true and lawful attomey (with full power of substitution) in its name, place and
stead and at its expense, in conmection with the enforcement of the rights and remedies provided for (and
subject to the terms and conditions set forth herein) in this Agreement during the continuance of a
Default or an Event of Default, including without limitation the following powers: (a) to give any
necessary receipts or acquittance for amounts collected or received hereunder, (b) to make all necessary
transfers of the Collateral in connection with any such sale or other disposition made pursuant hereto, (c)
to execute and deliver for value all necessary or appropriate hills of sale, assignments and other
instruments in connection with any such sale or other disposition, the Bonrower hereby ratifying and
confirming all that such attormey (or any substitute) shall lawfully do hereunder and pursuant hereto, and
(d) to sign any agreements, orders or other documents in connection with or pursuant to any Facility
Document. Nevertheless, if so requested by the Administrative Agent, the Borrower shall retify and
confimm any such sale or other disposition by executing and delivering to the Administrative Agent or
such purchaser all proper hills of sale, assignments, releases and other instruments as may be designated
in any such request. For the avoidance of doubt, the power of attomey granted by the Bornrower pursuant
to this Section 8,10 supersedes any other power of attomey or similar rights granted by the Borrower to
any other party (including, without limitation, the Servicer) under this Agreement, any other Facility
Document or any other agresment; provided that, the Servicer may continue to exercise its rights under
this Agreement until the Sexrvicer has received notice of the Administrative Agent’s exercise of its power
of attomey hereunder.

ARTICLE IX
APPLICATION OF MONIES
Section9.01.  Disbhurserments of Monies from Collection Account.

(a) Notwithstanding any other provision in this Agreement, but sulject to the other
subsections of this Section 9.01, on each Payment Date or Business Day, as applicable, amounts
on deposit in the Collection Acoount shall be applied in accordance with the following priorities
(the “Priority of Payments”) as set forth in the related Monthly Report:

(i) On each Payment Date prior to the occurrence and continuance of an
Event of Default, Interest Collections on deposit in the Collection Accourt, to the extent
teceived on or before the related Detenmination Date (or; if such Determination Date is
not a Business Day, the next succeeding Business Day) will be applied in the following
order of priority:

(A)  to the Custodian and Backup Servicer, to pay any accrued and unpaid
amounts due and owing on such date pursuant to the Custodial Agreement, the Backup
Servicer Fee Letter, this Agreement, and the other Facility Documents;
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(B) to the Servicer, mpaymxedmldmmdSemmngFemamlalloﬂH
expenses (including indenmities) incurred by the Servicer in connection with the services
provided under this Agreement and as further described in Sections 11.03, 11.06, and
11.08; provided that, unless the Backup Servicer shall become the Successor Servicer,
the amount applied under this dause (B) for such Payment Date in respect of expenses
and indenmmities shall not exceed the Servicer Expense Cap for such Payment Date;

(C)  toeach Lender to pay accrued and unpeid Interest and Unused Line Fees
that are due and owing to each such Lender on such date and to the payment of
Administrative Expenses;

(D)  to each Lender to pay accrued and unpeid fees, costs and expenses
(including attomeys’ fees) and any amounts payable to each such Lender under Sections
2.09, 2.16 and 15.03;

(E) if the Availahility Test is not satisfied as of the related Detenmination
Date, to each Lender to pay the principal of the Advances of each Lender (pro rata, based
on each Lender' s Percentage) until the Availahility Test is satisfied (on a pro fonma basis
as at such Determination Date);

(B to the payment or application of amounts referred to in dauses (A) and
(D) above, to the extent not paid in full pursuant to applications under such clauses; and

(G) remainder to the Bonmower.

(ii) On each Payment Date prior to the occumrence and continuance of an
Event of Default, Principal Collections on deposit in the Collection Acoount that are
received on or before the related Determination Date and that are not designated for
reinvestment by the Sexrvicer will be applied, except for any such Principal Collections
that will be used to seffle hinding commitments (entered into prior to the related
Determination Date) for the purchase of Loans, in the following order of priority:

(A)  to the payment of unpaid amounts under clauses (A) through (F) in
clause (i) above (in the same order of priority specified therein and subject to any
limitations set forth therein), to the extent not paid in full thereunder;

(B)  curing the Reinvestment Period and so long as the Availahility Test is
not satisfied, to each Lender to pay the principal of the Advances of each Lender (pro.
rata, based on each Lender's Percentage) until the Availability Test is satisfied (on a pro
forma basis as at such Determination Date);

(C)  after the Reinvestment Period, to each Lender to pay the Advances of
such Lender (pro rata, based on each Lender’s Percentage) until the Advances are paid in
full;

(D)  to the payment of amounts referred to in cdlause (F) of clause (i) above
(in the same order of priority specified therein), to the extent not paid in full thereunder;

(E) during the Reinvestment Period, and so long as the Availahility Test is
satisfied, at the discretion of the Bonower or the Servicer on its behalf, to be applied in
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any combination of the following: (1) to the Collection Account for the purpose of
acquiring additional [oans, and/or (2) to prepay the Advances; and

(P the remainder to the Bonower.

(iii)  On each Business Day following the occurrence and continuance of an
Event of Default, Collections on deposit in the Collection Account shall be applied in the
following order of priority:

(A)  to the payment of unpaid amounts under clause (A) in clause (i) above;

(B)  to the payment of unpaid amounts under clause (B) in clause (i) above
or, if a Successor Servicer has been appointed, to any Successor Servioer, to pay accrued
and wunpaid servicing fees and all other expenses (including indemmnities) incurmed by
such Successor Servicer in connection with the services provided under this Agreement
and as further described in Sections 11.03, 11.06 and 11.08 and the Backup Sexrvicer Fee
Letter;

(9] (i) to each Lender to pay accrued and unpaid Interest and Unused Line
Fees due to each such Lender until such amounts are paid in full and (ii) to the payment
of any other Administrative Expenses to the extent not paid in full;

(D) o each Lender, the Custodian, and the Backup Servicer to pay accrued
and unpaid fees, costs and expenses (including attomeys” fees) and any amounts payable
to each such Lender under Sections 2.09, 2.16 and 15.03 until such amounts are peid in
full;

(E)  to each Lender to pay the Advances of such Lender (pro rata, besed on
each Lender' s Percentage) until the Advances are paid in full;

03] to the payment or application of any other amounts due and payable to
the Lenders, the Custodian, or the Backup Servicer under the Facility Documents; and

(G)  the remainderto the Bonower.

(b) If on any Payment Date the amount available in the Collection Account is
insufficient to make the full amount of the dishursements required by the Priority of Payments,
the Borrower shall cause disbursements to be made in the order and according to the priority set
forth under Section 9.01(a) to the extent funds are available therefor.

ARTICLE X
SALE OF LOANS; PURCHASE OF ADDITIONAL LOANS
Section 10.01. Sales of Loans.
(a Subject to the satisfaction of the conditions set forth herein, the Bonmower may
sell any Collateral Loan, Defaulted Loan, or Ineligible Loan if such sale meets the requirements
set forth below (provided that prior to such discretionary sale, the Bormower shall demonstrate

that the requirements set forth below are met by submitting to the Lenders completed fonms of
“Bonowing Base Certificate,” “Compliance Certificate,” “Compliance Calculation Sheet” and
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“Exoess Concentration Amount” as set forth in the fonms of Monthly Report (Schedule 2 to this
Agreerment) as of the date of such discretionary sale after giving effect thereto):

(i no Default or Event of Default is continuing or would result upon giving
effect thereto (unless, in the case of such a Default, such Default will be cured upon
giving effect to such sale and the application of the proceeds thereof);

(ii) upon giving effect thereto and the application of the proceeds thereof,
the Availahility Test, the Interest Coverage Ratio Test, the Asset Coverage Ratio Test
and each Collateral Quality Test is satisfied;

(iii)  if such sale is to an Affiliate of the Bormower, such sale is made for a
purchase price at least equal to par value and on material tenms no less favorable to the
Bormower and the Secured Parties than would be the case if such Person were not such an
Affiliate;

(iv) such sale is made for Cash;

() in the reasonable judgment of the Borrower, there is no adverse selection
of such Loans to be sold; and

(vi)  if such sale is of a First Lien Loan, such sale is in accordance with the
provisions of the Third Party Lender Agreesment and the SBA and the CDC have been
notified of such sale within the applicable notice period set forth in the Third Party
Lender Agreement and any purchase option period exercisable by the SBA has expired.

Notwithstanding anything above that would otherwise prohibit the sale of a Loan after
the ocourrence or during the continuance of a Default or an Event of Default, if the Bormower
entered into an agreement to sell any such Loan prior to the occurrence and continuance of such
Default or an Event of Default, but such sale did not settle prior to the occurrence of such
Default or an Event of Default, then the Bormower shall be permitted to consummate such sale
notwithstanding the occurrence and continuance of such Default or an Event of Default, provided
that such sale was not entered into in contemplation of the occurrence of such Default or Event
of Default.

(b)  Temrsof Sales. All sales of Collateral L.oans and other property of the Bormower
under the provisions above in this Section 10.01 st be exclusively for Cash.

(c)  Sale of Second Lien Loans to CDCs. The foregoing limitations shall not apply
to the sale of Second Lien Loans sold to any CDC in order to issue any debenture that will be
used to refinance such Second Lien Loan so long as such Second Lien Loans are sold for Cash
for a purchase price no less than the fair market value thereof.

Section 10.02. Purchase of Additional [oans. On any date during the Reinvestment. Period, if no
Event of Default has oocunred and is continuing, the Servicer on behalf of the Bormower may, if each of
the conditions specified in this Section 10.02 and Section 10.04 are met, invest Collections, accrued
interest received with respect to any Collateral Loan to the extent used to pay for accrued interest on
additional Loans and other amounts on deposit in the Collection Account in additional Loans purchased
pursuant to the Purchase and Contribution Agreement, provided, that no Loan may be purchased unless
each of the following conditions are satisfied as of the date the Servicer commits on behalf of the
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Bonower to make such purchase, in each case after giving effect to such purchase and all other sales or
purchases previously or simultaneously committed to:

(@@  suchLoanisan Eligible Loan; and

(b) the Availahility Test, Interest Coverage Ratio Test, the Asset Coverage Ratio
Test and each Collateral Quality Test is satisfied.

Section 10.03. Substitution and Transfer of [ oans.

(a) Substitutions. The Borrower may (including in connection with any retransfer of
a Loan to the Originator under the Purchase and Contribution Agreement) replace any Collateral
Loan with another Loan (a “Substitute Loan”), subject to the satisfaction of the conditions set
forth below.

(h) Conditions to Substitifion No substitiion of a Collateral Loan with a
Substitute Loan shall occur unless each of the following conditions is satisfied as of the date of
such substitution (as certified to the Administrative Agent by the Borrower (or the Servicer on
behalf of the Borrower)):

(i) each Substitute Loan satisfies the Eligibility Criteria on the date of

(ii) after giving effect to any such substitution, the Availahility Test, Interest
Coverage Ratio Test, the Asset Coverage Ratio Test and each Collateral Quality Test is
satisfied;

(iii)  100% of the proceeds from the sale of the Loan(s) to be replaced in
comnection with such substitution are either applied by the Borrower to acquire the
Substitute Loan(s) or deposited in the Collection Accourtt;

(iv)  no Default or Event of Default has occurmed and is continuing (before or
after giving effect to such substifution);

() there is no adverse selection, impacting the interest of the Secured
Parties, by the Borower or Servicer with regard to such Collateral Loans to be
substituted or the Substitute Loans;

(vi) the Bonower and, if the Servicer is an Affiliate of the Bormower or the
Originator; the Servicer (on behalf of the Bonmower) shall agree to pay the legal fees and
expenses of the Administrative Agent in comnection with any such substitution
(including, but not limited to, expenses incurred in connection with the release of the
Lien of the Administrative Agent on behalf of the Secured Parties in connection with
such sale, substitution or repurchase);

(vii)  the Borrower shall notify the Administrative Agent of any amount to be
deposited into the Collection Account in cormection with any such substitution and shall
deliver to the Custodian, pursuant to the terms of the Custodial Agreement, the Loan
Docurments for any Substitute Loans;
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(viii) upon confinmation of the delivery of a Substite Loan for each
applicable Collateral Loan being substituted for, each applicable Collateral Loan being
substituted for shall be removed from the Collateral and the applicable Substitute
Loan(s) shall be included in the Collateral;

(ix) the Bormower shall deliver to the Administrative Agent on the date of
such substitution a certificate of a Responsible Officer certifying that each of the
foregoing is true and correct as of such date; and

(x) the Concentration Limitations are satisfied.

(a) Any transaction effected under this Article X or in connection with the
acquisition of additional Loans shall be conducted on an an's length basis and, if effected with
a Person that is an Affiliate of the Originator, shall be on material tenns no less favorable to the
Bormower and the Secured Parties than would be the case if such Person were not such an
Affiliate or as otherwise expressly permitted under the Facility Docurments.

(h) Upon each aoquisition by the Bormower of a Loan, (i) all of the Bormower’ s right,
title and interest to such Loan shall be subject to the Lien granted to the Administrative Agent
pursuant to this Agreement and (ii) such Loan and all Loan Documents shall be delivered to the
Administrative Agent (or the Custodian on its behalf, pursuant to the terms of the Custodial
Agreement, as applicable).

(c) Upon the sale or substitution of a Collateral Loan pursuant to this Article X, the
Administrative Agent, for the benefit of the Secured Parties, shall autonatically and without
further action be deemed to release and transfer to the Bormower, without recourse, representation
or warranty, all the right, title and interest of the Administrative Agent, for the benefit of the
Secured Parties in, to and under such Collateral Loan being sold or being substituted for, as
applicable. The Administrative Agent, for the benefit of the Secured Parties, shall, at the sole
expense of the Bormower, execute such documents and instruments of transfer as may be prepared
by the Servicer, on behalf of the Bormower, and take other such actions as shall reasonahbly be
requested by the Servicer on behalf of the Bommower to effect the release and transfer of such
Collateral Loan being sold or substituted for pursuant to this Article X.

(d) For the avoidance of doubt, the restrictions set forth in Sections 10.01 and 10.04
shall not apply to the sale of Warranty Loans.

ARTICLE XI
ADMINISTRATION AND SERVICING OF CONTRACTS

Section 11.01. Designation of the Servicer.

(a) Initial Servicer. The servicing, administering and collection of the Collateral
shall be conducted in accordance with this Section 11.01 by the Servicer hareunder.  Servicer is
hereby appointed as, and hereby accepts such appointment and agrees to perform the duties and
responsihilities, of Servicer pursuant to the terms hereof. The Servicer and the Bormower hereby
acknowledge that each of the Secured Parties is a third party beneficiary of the obligations taken
by the Servicer hereumder.,
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(h) Subcontracts. The Servicer may, m&ﬂnmorwntmanmtofﬂ:e
Administrative Agent, subconfract with any other Person for back office, servicing and
administrative functions or collecting the Collateral; provided that. (i) the Servicer shall select
any such Person with reasonable care and shall be solely responsible for the fees and expenses
payable to such Person, (ii) the Servicer shall not be relieved of, and shall remain liable for, the
performance of the duties and obligations of the Servicer pursuant to the tenms hereof without
regard to any subcontracting amrangement and (iii) any such subcontract shall be subject to the
provisions hereof.

Section 11.02. Duties.

(@)  Duties. The Servicer shall take or cause to be taken all such actions as may be
necessary or advisable to service, administer and collect on the Collateral from time to time, all
in accordance with Applicable Law and the Servicing Standard. Without limiting the foregoing,
the duties of the Servicer shall include the following:

(i) suparvising the Collateral, including commumicating with Obligors,
executing amendments, providing consents and waivers, exervising voting rights,
enforcing and collecting on the Collateral and otherwise managing the Collateral on
behalf of the Borrower;

(ii) preparing and submitting claims to Obligors on each Collateral Loan;

(iii)  meintaining all necessary servicing records with respect to the Collateral
as set forth in Section 8.06;

(iv)  maintaining and implementing administrative and operating procedures
(including, without limitation, an ability to recreate servicing records evidencing the
Collateral in the event of the destruction of the originals thereof) and keeping and
maintaining all documents, books, records and other infonmation reasonably necessary or
advisable for the collection of the Collateral;

W) promptly delivering to the Administrative Agent and each Lender, from
time to time, such information and servicing records (including informeation relating to its
performance under this Agreement) as the Administrative Agent or each Lender may
from time to time reasonably request relating to Servicer's obligations under this
Agreement;

(vi)  identifying each Collateral Loan deady and unambiguously in its
servicing records to reflect that such Collateral Loan is owned by the Bormower and that
the Bormower is pledging a security interest therein to the Administrative Agent (for the
benefit of the Secured Parties) pursuant to this Agreement;

(vii) notifying the Administrative Agent and each Lender of any material
action, suit, proceeding, dispute, offset, deduction, defense or counterclaim (1) that is or
is threatened to be asserted by an Obligor with respect to any Collateral Loan (or portion
thereof) of which it has actual knowledge or has received notice; or (2) that could
teasonahbly be expected to have a Material Adverse Effect;

(viii) maintaining the perfected security interest of the Administrative Agent,
for the benefit of the Secured Parties, in the Collateral;
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(ix)  with respect to each Collateral Loan, making copies of the Loan
Docurments availahle for inspection by the Administrative Agent, upon reasonable notice,
at the offices of the Servicer during normal business hours;

(%) directing the acquisition, sale or substitution of Collateral in accordance
with Attidle X;

(xi)  providing assistance to the Borrower with respect to the purchase and
sale of Loans;

(xii)  instructing the Obligors and the administrative agents on the Collateral
Loans to make payments directly into the Collection Account;

(xiii) preparing the Monthly Reports in the manner and at the times required
hereunder and making payments in accordance with the Priority of Payments and
cooperating with the Backup Sexrvicer in its duties hereunder in the manner and at the

(xiv) tracking the receipt and daily allocation to the Collection Acoount with
tespect to Collections and the outstanding balance therein, and any withdrawals
therefrom and, on each Business Day as of the close of business on the preceding
Business Day;

(xv)  assisting and reasonably cooperating with the Independent Accountants
appointed by the Bormower in the preparation by such accountants of the reports required
under Section 8.08; and

(xvi) complying with such other duties and responsihilities as required of the
Servicer by this Agreement.

It is acknowledged and agreed that the Bormower possesses only such rights with respect
to the enforcement of rights and remedies with respect to the Collateral Loans and the underdying
assets securing such Collateral Loans under the [.oan Documents as have been transferred to the
Borrower with respect to the related Collateral Loan, and therefore, for all purposes under this
Agreement, the Servicer shall perform its administrative and management duties hereunder only
to the extent that it has the right to do so.

()  Exemise of Remedies Not Release. Notwithstanding anything to the contrary
contained herein, the exercise by the Administrative Agent, each Lender and the Secured Parties
of their rights hereunder or any other Facility Document. shall not release the Bonmower from any
of its cties or responsibilities with respect to the Collateral. The Secured Parties, the
Administrative Agent and each Lender shall not have any obligation or liahility with respect to
any Collateral, nor shall any of them be obligated to perform any of the obligations of the
Servicer hereunder.

() Cooperation with Backup Servicer. The Servicer shall perform the duties and
take the actions required by it under Article XIV in the mamner and at the times set forth therein
and shall cooperate with the Backup Servicer in its performance of its duties hereumder.

Section 11.03. Liahility of a Successor Servicer; Indenmification of the Servicer Persons.
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(a A Successor Servicer and any of its Affiliates, employees, shareholders,
members, partners, assigns, representatives or agents (each such individual or entity, a “Sexvicer
Person”) shall not be liable to the Bomower, any Lender, the Administrative Agent, the Lead
Amanger, the Backup Servicer or any other Person for any liahility, loss (including amounts paid
in setflement), damages, judgments, costs, expenses (including reasonable attomeys’ fees and
expenses, accountant’s fees and expenses and the fees and expenses of other experts), demands,
charges or claims (collectively, the “Damages”) incurred by reason of any act or omission or
alleged act or omission performed or omitted by such Servicer Person, or for any decrease in the
value of the Collateral or any other losses suffered by any party; provided, however, that a
Servicer Person shall be liable for any Damages that arise by reason of any act or omission
constituting bad faith, willful misconduct, or gross negligence by any Servicer Person in the
performance of or reckless disregard of the Servicer's duties hereunder or by any breach of the
Tepresentations and warranties of the Servicer expressly set forth in this Agreement.

(b The Servicer may rely in good faith upon, and will incur no Damages for relying
upon, (1) any authoritative source customarily used by finms performing services similar to those
services provided by the Servicer under this Agreement, and (ii) the advice of nationally
recognized counsel, accountants or other advisors as the Servicer determines reasonably
appropriate in connection with the services provided by the Servicer under this Agreement.

(c) In no event shall the Servicer be liable for special, indirect or consequential
losses or damages of any kind whatsoever (including but not limited to lost profits) even if the
Servicer has been advised of the likelihood of such damages and regardless of the form of such
action.

(d Each Servicer Person shall be held harmless and be indermified by the Borrower
for any Damages suffered by virtue of any acts or omissions or alleged acts or omissions arising
out of the activities of such Servicer Person in the performence of the obligations of the Servicer
under this Agreement or as a result of this Agreement, or the Bormower's ownership interest in
any portion of the Collateral Ohligations, except to the extent arny such Damage arises as a result
of any breach of the representations and warnranties of the Servicer set forth in this Agreement.
All amounts payable pursuant to this Section 11.03 shall be payable in accordance with the

Priority of Payments.
Section 11.04. Authorization of the Servicer.

The Bormrower hereby authorizes the Servicer to take any and all reasonable steps in its name and
on its behalf necessary or desirable in the determination of the Servicer and not inconsistent with the
pledge of the Collateral Loans by the Bonmower to the Administrative Agent, on behalf of the Secured
Parties, hereunder, to collect all amounts due under any and all Collateral Loans, including, without
limitation, endorsing its name on checks and other instnuments representing Collections, executing and
delivering any and all instruments of satisfaction or cancellation, or of partial or full release or discharge,
and all other comparable instruments, with respect to the Collateral Loans and, after the delinquency of
any Collateral Loan and to the extent permitted under and in compliance with Applicable Law, to
commence proceedings with respect to enforcing payment thereof, to the same extent as the Servicer
could have done if it owned such Collateral Loan. The Borrower shall fumish the Servicer (and any
successors thereto) with any powers of attorney and other documents necessary or appropriate to enable
the Servicer to canry out its collateral management duties hereunder, and shall cooperate with the
Servicer to the fullest extent in order to ensure the collectahility of the Collateral. In no event shall the
Servicer be entitled to meke the Secured Parties, the Administrative Agent, the Backup Servicer, any
Successor Servicer or any Lender a party to any litigation without such party’s express prior written

-97-
34881204v6-110062879.




consent, or to make the Borower a party to any litigation (other than any foreclosure or similar
oollection procechnre) without the Administrative Agent’'s consent.  Following the oocurrence and
continuance of an Event of Default (tmless otherwise waived by the Lenders in accordance with Section
15.01), the Administrative Agent (acting in its sole discretion or at the direction of the Required Lenders)
may provide notice to the Servicer (with a copy to the Backup Servicer and the Custodian) that the
Secured Parties are exercising their confrol rights with respect to the Collateral in acocordance with
Section 6.02.

Section 11.05. Realization Upon Defaulted 1 .oans.

(a) Generally. The Servicer will use reasonable efforts consistent with the Servicing
Standard, this Agreement, the SBA 504 Loan Program (as applicable) and the Loan Documents
o exercise (on behalf of the Bormower and the Secured Parties) available remedies (which may
include liquidating, foreclosing upon or repossessing, as applicable, or otherwise comparably
converting the ownership of any related property) with respect to any Defaulted Loan. The
Servicer will comply with the Servicing Standard, the SBA 504 Loan Program (as applicable),
the Loan Documents and Applicable Law in realizing upon such related property, and enploy
practices and procedures, including reasonable efforts to collect all outstanding ohligations of
Obligors, consistent with the Servicing Standard and the Loan Documents. Without limiting the
generality of the foregoing, the Servicer may cause the sale of any such related property to the
Servicer orits Affiliates for a purchase price equal to the then fair market value thereof, any such
sale to be evidenced by a certificate of a Responsible Officer of the Servicer delivered to the
Administrative Agent setting forth the Collateral Loan, the related property, the sale price of the
related property and certifying that such sale price is the fair market value of such related
poperty. The Servicer will remit to the Collection Account the recoveries received in
comnection with the sale or disposition of related property relating to any Defaulted Loan
hereunder.

(b) Notices to the CDC and SBA. With respect to any Defaulted Loan, the
Borrower shall, or shall cause the Originator to, provide notice to the SBA and the applicable
CDC of (i) any material default under such Loan or the Lien created by such Loan within such
period as required by the SBA 504 Loan Program or as set forth in the related Third Party Lender
Agreement and (ii) any intent to commence legal proceedings or liquidate the related Project
Property (not including sending a demand letter) to the extent required under the SBA 504 Loan
Program.

(c) Foreclosure on Related Project Properties. (i) The Servicer shall either
foreclose upon or otherwise comparahly effect the ownership in the name of the Borrower for the
benefit of the Administrative Agent of Project Properties relating to Defaulted Loans as to which
no satisfactory arrangements can be made for collection of delinquent payments that are due after
the applicable due date or are Charged-Off Loans; provided, however that the Servicer shall
ensure that a notice described in Section 11.05(h) above shall have been given to the SBA and
the applicable CDC no less than sixty (60) days or such other period as set forth in the related
Third Party Lender Agreement prior to the commencement of any foreclosure action. In
connection with such foreclosure or other conversion, the Servicer shall exercise foreclosure
procedures with the same degree of care and skill in their exercise or use, as it would exercise or
use under the circumstances in the conduct of its own affairs. The Borrower shall be responsible
for all costs and expenses, including liquidation expenses, in connection with such foreclosure or
other action. Promptly upon acquisition of any REO Property, the Bormower shall execute (or
cause to be executed) such Mortgage and other documentation with respect to its interest in such
REO Property, and to the extent, if any, required by SBA Rules and Regulations, obtain and
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deliver or cause to be delivered to Administrative Agent and each Lender; an appraisal that is
compliant with the requirements of FIRREA, a morigagee policy of title insurance,
environmental report, engineering report or other documentation as Administrative Agent or such
Lender may reasonably request in connection therewith. The Servicer and the Bormower shall
provide the Administrative Agent, the SBA, and CDC with all notices and documents required in
oornection with the foreclosure of a Project Property as set forth in any Loan Document or as
required by the SBA 504 Loan Program, as applicable.

(i) Notwithstanding anything herein to the contrary, the Servicer shall not,
on behalf of itself or the Administrative Agent, initiate foreclosure proceedings, obtain
title to a Project Property by deed in lieu of foreclosure or otherwise, have a receiver of
rents appointed with respect to any Project Property, or take any other action with
Tespect to any Project Property, if, as a result of any such action, the Borrower or the
Administrative Agent would be considered to hold tile to, to be a
“mortgagee-in-possession” of, orto be an “owner” or “operator” of such Project Property
within the meaning of CERCLA or any other Environmental Law, unless (as evidenced
by an officer’s cettificate to such effect delivered, on or prior to the date thereof, to the
Administrative Agent): (A) (i) the Servicer, within one month of such determination, has
received the results of a search by a commercial vendor, such as InfoMap Technologies,
Inc, of certain govemment databases of known hazardous waste sites, registered
underground storage tanks and other reported environmental conditions at or in the
vicinity of the related Project Property, and (ii) with respect to any Project Property that
is an office, retail, manufacturing, industrial or mixed-use property or any other Project
Property which, based on any documents in the related Loan Documents or the search of
the govemment database described in clause (i) above, reasonably appears to present a
material risk of environmental contamination on such Project Property, the Servicer has
previously received (and provided to the Administrative Agent) a Phase 1 erwvironmental
site assessment. (or an update thereof) in respect of such Project Property prepared within
the six months preceding such determination by an entity that regulary conducts Phase 1
environmental site assessments, and (B) the Servicer; after reviewing the results of the
search of such govemment database and/or the information set forth in such Phase I
environmental site assessment (or update thereof) or other information available to it, has
no knowledge that such Project Property contains any material environmental or
Hazardous Material risks; provided, however, if, within a reasonable period of time
following the Administrative Agent's receipt of such Phase I environmental site
assessment, the Administrative Agent provides the Servicer with written notice
describing the reasonable basis for which it disagrees with the Servicer’s assessment that
1o naterial environmental or hazardous waste risks exist with respect to such Property,
then (1) the Servicer shall not acquire or take any other such action which would cause
the Borrower or the Administrative Agent to become the “owner” or “operator” of such
Project Property, without the prior written consent of the Administrative Agent, and (2)
if prior to the Servicer's receipt of such notice from the Administrative Agent, the
Servicer has already acquired or taken such other action with respect to such Project
Property, such that the Bommower or the Administrative Agent is deemed to be the
“owner” or “operator” thereof, then such Project Property shall be deemed not to be an
Eligible Loan for all purposes of this Agreement or any other Facility Document, as of
the first date so acquired and the Originator shall be required to repurchase such Loan
pursuant to the Sale and Contribution Agreement.

(i) If, after reviewing the results of the search of such government database
and/or the information set forth in such Phase I environmental site assessment, (or update
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thereof) or other information available to it with respect to such Project Property, the
Servicer has knowledge that a Project Property with respect to which it is contermplating
(i) acquiring, on behalf of the Bormower, in foreclosure or by deed in lieu of foreclosure
or (ii) taking any other action which would cause the Borrower or the Administrative
Agent to be considered to hold title to, to be a “mortgagee-in-possession” of, or to be an
“owner” or “operator” of such Project Property within the meaning of CERCLA or any
Environmental Law, contains any material environmental or Hazardous Material risks, it
shall not, unless the Administrative Agent shall have otherwise consented thereto,
acquire such Project Property.

(iii)  The Servicer shall determine when all proceeds that it expects to recover
from or on account of a Defaulted Loan that has been liquidated have been recovered in
accordance with the Credit and Collection Policy (a “Licuidated Collateral 1.oan”). The
Servicer shall use its reasonable best efforts (consistent with the Servicing Standard) to
liquidate each Defaulted Loan (whether through Collections, sale, liquidation or
otherwise) prior to such Defaulted I.oan becoming a Liquidated Collateral Loan.

Section 11.06.  Servicing Compensation; Payment of Certain Expenses by Bormower.

(@) As compensation for its servicing and collateral menagement activities
hereunder and reimbursement for its expenses, the Servicer shall be entitled to receive the
Servicing Fees to the extent of funds available therefor pursuant to the Priority of Payments, as
applicable.

(b)  The Servicer (if the Servicer is an Affiliate of the Bormower) will be required to
pay all expenses incurred by it in connection with its activities under this Agreement, including
fees and disbursements of its independent accountants, Taxes imposed on the Servicer, expenses
incurred by the Servicer in connection with the production of reports pursuant to this Agreement,
and all other fees and expenses not expressly stated under this Agreement for the account of the
Bormower. The Servicer shall be required to pay such expenses for its own acoount and shall not
be entitled to any payment therefor other than the Servicing Fees.

Section 11.07. The Servicer Not to Resign; Assignment. The Servicer shall not resign from the

obligations and duties hereby imposed on it except upon the Searvicer's determination that the
performance of its duties hereunder is or becomes impermissible under Applicable Law. Any such
determination permitting the resignation of the Servicer shall be evidenced by an opinion of counsel to
such effect delivered to the Administrative Agent and each Lender. No such resignation shall become
effective until a Successor Servicer shall have assumed the responsihilities and obligations of the
Servicer in acoordance with Section 11.08.

Section 11.08. Appointment of Successor Servicer.

(a Upon the resignation of the Servicer pursuant to Section 11,07 or the occurrence
and continuance of a Seavicer Temmination Event, the Administrative Agent may (with the
consent of the Required Lenders and, if required under the SBA 504 Loan Program, the SBA) at
any time appoint a sucocessor servicer to the Servicer under this Agreement (the “Successor
Servicer”), which, for the avoidance of doubt may be the Backup Servicer, the Adminishrative
Agent or any Lender, and such Successor Servicer shall accept its appointment by a written
assumption in a form acoceptable to the Administrative Agent. No assignment of this Agreement
by the Servicer shall be made unless such assignment is consented to in writing by the Borrower
and the Administrative Agent (with notice to the Backup Servicer) and, if required under the
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SBA 504 Loan Program, the SBA, provided, however, that nothing herein shall be construed to
restrict the ability of the Administrative Agent to replace the Servicer as servicer of the
Collateral upon the occurrence of a Servicer Termination Event pursuant. to this Section 11.08 or
any obligations of the Servicer in conmection with such provisions.

(b) Upon its appointment (the “Assumption Date”), the Sucoessor Servicer shall be
the successor in all respects to the servicing functions of Servicer under this Agreement and shall
be subject to al the responsihilities, duties and liahilities relating thereto (subject to any
limitations set forth in this Article X1I), and all references in this Agreement to the Servicer shall
be deamed to refer to the Successor Servicer; provided that the Successor Servicer shall not (i) be
deemed to have assumed or to become liable for, or otherwise have any liability for, any duties,
responsihilities, actions performed, hreaches, defaults, claims, obligations or liahilities of the
terminated Servicer or any other predecessor Servicer arising before the Assumption Date, (ii)
have any obligation to pay any taxes required to be paid by the terminated Servicer or any other

Servicer (provided that the Successor Servicer shall pay any income taxes for which
it is liable), (iii) have any liahility for any failure to perform its duties as Servicer, or any loss or
damages arising from such failure, that results from the actions (or inaction) of the temminated
Servicer or any other predecessor Servicer on or before the Assumption Date, (iv) have any
obligation to perform advancing or repurchase obligations, if any, of the Borrower, the
terminated Servicer, or any other predecessor Servicer unless it elects to do so in its sole
discretion, (v) have any obligation to pay any of the fees and expenses of any other party to the
transaction contermplated by this Agreement or any Facility Document, (vi) have any liability
with respect to any of the representations and warranties of the Servicer under this Agreement,
(vii) have any obligation to expend or risk its own funds or otherwise incur any financial liahility
in the performance of its duties hereunder or in the exercise of any of its rights and powers, if, in
its reasonable judgment, it shall believe that repayment of such funds or adequate indenmity
against such risk orliahility is not assured to it and (viii) have any ohligation to file or record any
financing statements or other documents in order to perfect or continue any security interests
contemplated by this Agreement unless it has been directed by the Administrative Agent to make
such filing or recordation. The indenmification obligations of the Successor Servicer, upon
becoming a Successor Servicer, are expressly limited to those arising on acocount of its failure to
act in good faith and with reasonable care under the circumstances.

(c) The Servicer agrees to cooperate and use its conmmertially reasonable efforts in
effecting the transition of the responsihilities and rights of servicing of the Collateral, including,
without limitation, the transfer to the Successor Servicer for the administration by it of all cash
amounts that shall at the time be held by the Servicer for deposit, or have been deposited by the
Servicer, or thereafter received with respect to the Collateral and the delivery to the Successor
Servicer in an orderly and timely fashion of all files and records with respect to the Collateral
and a computer data file in readable form containing all infonmation necessary to enable the
Successar Servicer to service the Collateral. In addition, the Servicer agrees to cooperate and use
its commercially reasonable efforts in providing, at the expense of the Servicer, the Successor
Servicer with reasonable access (including at the premises of the Servicer) to the employees of
the Servicer, and any and all of the books, records (in eectronic or other form) or other
information reasonably requested by it to enable the Successor Servicer to assume the servicing
functions hereunder and under this Agreement and to maintain a list of key servicing personnel
and contact information.

(d Notwithstanding the Successor Sarvicer’s assumption of, and its agreement to
perform and observe, all duties, responsibilities and ohligations of the Servicer under this
Agreement arising on and after the Assumption Date, the Sucoessor Servicer shall not be deemed
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to have assumed or to become liable for, or otherwise have any liahility for, any duties,
responsihilities, obligations or liabilities of the initial Servicer or any other predecessor
Suoccessor Servicer arising under the terms of this Agreement, arising by operation of law or
otherwise with respect to the period ending on the Assumption Date, including, without
limitation, any liahility for, any duties, responsibilities, obligations or liahilities of the initial
Servicer or any other predecessor Successor Servicer arising on or before the Assumption Date
under this Agreement, regardless of when the liahility, cuty, responsihility or obligation of the
initial Servicer or any other predecessor Servicer therefor arose, whether provided by the tenms
of this Agreement arising by operation of law or otherwise, and in no case will the Successor
Servicer have any liahility for any failure to perform its duties as Servicer, or any loss or
damages arising from such failure, that results from the actions (or inaction) of the initial
Servicer or any other predecessor Successor Servicer on or before the Assumption Date.

(e) The Successor Servicer undertakes to perform only such duties and ohligations
as are specifically set forth in this Agreement, it being expressly understood by all parties hereto
that. there are no implied duties or ohligations of the Successor Servicer hereunder.

) Notwithstanding anything contained in this Agreement or any Facility Document
to the contrary, the Successor Servicer is authorized to accept and rely on all of the accounting,
reoords (including computer records) and work of the prior Servicer relating to the Collateral
Loans (collectively, the “Predecessor Servicer Work Product”) without any audit or other
examination thereof, except to the extent that it knows such records or work product to be
incorrect, and such Successor Servicer shall have no duty, responsihility, obligation or liahility
for the acts and omissions of the prior Servicer or any other predecessor Sexvicer. If any enor,
inaccuracy, omission or incorrect or nonstandard practice or procedure (collectively, “Enors”)
exist in any Predecessor Servicer Work Product and such Errors make it materially more difficult
to service or should cause or materially confribute to the Successor Servicer making or
continuing any Enors (collectively, “Continued Enors”), such Successor Servicer shall have no
duty, responsihility, obligation or liability for such Continued Enors; provided that such
Successor Servicer agrees to use commercially reasonable efforts to prevent further Continued
Enors. In the event that the Successor Servicer becomes aware of Errors or Continued Erors, it
shall, with the prior consent. of the Administrative Agent, use its commercially reasonable efforts
o reconstruct and reconcile such data as is commercially reasonable to comrect such Enors and
Continued Errors and to prevent fuhwe Continued Errors. The Successor Servicer shall be
entitled to recover its costs therely expended in acoordance with the Priority of Payments.

(g) The Servicer will, upon the request of the Successor Servicer, provide the
Successor Servicer with a power of attormey providing that the Suoccessor Servicer is authorized
and empowered to execute and deliver, on behalf of the Servicer, as attomey-in-fact or otherwise,
any and all documents and other instruments, and to do so or accomplish all other acts or things
necessary or appropriate to effect the purposes of such notice of termination or to perform the
duties of the Servicer under this Agreement.

(h) The Successor Servicer shall not be liable for an action or omission to act
hereunder, except for its own willful misconduct, gross negligence or bad faith. Under no
circumstanices will the Successor Servicer be lighle for indirect, special, consequential or
incidental damages, such as loss of use, revenue or profit. In no event shall the Successor
Servicer be liable to the Bormower for any bad dehis or other defaults by Obligors.
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(i) Except as set forth herein, the Successor Servicer shall have no duty to review
any information regarding the Servicer, including any financial stafements or the information set
forth herein.

() If the Successor Servicer is prevented from fulfilling its obligations hereunder as
a result of government actions, regulations, fires, strikes, accidents, acts of God or other causes
beyond the control of such party, the Successor Servicer shall use commercially reasonable
efforts to resume perfonmance as soon as reasonably possible, and the Successor Servicer's
ohligations shall be suspended for a reasonahle time during which such conditions exist. Except
as set forth herein, the Backup Servicer shall have no duty to review any information regerding
the Servicer, including any financial statements or the information set forth herein.

ARTICLE XII
THE ADMINISTRATIVE AGENT
Section 12.01. Authorization and Action.

Fach Lender hereby imevocably appoints and authorizes the Administrative Agent to take such
action as agent on its behalf and to exercise such powers under this Agreement and, to the extent
applicable, the other Facility Documents as are delegated to the Administrative Agent by the terms hereof
and thereof, together with such powers as are reasonably incidental thereto, subject to the terms hereof.
The Administrative Agent shall not have any duties or responsihilities, except those expressly set forth
herein or in the other Facility Documents, or any fiduciary relationship with any Secured Party, and no
implied covenants, functions, responsibilities, duties or obligations or liahilities on the part of the
Administrative Agent shall be read into this Agreement or any other Facility Document to which the
Administative Agent is a party (if any) as duties on its part to be performed or obsarved. The
Administrative Agent shall not have or be construed to have any other duties or responsibilities in respect
of this Agreement and the transactions contemplated hereby, regardless of whether a Default or Event of
Default has occurred and is contimiing.  As to any matters not expressly provided for by this Agreement
or the other Facility Documents, the Administrative Agent shall not be required to exercise any discretion
or take any action, hut shall be required to act or to refrain from acting (and shall be fully protected in so
acting or refraining from acting) upon the written instructions of the Required Lenders (or such other
mumber or percentage of the Lenders as shall be necessary under the circumstances as provided in
Section 15.01); provided that the Administrative Agent shall not be required to take any action which
exposes the Administrative Agent, in its judgment, to personal liability, cost or expense or which is
contrary to this Agreement, the other Facility Documents or Applicable Law, or would be, in its
judgment, contrary to its duties hereunder; under any other Facility Document or under Applicable Law,
including for the avoidance of doubt any action that may be in violation of the automatic stay under any
Applicable Law or that may effect a forfeiture, modification or tenmination of property of a Defaulting
Lender in violation of any Applicable Law. Each Lender agrees that in any instance in which the Facility
Documents provide that the Administrative Agent's consent may not be unreasonably withheld, provide
for the exercise of the Administrative Agent’s reasonable discretion, or provide to a similar effect, it shall
not in its instructions (or, by refusing to provide instruction) to the Administrative Agent withhold its
consent or exercise its discretion in an unreasonable manner. Except. as expressly set forth in the Facility
Documents, the Administrative Agent shall not have any duty to disclose, and shall not be liable for the
failure to disclose, any information relating to the Bormower or any of its Subsidiares that is
cormmmicated to or obtained by the bank serving as the Administrative Agent or any of its Affiliates in
any capacity.
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If the Administrative Agent has been requested or directed by the Required Lenders to take any
action pursuant to any provision of this Agreement or any other Facility Document, the Administrative
Agent shall not be under any obligation to exercise any of the rights or powers vested in it by this
Agreement or such Facility Document in the manner so requested unless it shall have been provided
indemnity reasonably satisfactory to it against the costs, expenses and liabilities which may be incurred
by it in conmpliance with or in perfonming such request or direction. No provision of this Agreement or
any Facility Document shall otherwise be construed to require the Administrative Agent to expend or risk
its own funds or to take any action that could in its judgment cause it to incur any cost, expense or
liahility, unless it is provided indenmity acceptable to it against any such expenditure, risk, cost, expense
or liahility. For the avoidance of doubt, the Administrative Agent shall not have any duty or obligation to
take any affimmative action to exercise or enforce any power, right or remedy available to it under this
Agreement or any Facility Document or Loan Document unless and until directed by the Required
Lenders.

Neither the Administrative Agent nor any officer, agent or representative thereof shall be
personally liable for any action taken by any such person in accordance with any notice given by the
Required Lenders (or the Administrative Agent on their behalf) pursuant to the tems of this Agreement
or any other Facility Document even if, at the time such action is taken by any such person, the Required
Lenders or persons purporting to be the Required Lenders are not entitled to give such notice, except
where the Responsible Officer of the Administrative Agent has actual knowledge (without any duty of
inquiry or investigation on its part) that such Required Lenders or persons purporting to be the Required
Lenders are not entitled to give such notice. If any dispute or disagreement shall arise as to the allocation
of any sum of money received by the Administrative Agent hereunder or under any Facility Document,
the Administrative Agent shall have the right to deliver such sum to a court of competent jurisdiction and
therein commence an action for interpleader.

Section 12.02. Delegation of Duties. The Administrative Agent may execute any of its duties
under this Agreement and each other Facility Document by or through one or more sub-agents or
attomeys-in-fact appointed by the Administrative Agent and shall be entitled to advice of counsel
conceming all matters pertaining to such duties. The Adminishrative Agent shall not be responsible for
the negligence or misconduct of any agents or attomeys-in-fact selected by it with reasonable care. The
exculpatory provisions of Section 12.01 shall apply to any such sub-agent and to the Related Parties of
the Administrative Agent and any such sub-agent, and shall apply to their respective activities in
connection with the syndication of the credit facilities provided for herein as well as activities of the
Administrative Agent.

Section 12.03. Administrative Agent’s Reliance, Eic.

(a) Neither the Administrative Agent nor any of its respective directors, officers,
agents or employees shall be liable for any action taken or omitted to be taken by it or them
under orin connection with this Agreement or any of the other Facility Documents, except forits
or their own gross negligence or willful misconduct. Without limiting the generality of the
foregoing, the Administrative Agent: (i) may consult with legal counsel (including, without
limitation, counsel for the Bormower or the Servicer or any of their Affiliates) and independent
public accountants and other experts selected by it and shall not be liable for any action taken or
omitted to be taken in good faith by it in accordance with the advice of such counsel, accountants
or experts; (ii) makes no warranty or representation to ary Secured Party or any other Person and
shall not be responsible to any Secured Party or any Person for any statements, warranties or
representations (whether written or oral) made in or in connection with this Agreement or the
other Facility Documents; (iii) shall not have any duty to monitor; ascertain or to incuire as to the
performance or observance of any of the tenms, covenants or conditions of this Agreement, the
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other Facility Documents or any Loan Documents on the part of the Bormower or any other
Person or to inspect the property (including the books and records) of the Borrower; (iv) shall not
be responsible to any Secured Party or any other Person for the due execution, legality, validity,
enforceahility, genuineness, sufficiency or value of any Collateral, this Agreement, the other
Facility Documents, any Loan Document or any other instrument or document fumished

hereto or thereto or for the validity, perfection, priority or enforceahility of the Liens on
the Collateral; and (v) shall incur no liahility umder or in respect of this Agreement or any other
Facility Document by relying on, acting upon (or by refraining from action in reliance on) any
written or oral notice, request, consent, certificate (including for the avoidance of doubt, the
Bonmowing Base Cettificate), instruction or waiver, report, statement, opinion, direction or other
instrument. (which may be delivered in person or by telephone, telecopier, email, cable ortelex, if
acceptable to it) believed by it to be genuine and believed by it to be signed or sent by the proper
party or parties. The Administrative Agent shall not have any liahility to the Borrower or any
Lender or any other Person for the Bomower's or any Lender’s, as the case may be, performance
of, or failure to perfonm, any of their respective obligations and duties under this Agreement or
any other Facility Document.

(h) The Administrative Agent shall not be liahle for the actions of omissions of any
other agent (including without limitation conceming the application of funds), or under any duty
to monitor or investigate compliance on the part of any other agent with the tenms or
requirements of this Agreement, any Facility Documents or any Loan Documents, or their duties
thereunder. The Administrative Agent shall be entiled to assume the due authority of any
signatory and genuineness of any signabire appearing on any instrument or document. it may
receive (including, without limitation, each Notice of Bomowing received hereunder). The
Administrative Agent shall not be liable for any action taken in good faith and reasonably
believed by it to be within the powers conferred upon it, or taken by it pursuant to any direction
or instruction by which it is governed, or omitted to be taken by it by reason of the lack of
direction or instruction required hereby for such action (including without limitation for refusing
to exercise discretion or for withholding its consent in the absence of its receipt of, or resulting
from a failure, delay or refusal on the part of the Required Lenders to provide, written instruction
10 exertise such discretion or grant such consent from the Required Lenders, as applicable). The
Administrative Agent shall not be liable for any emor of judgment mede in good faith unless it
shall be proven by a court of competent. jurisdiction that the Administrative Agent was grossly
negligent in ascertaining the relevant facts. Nothing herein or in any Facility Documents or Loan
Documents shall obligate the Administrative Agent to advance, expend or risk its own funds, or
to take any action which in its reasonable judgment may cause it to incur any expense or
financial or other liahility for which it is not adequately indemmnified. The Administrative Agent
shall not be liable for any indirect, special or consequential damages (including but not limited to
lost profits) whatsoever, even if it has been informed of the likelihood thereof and regardless of
the form of action. The Administrative Agent shall not be charged with knowledge or notice of
any matter umless actually known to a Responsible Officer of the Administrative Agent, or unless
and to the extent written notice of such matter is received by the Administrative Agent at its
address in accordance with Section 15.02. Any pemmissive grant of power to the Administrative
Agent hereunder shall not be construed to be a duty to act. The Administrative Agent shall not
be bound to meke any investigation into the facts or matters stated in any resolution, certificate,
staterment, instrument, opinion, report, notice, request, consent, entitlement order, approval or
other paper or docurment. The Administrative Agent shall not be liable for any error of judgment,
or for any act done or step taken or omitted by it, in good faith, or for any mistakes of fact orlaw,
or for anything that it may do or refrain from doing in cormection herewith except in the case of
its willful misconduct, bad faith, reckless disregard or grossly negligent perfonmance or omission
of its duties.
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(c) The Administrative Agent shall not be responsible or liable for delays or failures
in performance resulting from acts beyond its control. Such acts shall include but not be limited
to acts of God, strikes, lockouts, tiots, acts of war, epidemics, govemmental regulations imposed
after the fact, fire, commmumication line failures, computer viruses, power failures, earthquakes or
other disasters.

(d The deliverty of reports, and other documents and information to the
Administrative Agent hereunder or under any other Facility Document is for infonmational
purposes only and the Administrative Agent's receipt of such documents and information shall
not constitute constructive notice of any information contained therein or determinable from
information contained therein. The Administrative Agent is hereby authorized and directed to
execute and deliver the other Facility Documents to which it is a party. Whether or not expressly
stated in such Facility Documents, in performing (or refraining from acting) thereunder, the
Administrative Agent shall have all of the rights, benefits, protections and indemmities that are
afforded to it in this Agreement.

(e) Each Lender acknowledges that except as expressly set forth in this Agreement,
the Administrative Agent has not made any representation or warranty to it, and that no act by
the Administrative Agent hereafter taken, including any consent and acoeptance of any
assignment or review of the affairs of the Bomower, shall be deemed to constitute any
representation or warranty by the Administrative Agent to any Secured Party as to any matter.
Fach Lender represents to the Administrative Agent that it has, independently and without
reliance upon the Administrative Agent and based on such documents and information as it has
deemed appropriate, made its own appraisal of and investigation into the business, prospects,
operations, property, financial and other condition and creditworthiness of the Borrower, and
made its own decision to enter into this Agreement and the other Facility Documents to which it
is a party. Each Lender also represents that it will, independently and without reliance upon the
Administrative Agent or any other Secured Party and based on such documents and information
as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not
taking action under this Agreement and the Facility Documents, and to make such investigations
as it deems necessary to informitself as to the business, prospects, operations, property, financial
and other condition and creditworthiness of the Bormower. The Administrative Agent shall not
have any duty or responsihility to provide any Secured Party with any credit or other information
concerming the business, prospects, operations, property, financial or other condition or
creditworthiness of the Bonmower which may come into the possession of the Administrative
Agent.

In its capacity, the Administrative Agent is a “representative” of the Secured Parties
within the meaning of the term “secured party” as defined in the UCC. Each Lender agrees that
no Secured Party (other than the Administrative Agent) shall have the right individually to seek
1o realize upon the security granted by any Collateral Document, it being understood and agreed
that such rights and remedies may be exercised solely by the Administrative Agent for the benefit
of the Secured Parties upon the tenms of the Facility Documents. In the event that any Collateral
is hereafter pledged by any Person as collateral security for the Secured Obligations, the
Administrative Agent is hereby authorized, and hereby granted a power of attomey, to execute
and deliver on behalf of the Secured Parties any Facility Docurments necessary or appropiiate to
grant and perfect a Lien on such Collateral in favor of the Administrative Agent on behalf of the
Secured Parties. The Lenders hereby authorize the Administrative Agent, at its option and in its
discretion, to release any Lien granted to or held by the Administrative Agent upon any
Collateral as permitted by, Iut only in accordance with, the terms of the applicable Facility
Document, or if approved, authorized or rafified in writing by the Required Lenders, unless such
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release is required to be approved by all of the Lenders hereunder. Upon request by the
Administrative Agent at any time, the Lenders will confirm in writing the Administrative Agent’s
authority to release particular types or items of Collateral pursuant hereto. Upon any sale or
transfer of assets constituting Collateral which is permitted pursuant to the tenms of any Facility
Docurrent, or consented to in writing by the Required Lenders or all of the Lenders, as
applicable, and upon at least five (5) Business Days’ prior written request by the Bonmower to the
Administrative Agent, the Administrative Agent shall (and is hereby imevocahly authorized by
the Lenders to) execute such documents as may be necessary to evidence the release of the Liens
granted to the Administrative Agent for the benefit of the Secured Parties herein or pursuant
hereto upon the Collateral that wes sold or transferred; provided, however, that (i) the
Administrative Agent shall not be required to execute any such document on terms which, in the
Administrative Agent’s opinion, would expose the Administrative Agent to liahility or create any
obligation or entail any consequence other than the release of such Liens without recourse or
warranty, and (ii) such release shall not in any mamner discharge, affect or impair the Secured
Ohligations or any Liens upon (or obligations of the Borrower or any Subsidiary in respect of) all
interests retained by the Bormower or any Subsidiary, including (without limitation) the proceeds
of the sale, all of which shall continue to constitute part of the Collateral.

() Fach Lender acknowledges and agrees that the extensions of credit made
hereunder are commercial loans and letters of credit and not investments in a business enterprise
or seaurities. Each Lender further represents that it is engaged in meking, acquiring or holding
commercial loans in the ordinary course of its business and has, independently and without
reliance upon the Administrative Agent or any other Lender and based on such documents and
information as it has deemed appropriate, made its own aredit analysis and decision to enter info
this Agreement as a Lender; and to make, acquire or hold Advances hereunder. Each Lender
shall, independently and without reliance upon the Administrative Agent or any other Lender and
based on such documents and information (which may contain material, non-public information
within the meaning of the United States securities laws conceming the Bomower and its
Affiliates) as it shall from time to time deem appropriate, continue to make its own decisions in
taking or not taking action under or based upon this Agreement, any related agreement or any
document fumished hereunder or thereumder and in deciding whether or to the extent to which it
will continue as a lender or assign or otherwise transfer its rights, interests and obligations
hereunder.

(9 Each Lender acknowledges and agrees that the Lenders are not partners or
oo-venhurers, and no Lender shall be liable for the acts or omissions of, or (except as otherwise
set forth herein in case of the Administrative Agent) authorized to act for, any other Lender. The
Administrative Agent shall have the exclusive right on behalf of the Lenders to enforce the
payment of the principel of and interest on any Advance after the date such principal or interest
has become due and payable pursuant to the tens of this Agreement.

Section 12.04. Indenmification. Each of the Lenders agrees to indenmify and hold the
Administrative Agent and the Backup Servicer (in such capacity and in its capacity as Successor Servicer
if it is so appointed) hanmless (to the extent not reimbursed by or on behalf of the Bormower pursuant to
Section 15.04 or otherwise) from and against any and all lLiahilities, obligations, losses, dameges,
penalties, actions, judgments, suits, costs, expenses (including, without limitation, attomey’s fees and
expenses) or disbursements of any kind or nature whatsoever which may be imposed on, incurred by, or
asserted against the Administrative Agent in any way relating to or arising out of this Agreement or any
other Facility Document or any Loan Document or any action taken or omitted by the Administrative
Agent under this Agreement or any other Facility Document or any Loan Document including in
comnection with any action, claim or suit brought to enforce the Backup Servicer's right to
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indemnification; provided that no Lender shall be liable to the Administrative Agent for any portion of
such liahilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or
disbursements resulting from the Administrative Agent’s gross negligence or willful misconduct; and

provided, further, that no Lender shall be liable to the Administrative Agent for any portion of such
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or
disbursements (for purposes hereof, “Agent Liahilities”) unless such Agent Liahilities are imposed on,
incurred by, or asserted against the Administrative Agent as a result of any action taken, or not taken, by
the Administrative Agent at the direction of the Administrative Agent or such Lender or Lenders, as the
case may be, in accordance with the tenms and conditions set forth in this Agreement (it being understood
and agreed that the Administrative Agent shall be under no obligation to exercise or to honor any of the
rights or powers vested in it by this Agreement at the request or direction of any of the Lenders (or other
Persons authorized or penmitted under the terms hereof to make such request or give such direction)
pursuant to this Agreement or any of the other Facility Documents, umless such Lenders shall have
provided to the Administrative Agent security or indenmity reasonahly satisfactory to it against the costs,
expenses (including reasonable and documented attomey’s fees and expenses) and Agent Liabilities
which might reasonably be incurred by it in compliance with such request or direction, whether such
indenmity is provided under this Section 12.04 or otherwise). The rights of the Administrative Agent and
ohligations of the Lenders under or pursuant to this Section 12.04 shall survive the termination of this
Agreement, and the earlier removal or resignation of the Administrative Agent hereunder.

Section 12.05. Successor Administrative Agent. Subject to the tenms of this Section 12.05, the
Administrative Agent may, upon thirty (30) days’ notice to the Lenders and the Bormower, resign as
Administrative Agent. If the Administrative Agent shall resign then the Required Lenders, in
consultation with the Bormower, shall appoint a sucoessor agent.  If for any reason a successor agent is
not so appointed and does not accept such appointment within thirty (30) days of notice of resignation
the Administrative Agent may appoint a successor agent. Any resignation of the Administrative Agent
shall be effective upon the appointment of a successor agent pursuant to this Section 12.05. After the
effectiveness of the retiring Administrative Agent’s resignation hereunder as Administrative Agent, the
retiring Administrative Agent shall be discharged fromits duties and obligations hereunder and under the
other Facility Documents and the provisions of this Article X1I shall continue in effect for its benefit with
Tespect to any actions taken or omitted to be taken by it, its sub-agents and their respective Related
Parties while it was the Administrative Agent under this Agreement and under the other Facility
Documents, Any Person (i) into which the Administrative Agent may be merged or consolidated, (ii) that
may result from any merger or consolidation to which the Administrative Agent shall be a party, or (iii)
that may succeed to the corporate trust properties and assets of the Administrative Agent substantially as
a whole, shall be the sucocessor to the Administrative Agent under this Agreement without further act of
any of the parties to this Agreement. The fees payahle by the Bormower to a successor Administrative
Agent shall be the same as those payable to its predecessor unless otherwise agreed between the
Bommower and such successor.

Section 12.06. Administrative Agent's Capecity as a Lenderr The Person serving as the
Administrative Agent hereunder shall have the same rights and powers in its capacity as a Lender as any
other Lender and may exercise the same as though it were not the Administrative Agent, and such Person
and its Affiliates may accept deposits from, lend money to and generally engage in any kind of business
with the Bormower or any Subsidiary or other Affiliate thereof as if it were not the Administrative Agent
hereunder.

Section 12.07. Proceedings.

(a) In case of the pendency of any benkruptcy, insolvency, receivership or other
similar proceeding or any other judicial proceeding relative to the Bormower, the Administrative
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Agent (irrespective of whether the principal of any Advance shall then be due and payable as
herein expressed or by declaration or otherwise and inrespective of whether the Administrative
Agent shall have made any demand on the Borrower) shall be entitled and empowered (but not
ohligated) by intervention in such proceeding or otherwise (a) to file and prove a claim for the
whole amount of the principal and interest owing and unpaid in respect of the Advances and all
other obligations that are owing and wmpeid and to file such other docurments as may be necessary
or advisahle in order to have the claims of the Lenders and the Administrative Agent (including
any claim for the reasonable compensation, expenses, dishursements and advances of the
Lenders and the Administrative Agent and their respective agents and counsel and all other
amounts due the Lenders and the Administrative Agent hereunder) allowed in such judicial
proceeding; and (b) to collect and receive any monies or other property payable or deliverable on
any such clainms and to distribute the same, and, in the case of each of dauses (a) and (b) of this
paragraph, any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar
official in any such judicial proceeding is hereby authorized by each Lender to make such
payments to the Administrative Agent and, in the event that the Administrative Agent shall
oonsent to the making of such payments directly to the Lenders, to pay to the Administrative
Agent any amount due for the reasonable compensation, expenses, disbursements and advances
of the Administrative Agent and its agents and counsel, and any other amounts due the
Administrative Agent hereunder.

(b)  The Administrative Agent, on behalf of itsdlf and the Secured Parties, shall have
the right to credit hid and purchase for the benefit of the Administrative Agent and the other
Secured Parties all or any portion of the Collateral at any sale thereof conducted by the
Administrative Agent under the provisions of the UCC, including pursuant to Sections 9-610 or
9-620 of the UCC, at any sale thereof conducted under the provisions of the Bankruptcy Code,
including Section 363 thereof, or a sale under a plan of reorganization, or at any other sale or
foreclosure conducted by the Administrative Agent (whether by judicial action or otherwise) in
accordance with Applicable Law. Each Lender herelyy agrees that, except as otherwise provided
in any Facility Documents or with the written consent of the Administrative Agent and the
Required Lenders, it will not take any enforcement action, accelerate obligations under any
Facility Documents, or exercise any right that it might otherwise have under applicable law to
credit hid at foreclosure sales, UCC sales or other similar dispositions of the Collateral.

ARTICLE XIII

THE CUSTODIAN

Section 13.01. Custodial Agreement.

(a) Initial Custodian. The role of Custodian with respect to the Collateral Loans
shall be conducted by the Person designated as Custodian under the Custodial Agreement or as
approved by the Administrative Agent from time to time in accordance with Section 13.03. As
of the Closing Date, U.S. Bank National Association is the Custodian.

(h) Custodial Agreemment. The Borrower shall meintain in full force and effect the
Custodial Agreement. No material amendment, modification, or supplement may be made to the
Custodial Agreement without the prior written consent of the Administrative Agent. The
Bormower shall provide the Administrative Agent with at least five (5) Business Days’ written
notice of any proposed amendment to the Custodial Agreement. In no event shall the Bonmower
oonsent to any amendment, modification, supplement or tenmination of the Custodial Agreement
without the prior written consent of the Administrative Agent.
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Section 13.02. Duties of Custodian.

(@)  Duties. The Borrower shall ensure that the duties of the Custodian pursuant to
the Custodial Agreement shall be substantially as follows:

(i) The Custodian shall take and maintain the Loan Documents delivered by
the Borrower pursuant to Section 7.05 and the Custodial Agreement in accordance with
the tenms and conditions of the Custodial Agreement.

(if) With respect to any Collateral Loan, pursuant to the tems of the
Custodial Agreement, within two (2) Business Days of its receipt of the Loan Documents
and Collateral Loan File Checklist (or such other period of time as the Custodian, the
Administrative Agent and the Borrower shall agree to), the Custodian shall deliver to the
Borrower, with a copy to the Administrative Agent, a Custodial File Document Receipt
Certificate in respect of all Collateral Loans to be added to this Agreement and the
Custodial Agreement; provided, however, that if additional documents are subsecuently
delivered to the Custodian pursuant to Section 7.05(c) and the Custodial Agreement, the
Custodian shall deliver to the Borrower, with a copy to the Administrative Agent, an
updated Custodial File Document Receipt Certificate together with the updated Asset
Schedule and Exception Report attached thereto.

(iti) The Custodial Agreement shall provide that the delivery of each
Custodial File Document Receipt Checklist to the Bormower shall be the Custodian’'s
Tepresentation that, other than the Exceptions listed as part of the Asset Schedule and
Exception Report attached thereto: (A) all documents identified in the related Custodial
Delivery Certificate in respect of each Collateral I.oan have been delivered and are in the
possession of the Custodian as part of the Loan File for such Collateral Loan, and (B) all
such documents have been reviewed by the Custodian and (1) appear on their face to be
regular (handwritten additions, changes or corrections shall not constitute inregularities if
initialed by the Originator), (2) have been executed, (3) relate to such Collateral Loan
and (D) satisfy the Review Procedures set forth in the Custodial Agreement, which shall
be substantially in the form of Schedule 10 attached hereto unless otherwise consented to
by the Administrative Agent in wnting. Each Asset Schedule and Exception Report
delivered by the Custodian to the Bormower with a copy to the Administrative Agent shall
supersede and cancel the Asset Schedule and Exception Report previously delivered by
the Custodian to the Borrower under the Custodial Agreement and shall replace the then
existing Asset Schedule and Exception Report to be attached to the Custodial File
Document Receipt Certificate. In no event shall the Custodian list any Collateral Loan
on an Asset Schedule and Exception Report if the Custodian has not yet reviewed the
related Loan File.

(iv)  The Custodial Agreement shall provide that on each Monthly Reporting
Date, the Custodian shall deliver to the Administrative Agent and the Borrower a
Custodial File Document Receipt Certificate together with the Asset Schedule and
Exception Report attached thereto for each Collateral Loan subject to the Custodial
Agreement and setting forth the Exceptions for all of the Collateral Loans for which the
Custodian holds a Loan File pursuant to the Custodial Agreement.

(v)  All Loan Documents shall be (i) if in physical form, (A) kept in fire
resistant vaults, rooms or cabinets at the Document Custodian Facilities, (B) placed
together with an appropriate identifying label and maintained in such a manner so as to
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permit retrieval and access, (C) cleady segregated from any other documents or
instruments meintained by the Custodian, and (i) if delivered in electronic formeat, saved
onto disks and/or onto the Custodian’s secure computer system, and maintained in a
manner so as to permit retrieval and acoess.

(vi)  Inpeforming its duties, the Custodian shall use a similar degree of care
and attention as it employs with respect to similar collateral that it holds as Custodian for
others,

(vii) In no event shall the Custodian be liable for special, indirect or
consequential losses or damages of any kind whatsoever (including but not limited to lost
profits) even if the Custodian has been advised of the likelihood of such damages and
regardless of the form of such action.

(viii) The Custodian may assume the genuineness of any such Financing
Document it may receive and the gemiineness and due authority of any signabures
appearing thereon, and shall be entitled to assume that each such Financing Document it
may receive is what it purports to be.

Section 13.03. Custodian Removal. The Bormower shall not remove the Custodian without the
prior written consent or the written direction of the Administrative Agent. Upon any removal of the
Custodian in accordance with the prior sentence, the Borrower shall consult with the Administrative
Agent in appointing a qualified successor satisfactory to the Administrative Agent to act as custodian
under the Custodial Agreement and cause such successor custodian to execute and deliver an agreement
accepting such appointment in form and content reasonably satisfactory to the Administrative Agent and
the Borrower, in each case within the applicable notice period set forth in the Custodial Agreement.

Section 13.04. Access to Certain Documentation and Information Regarding the Collateral:

Audits.

(a) The Bonower and the Custodian shall provide to the Administative Agent
access to the Loan Documents and all other documentation regarding the Collateral including in
such cases where the Administrative Agent is recuired in connection with the enforcement of the
Tights or interests of the Secured Parties, or by applicable statutes or regulations, to review such
docurmentation, such access being afforded without charge (but, with respect to the Custodian, at
the expense of the Borrower) but only (i) upon two Business Days’ prior written request, (ii)
during nonmal business hours and (iii) subject to the Bormower's and Custodian’s nommal security
and confidentiality procechares; provided that the Administrative Agent may, and shall upon
request of any Lender; permit each Lender to be included on any such review, and shall use
commercially reasonable efforts to schedule any review on a day when Lenders desining to
participate in such review may be included. From time to time at the discretion of the
Administrative Agent, the Administrative Agent may review the Bormower's collection and
administration of the Collateral in order to assess compliance by the Borrower with Article X1
and may conduct an audit of the Collateral, and Loan Documents in corjunction with such a
review. Such review shall be reasonable in scope and shall be completed within a reasonable
period of time.

(h) Without limiting the foregoing provisions of Section 13.04(a), from time to time
on request of the Administrative Agent, the Custodian shall permit certified public accountants
or other independent auditors acceptable to the Administrative Agent to conduct a review of the
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Loan Documents and all other documentation regarding the Collateral. Such reviews shall be at
the expense of the Bormower.

ARTICLE XIV
THE BACKUP SERVICER

Section 14.01. Designation of the Backup Servicer. The role of Backup Servicer with respect to
the Collateral Loans shall be conducted by the Person designated as Backup Servicer hereumder from
time to time in accordance with this Section 14.01. Until the Administrative Agent shall give to U.S.
Bank National Association a Backup Servicer Termination Notice, U.S. Bank National Association is
hereby appointed as, and hereby acoepts such appoiniment and agrees to perform the duties and
ohligations of, Backup Servicer pursuart to the terms hereof.

Section 14.02. Duties of the Backup Servicer.

(a) Prior to each Monthly Reporting Date, the Backup Servicer shall review the
Monthly Report to ensure that it is complete on its face and, based solely on the infonmation
provided on the related Data File, that the following items in such Monthly Report have been
accurately calculated, if applicable, and reported: (i) Aggregate Principal Balance, (ii) Borrowing
Base, (iii) Excess Concentration Amount, (iv) Availability and the Availahility Test, (v)
Charged-Off Loan Ratio, (vi) Defaulted Loan Ratio, (viii) Interest Coverage Ratio, (ix) Modified
Loan Ratio, (x) completion of Priority of Payments pursuant to Section 9.01(a), (xi) completion
of fields in the loan list per the form of the Monthly Report and (xii) other information as may be
mutually agreed upon by the Backup Servicer and the Administrative Agent. Nothing herein
shall prevent the Servicer from delivering the Monthly Report to the Administrative Agent in
order to conply with the Servicer’s delivery ohbligations hereunderif the Backup Servicer has not
completed its review on a timely basis.

(h) The Backup Servicer undertakes to perform only such duties and obligations as
are specifically set forth in this Agreement, it being expressly understood by all perties hereto
that there are no implied duties or ohligations of the Backup Servicer hereunder.  Without
limiting the generality of the foregoing, the Backup Servicer, except as expressly set forth herein,
shall have no obligation to supervise, verify, monitor or administer the performance of the
Servicer or the Bomower and shall have no liahility for any action taken or omitted by the
Servicer (including any successor to the Servicer) or the Bormower, The Backup Servicer may
act through its agents, attomeys and custodians in performing any of its duties and obligations
under this Agreement, it being understood by the parties hereto that the Backup Servicer will be
responsible for any willful misconduct or gross negligence on the part of such agents, attormeys
or custodians acting for and on behalf of the Backup Servicer. Neither the Backup Servicer nor
any of its officers, directors, employees or agents shall be liable, directly or indirectly, for any
damages or expenses arsing out of the services performed under this Agreement other than
damages or expenses that result from the gross negligence or willful misconduct of it or them or
the failure to perform materially in acoordance with this Agreement.

(c) The Backup Servicer is entitled to rely conclusively, and shall be fully protected
in so relying, on the contents of each Data File, including, but not limited to, the completeness
and accuracy thereof, provided by the Servicer. The Backup Servicer shall have no liahility for
any errors in the content of such Data File, and, except as specifically provided herein, shall not
be required to verify, recompute, reconcile or recalculate any such information or data. Without
limiting the generality of any terms of the foregoing, the Backup Servicer shall have no liability
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for any failure, inability or unwillingness on the part of the Servicer to provide accurate and
complete infonmation on a timely beasis to the Backup Servicer, or otherwise on the part of any
such party to comply with the terms of this Agreement or other Facility Document, and shall
have no liahility for any inaccuracy or error in the perfornmance or observance on the Backup
Servicer's part of any of its duties hereunder that is caused by or results from any such
inaccurate, incomplete or untinmely information received by it, or other failure on the part of any
such other party to comply with the tenns hereof.

Section 14.03. Fees of Backup Servicer.

(@ For the performance of its backup servicing duties hereunder, the Backup
Servicer shall be entitled to the fees and expenses set forth in the Backup Servicer Fee Letter.
The Backup Servicer shall invoice the Borrower on a monthly basis for such fees and expenses.
Payment shall be made by the Bormower to the extent funds are aveilable for that purpose in
accordance with the Priority of Payments.

(h) In the event the Bonmower fails to make timely payment of fees and expenses for
services perfonmed by the Backup Servicer under this Agreement, the Backup Servicer shall give
the Administrative Agent and the Servicer written notice of such nonpayment. The
Administrative Agent may elect to pay the Backup Servicer all then past due servicing fees and
expenses owed to the Backup Servicer, and the Borrower agrees to reimburse the Administrative
Agent therefor in accordance with the Priority of Payments.

Section 14.04. Assunmption of Servicing Dufies.

(a) Upon written notification by the Administrative Agent to the Backup Servicer
and the Servicer exercising its right under and in accordance with Section 11.08 to appoint a
Successor Servicer and the approval of the SBA if required by the SBA 504 Loan Program,
which notice shall be hinding upon the Backup Servicer, requesting the Backup Servicer to
become Successor Servicer under this Agreement, the Backup Servicer shall become Successor
Servicer under this Agreement in accordance with Section 11.08. Within forty-five (45)
Business Days following the aforesaid notice of Administrative Agent, the Baclkup Servicer will
commence the performance of such servicing duties as Successor Servicer in accordance with the
terms and conditions of this Agreement.

(b) The Backup Servicer will have the right to assign its obligations hereunder with
the prior written consent of the Administrative Agent and the Required Lenders, which consent
shall not be unreasonably withheld. In addition, the Backup Servicer may execute any of its
duties under this Agreement (both as Backup Servicer and as Successor Servicer) by or through
agents; provided that the Backup Servicer shall remain primarily liable for the due performence
of its cuties hereunder.

Section 14.05. Indenmity. The Servicer agrees to indenmify the Backup Sexrvicer and each of its
Affiliates and the officers, directors, employees, members and agents thereof, forthwith on demand, from
and against any and all damages, losses, clains, liahilities and related costs and expenses, including
reasonable and documented attomeys’ fees and disbursements (all of the foregoing being collectively
refarred to as “Backup Servicer Indemmnified Amounts”) to the extent awarded against or incurred by, any
such indemmified party as a result of a Servicer hreach occurming prior to the effective date of the removal
of the Servicer hereunder, excluding, however, Backup Servicer Indenmified Amounts to the extent
resulting from (A) gross negligence, willful misconduct or bad faith on the part of such Indermified
Party, (B) a claim brought by the Sexvicer against an indenmified party for breach of such indenmified
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party’s obligations hereunder or under any other Facility Document as to which such breach shall have
been found to exist by final order of a court of competent jurisdiction, or (C) any action orinaction of the
Backup Servicer occurting following the effective date of the removal of the Servicer hereunder except
to the extent any such action or inaction of the Backup Servicer arises out of or resulted from the action
orinaction of the Servicer prior to the effective date of its removal. The provisions of this Section 14.05
shall survive termination of this Agreement.

Section 14.06. Additional Provisions Applicable to Backup Servicer. Notwithstanding anything
to the confrary in this Agreement, in the event that the Backup Servicer becomes the Successor Servicer
pursuant 1o Section 11.08, the following provisions shall be deemed applicable to the Backup Servicer as
Successor Servicer:

(a the Backup Servicer's duties as Successor Servicer pursuant to Section
11.02(a)(viii) shall be limited solely to meintaining the perfection of Liens on the Collateral
Loans in favor of the Administrative Agent on behalf of the Secured Parties by preparing and
filing or recording continuation statements and other documents or instruments as directed by the
Administrative Agent;

(b) the Backup Servicer shall not be required to deliver the agreed-upon procedures
Teport pursuant to Section 8.08 unless the costs and expenses of the Backup Servicer in obtaining
such report shall be paid by the Bomower in accordance with the Priority of Payments (which the
Bormower hereby agrees to pay) or by one or more Agents or Lenders in its or their sole

(c) the Backup Servicer as Successor Servicer shall be entitled to receive at least
five Business Days’ written notice prior to any inspection of its premises pursuant to Section
5.01(e), and such visits will occur no more than twice per year so long as the Backup Servicer is
not in default as Successor Servicer

(d in the event that the Backup Servicer merges into another Person or conveys or
transfers its assets to a third party and the swviving entity assumes the duties of the Backup
Servicer hereunder, this Agreement shall remain in force, and the terms hereof shall govem the
relationship between the Borrower and the successor to the Backup Servicer;

(e) the indemmification obligations of the Backup Servicer upon becoming
Successor Servicer hereunder are expressly limited to those instances of willful misconduct,
gross negligence or bad faith of the Backup Servicer as Successor Servicer; and

() the Backup Servicer as Successor Servicer shall have no duties with respect to
Sections 11.02(a)(x) and (xi) hereof.

Section 14.07. Resignation of the Backup Servicer. Notwithstanding the provisions above, the
Backup Servicer may resign, either as Backup Servicer or as Successor Servicer, upon ninety (90) days
prior written notice to the Administrative Agent and the Bonmower: provided, however, such resignation
shall not become effective until there is a replacement Successor Servicer or Backup Servicer in place
that is acceptable to the Administrative Agent, and, unless an Event of Default shall have occurred and be
continuing, the Bommower, in each case in their sole discretion.  Upon the resignation of the Backup
Servicer, the Administrative Agent shall appoint a successor Backup Servicer (subject to the previous
sentence) and if it does not do so within thirty days of the Backup Servicer’s resignation, the Backup
Servicer may petition a court of competent jurisdiction for the appointment of a successor.
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Section 14.08. Limitation of Liahility of Servicer, Notwithstanding anything
contained herein to the contrary, this Agreement has been executed by U.S. Bank National Association,
not in its individual capacity, It solely as the Backup Servicer, and in no event shall U.S. Bank National
Association have any liability for the representations, wamranties, covenants, agreements or other
obligations of the other parties hereto or in any of the certificates, notices or agreements delivered
pursuant hereto, as to all of which recourse shall be had solely to the assets of the party responsible
therefor.

ARTICLE XV
MISCELLANEOUS

Section 15.01. No Waiver: Modifications in Writing.

(@ No failure or delay on the part of any Secured Party exercising any right, power
or remedy hereumder shall operate as a waiver thereof, nor shall any single or partial exercise of
any such right, power or remedy preclude any other or further exercise thereof or the exercise of
any other right, power or remedy. Any waiver of any provision of this Agreement, and any
consent to any departure by any party to this Agreement from the tenms of any provision of this
Agreement, shall be effective only in the specific instance and for the specific purpose for which
given. No notice to or demand on the Bonmower in any case shall entitle the Bonmower to any
other or further notice or demand in similar or other circumstances.

(h) No amendment, modification, supplement or waiver of this Agreement shall be
effective unless signed by the Borrower, the Servicer, the Administrative Agent and the Majority

6] any Fundamental Amendment shall require the written consent of all
Lenders; and

(ii) 1o such amendment, modification, supplement or waiver shall amend,
modify or otherwise affect the rights or duties of the Administrative Agent, the Backup
Servicer, the Successor Servicer or the Custodian hereunder without the prior written
consent of the Administrative Agent, the Backup Servicer, the Successor Servicer or the
Custodian, as the case may be.

(c) Notwithstanding anything to the contrary herein, no Defaulting Lender shall
have any right to approve or disapprove any amendment, waiver or consent hereunder (and any
amendment, waiver or consent which by its terms requires the consent of all Lenders or each
affected Lender may be effected with the consent of the applicable Lenders other than Defaulting
Lenders), except that (x) the Commitment of any Defaulting Lender may not be increased or
extended without the consent of such Lender and (y) any waiver, amendment or modification
requining the consent of all Lenders or each affected Lender that by its terms affects any
Defaulting Lender more adversely than other affected Lenders shall require the consent of such
Defaulting Lender.

Section 15.02. Notices, Eic.
(@ Except where telephonic instructions are authorized herein to be given (and

subject to paragraph (b) below), all notices, demands, instructions and other commumications
required or permitied to be given to or made upon any party hereto shall be in writing and shall

-115
34881204v6-110062879.




be personally delivered or sent by registered, certified or express mail, postage prepeid, or by
facsimile transmission, or by prepeid courier service, or by electronic meil (if the recipient has
provided an email address in Schedule 5), and shall be deemed to be given for purposes of this
Agreement on the day that such writing is received by the intended recipient thereof in
accordance with the provisions of this Section 15.02. Unless otherwise specified in a notice sent
or delivered in acoordance with the foregoing provisions of this Section 15.02, notices, demands,
instructions and other commumications in writing shall be given to or made upon the respective
perties hereto at their respective addresses (or to their respective facsimile numbers or email
addresses) indicated in Schedule 5, and, in the case of telephonic instructions or notices, by
calling the telephone mumber or numbers indicated for such party in Schedule 5.

(b) Notices and other commumications to the Lenders hereunder may be delivered or
fumished by electronic commmication (including e-mail and intemet or infranet websites)
pursuant to procedures approved by the Administrative Agent; provided that, the foregoing shall
not apply to notices to any Lender pursuant to Article II if such Lender has notified the
Administrative Agent that it is incapable of receiving notices under such Article by electronic
commumication. The Administative Agent or the Bonmower may, in its discretion, agree to
accept notices and other commumications to it hereunder by electronic commumications pursuant
to procedures approved by it; provided that, approval of such procedures may be limited to
particular notices or commimications. Unless the Administrative Agent otherwise prescribes, (i)
notices and other commumications sent to an e-mail address shall be deemed received upon the
sender’s receipt of an acknowledgement from the intended recipient (such as by the “retum
Teceipt requested” fimction, as available, retum e-mail or other written acknowledgement);
provided that, if such notice or other commmmication is not sent during the normal business hours
of the recipient, such notice or commumication shall be deemed to have been sent at. the opening
of business on the next business day for the recipient, and (ii) notices or commumnications posted
to an intemet or intranet website shall be deemed received upon the deemed receipt by the
intended recipient at its e-mail address as described in the foregoing clause (i) of notification that
such notice or commumication is available and identifying the website address therefore.

(c) The Plafoom THE PLATFORM IS PROVIDED “AS IS” AND “AS
AVAILABLE.” THE AGENT PARTIES (AS DEFINED BELOW) DO NOT WARRANT THE
ACCURACY OR COMPLETENESS OF ANY MATERIALS OR INFORMATION PROVIDED
BY OR ON BEHALF OF THE BORROWER OR THE ADEQUACY OF THE PLATFORM,
AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM ANY
MATERIALS OR INFORMATION PROVIDED BY OR ON BEHALF OF THE BORROWER.
NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING
ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR
OTHER CODE DEFECTS, IS MADE BY ANY AGENT PARTY IN CONNECTION WITH
ANY MATERIALS OR INFORMATION PROVIDED BY OR ON BEHALF OF THE
BORROWER OR THE PLATFORM. In no event shall the Administrative Agent or any of its
Related Parties (collectively, the “Agent Parties”) have any liability to the Borrower; any Lender
or any other Person for losses, claims, damages, liahilities or expenses of any kind (whether in
tort, contract or otherwise) arising out of the Bomower's or the Administrative Agent's
transmission of any materials or infonmation provided by or on behalf of the Borrower through
the intermet, except to the extent that such losses, clains, dameges, liahilities or expenses are
determined by a court of competent jurisdiction by a final and nonappealable judgment to have
resulted from the gross negligence or willful misconduct of such Agent Party; provided,
however, that in no event shall any Agent Party have any liability to the Bormower, any Lender or
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any other Person for indirect, special, incidental, consequential or punitive damages (as opposed
1o direct or actual damages).

(d Any party hereto may change its address or telecopy number for notices and
other commumnications hereunder by notice to the other parties hereto. All notices and other
cormmumications given to any party hereto in accordance with the provisions of this Agreement
shall be deemed to have been given on the date of receipt.

Section 15.03. Taxes.

(a) Any and all payments by the Borrower under this Agreement shall be made, in
accordance with this Agreement, free and clear of and without deduction for any and all present
or future taxes, levies, imposts, deductions, charges or withholdings, and all liahilities (including
penalties, interest and expenses) with respect thereto, excluding: (A) any net income (however
denominated) taxes, capital taxes, or similar taxes in lieu thereof, branch profits taxes and
franchise taxes, in each case imposed (i) in the case of any Secured Party, by the jurisdiction (or
any political subdivision thereof) under the laws of which such Secured Party is organized or in
which its principal office is located, orin the case of any Lender, in which its applicahle lending
office is located, or (ii) in the case of any Secured Party or any Lender, by any jurisdiction solely
by reason of such Secured Party or such Lender having any other present or former connection
with such jurisdiction (other than a connection arising solely from entering into, receiving any
payment under or enforcing its rights under this Agreement or any other Facility Document); (B)
any U.S. federal withholding taxes imposed under FATCA; and (C) any interest, penalties and
additions to tax attributable to any of the foregoing (all such non-excluded taxes, levies, imposts,
deductions, charges, withholdings and liahilities being hereinafter referred to as “Taxes”). If the
Borrower shall be required by law (or by the interpretation or administration thereof) to deduct
any Taxes from or in respect of any sum payable by it hereunder or under any other Facility
Docurment to any Secured Party, (i) the sum payahle by the Bonrower shall be increased as may
be necessary so that after making all required deductions (including deductions applicable to
additional sums payable under this Section 15.03) such Secured Party receives an amount equal
to the sum it would have received had no such deductions been made, (ii) the Bomower shall
make such deductions, and (iii) the Borrower shall timely pay the full amount deducted to the
relevant Governmental Authority in accordance with Applicable Law. The obligation of the
Bormower to make any additional payments in respect of any deduction or withholding of Taxes
as set forth in this Section 15.03 shall be subject to the Secured Party’s compliance with the
conditions in Section 15.03(g).

(h) In addition, the Bormower agrees, to timely pay any present or future stamp or
documentary taxes or any other excise or property taxes, charges or similar levies which arise
from any payment made by the Borrower hereunder or under any other Facility Document or
from the execution, delivery or registration of, or otherwise with respect to, this Agreement or
under any other Facility Document (hereinafter referred to as “Other Taxes”).

(c) The Bonmower agrees to indemmify each of the Secured Parties for the full
amount of Taxes or Other Taxes (including any Taxes or Other Taxes imposed or asserted by any
jurisdiction on amounts payable under this Section 15.03) paid by any Secured Party in respect of
the Bormower, whether or not such Taxes or Other Taxes were comrectly or legally imposed or
asserted.  Payments by the Borrower pursuant to this indenmification shall be made pronmptly
following the date the Secured Party mekes written demeand therefor; which demand shall be
accompanied by a certificate describing in reasonable detail the basis thereof. Such certificate
shall be presumed to be comect absent manifest enorr  The Bonower's indemmification
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ohligation pursuant to this Section 15.03(c) shall include any costs or expenses of the Secured
Party in defending a claim or bringing any claim to enforce Bonower's indenmification
ohligation.

(d  The Borrower shall not be required to indenmify any Secured Party, or pay any
additional amounts to any Secured Party, in respect of United States federal withholding tax or
United States federal backup withholding tax to the extent that (i) the obligation to withhold
amounts with respect to United States federal withholding or backup withholding tax was
imposed pursuant to a law in effect on the date such Lender becane a party to this Agreement (or
acquired its interest herein) or, with respect to payments to a new lending office designated by a
Lender (a “New Lending Office”), the date such Lender designated such New Lending Office
with respect to an Advance; provided that this dause (i) shall not apply to the extent the
indermity payment or additional amounts any Secured Party would be entifled to receive
(without regard to this clause (i)) do not exceed the indenmity payment or additional amounts
that the transferor Lender or the Lender making the designation of such New Lending Office, if
any, would have been entitled to receive in the absence of such transfer or designation, or (ii) the
ohligation to pay such additional amounts would not have arisen but for a failure by such

Secured Party to comply with paragraphs (g) or (h) below.

(e) Promptly after the date of any payment of Taxes or Other Taxes, the Borrower
will furmish to the Administrative Agent the original or a certified copy of a receipt issued by the
relevant Govermnmental Authority evidencing payment. thereof (or other evidence of payment as
may be reasonably safisfactory to the Administrative Agent).

() If any payment is made by the Bormower to or for the account of any Secured
Party after deduction for or on account of any Taxes or Other Taxes, and an indermmity payment
or additional amounts are paid by the Bomower pursuant to this Section 15.03, then, if such
Secured Party in its sole discretion exercised in good faith determines that it is entiled to a
refund of such Taxes or Other Taxes, such Secured Party shall, to the extent that it can do so
without prejudice to the retention of the amount of such refund, apply for such refund and
reimburse to the Bormower such amount of any refund received (net of reasonable out-of-pocket
expenses incurred, including taxes) as such Secured Party shall determine in its sole discretion to
be attributable to the relevant Taxes or Other Taxes; provided that in the event that such Secured
Party is required to repay such refund to the relevant taxing authority, the Bormower agrees to
retum the refund to such Secured Party. Notwithstanding anything to the contrary in this Section
15.03(f), in no event will the indemmified party be required to pay any amount to an
indermmifying party pursuant to this Section 15.03(f) the payment of which would place the
indenmified party in a less favorable net after-tax position than the indemmified party would have
been in if the Tax giving rise to such refund had not been deducted, withheld or otherwise
imposed and the indenmification payments or additional amounts with respect to such Tax had
never been paid.

() Each Secured Party and each Participant that is a U.S. person as that term is
defined in Section 7701(a)(30) of the Code (a “U.S. Person”) hereby agrees that it shall, no later
than the Funding Effective Date or;, in the case of a Secured Party or a Participant which becomes
a party hereto pursuant to Section 15.06, the date upon which such Secured Party becomes a
party hereto or participant herein (and from time to time thereafter upon the reasonable request of
the Bormower and/or the Administrative Agent (as applicable)), deliver to the Bormower and the
Administrative Agent, if applicable, two accurate, complete and signed copies of U.S. Intermal
Revenue Service Form W-9 or successor form, certifying that such Secured Party or Participant
is on the date of delivery thereof entitled to an exemption from United States backup withholding
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tax. Each Secured Party or Participant that is not a U.S. Person (a “Non-U.S. Lender”) shall, no
later than the date on which such Secured Party becomes a party hereto or a participant herein
pursuant to Section 15.06 (and from time to time thereafter upon the reasonable request of the
Bonmower and/or the Administrative Agent (as applicable)), deliver to the Bormower and the
Administrative Agent two properly completed and duly executed copies of either U.S. Intermal
Revenue Sarvice Form W-8BEN, W-8ECI or W-8IMY or any subsequent versions thereof or
successors thereto and such other property completed and executed documentation prescribed by
Applicable Law, in each case claiming complete exemption from U.S. federal withholding tax
with respect to payments of interest hereunder. In addition, in the case of a Nor-U.S. Lender
claiming exemption from U.S. federal withholding tax under Section 871(h) or 881(c) of the
Code, such NorrU.S. Lender provides the appropriate certification pursuant to Exhihit I that such
Non-U.S. Lender is not a bank for purposes of Section 881(c) of the Code, is not a 10-percent
shareholder (within the meaning of Section 871(h)(3)(B) of the Code) of the Borrower and is not
a controlled foreign corporation related to the Bormower (within the meaning of Section 864(d)(4)
of the Code), and such Non-U.S. Lender agrees that it shall notify the Borower and the
Administrative Agent in the event such certification is no longer accurate. Such fonms shall be
delivered by each Non-U.S. Lender on or before the date it becomes a party to this Agreement. or
participant herein and on or before the date, if any, such Non-U.S. Lender designates a New
Lending Office. In addition, each Non-U.S. Lender shall deliver such fonms as promptly as
practicable after receipt of a written request therefor from the Borrower or an Agent
Notwithstanding any other provision of this Section 15.03, a NonrU.S. Lender shall not be
required to deliver any form pursuant to this Section 15.03(g) that such Non-U.S. Lender is not
legally able to deliver. Each Secured Party agrees that if any form or certification it previoudly
delivered expires or becomes obsolete or inaccurate in any respect, it shall update such form or
certification or promptly notify the Bormower in writing of its legal inahility to do so.

(h) If any Secured Party requires the Bormower to pay any additional amount to such
Secured Party or any taxing Governmental Authority for the account of such Secured Party or to
indenmify such Secured Party pursuant to this Section 15.03, then such Secured Party shall use
reasonable efforts to designate a different lending office for funding or booking its Advances
hereunder or to assign its rights and ohligations hereunder to another of its offices, branches or
affiliates, if such Lender determines, in its sole discretion, that such designation or assignment (i)
would eliminate or reduce amounts payable pursuant to this Section 15.03 in the future and (ii)
would not subject such Secured Party to any unreimbursed cost or expense and would not
otherwise be disadvantageous to such Secured Party. The Bormower hereby agrees to pay all
reasonable costs and expenses incurred by any Lender in connection with any such designation
or assignment.

(i) Nothing in this Section 15.03 shall be construed to require any Secured Party to
make available its tax retums (or any other infonmation relating to its taxes that it deems
oonfidential) to the Bormower or any other Person.

() Compliance with FATCA. Each Secured Party shall deliver to the Bormower and
the Administrative Agent, as applicable, at the time or times prescribed by law and at such time
or times reasonably requested by the Bomower or an Agent such documentation prescribed by
Applicable Law or FATCA (including as prescribed by Section 1571(b)(3)(C)(i) of the Code)
and such additional documentation reasonably requested by the Borrower or an Agent as may be
necessary for the Bormower and the Administrative Agent, as applicable, to conply with their
ohligations under FATCA and to detenmine that such Secured Party has complied with such
Secured Party’s obligations under FATCA or to determine the amount to deduct and withhold
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from any payment. Solely for purposes of this Section 15.03(j), “FATCA" shall include any
amendments made to FATCA after the date of this Agreement.

Section 15.04. Costs and Expenses; Indenmification.

(@ The Bonower agrees to promptly pay all reasonable and documented
out-of-pocket costs and expenses of the Administrative Agent and the Backup Servicer in
connection with the preparation, review, negotiation, reproduction, execution and delivery of this
Agreement and the other Facility Documents, including the reasonable fees and disbursements of
outside counsel for the Administrative Agent and the Backup Servicer, costs of any independent
accountants performing agreed upon procechures audits, UCC filing fees and all other related fees
and expenses in connection therewith; and in connection with any modification or amendment of
this Agreement or any other Facility Document. Further, the Bormower shall pay on demand (A)
all reasonable and documented out-of-pocket costs and expenses (including all reasonable fees,
expenses and disbursements of legal counsel and any auditors, accountants, consultants or
appraisers or other professional advisors and agents engaged by the Administrative Agent and the
Lenders) incunred by the Administrative Agent in the preparation, execution, delivery, filing,
recordation, administration, performance or enforoement of this Agreement or any other Facility
Document or any consent, amendment, waiver or other modification relating thereto, (B) all
reasonable and documented out-of-pocket costs and expenses of creating, perfecting, releasing or
enforcing the Administrative Agent's secunity inferests in the Collateral, including filing and
recording fees, expenses and taxes, stamp or documentary taxes, search fees, and title insurance
premiuns, and (C) all reasonable costs and expenses incurred by the Administrative Agent and
the Backup Servicer (including in its capacity as Successor Servicer) in connection with the
preservation, collection, foreclosure or enforcement of the Collateral subject to the Facility
Docurments or any interest, right, power or remedy of the Administrative Agent and the Lenders
or in connection with the collection or enforcement of any of the Ohligations or the proof,
piotection, administation or resolution of any claim based upon the Obligations in any
insolvency proceeding including all reasonable fees and disbursements of attomeys,
accountants, auditors, consultants, appraisers and other professionals engaged by the
Administrative Agent and the Lenders; provided that in each case, there shall be a single primary
counsel to the Administrative Agent and the Lenders and a single local counsel to the
Administrative Agent and the Lenders in each relevant jurisdiction (unless there is an actual or
perceived conflict of interest or the availahility of different claims or defenses among the
Administrative Agent and the Lenders, in which case each such similarly conflicted group of
Persons may retain its own counsel). The undertaking in this Section shall survive repayment of
the Ohligations, any foreclosure under; or modification, release or discharge of, any orall of the
Loan Documents, termination of this Agreement and the resignation or replacement of the
Administrative Agent. Without prejudice to its rights hereunder, the expenses and the
compensation for the services of the Administrative Agent are intended to constitute expenses of
administration under any applicable banknuptcy law.

(b)  The Bonower agrees to indenmify and hold harmless each Secured Party and
each of their Affiliates and the respective officers, directors, employees, agents, menagers of, and
any Person controlling any of, the foregoing (each, an “Indemmified Party”) from and against any
and all claims, damages, losses, liabilities, obligations, expenses, penalties, actions, suits,
Judgments and disbursements of any kind or nature whatsoever, (including the reasonable and
documented fees and disbursements of counsel) that may be incurred by or asserted or awarded
against any Indenmified Party, in each case arising out of or in cormection with or by reason of
the execution, delivery, enforcement, performance, administration of or otherwise arising out of
or incued in connection with this Agreement, any other Facility Document, any loan
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Docurment or any transaction contermplated hereby or thereby (and regardless of whether or not
any such transactions are consummated) (collectively, the “Liahilities”), including any such
Liahility that is incumred or arises out of or in connection with, or by reason of any one or more
of the following: (i) preparation for a defense of any investigation, litigation or proceeding
arising out of, related to or in connection with this Agreement, any other Facility Document, any
Loan Document or any of the transactions contemplated hereby or thereby; (ii) any breach of any
covenant by the Bomower or the Servicer contained in any Facility Document; (iii) any
representation or warranty made or deemed made by the Borrower or the Servicer contained in
any Facility Document or in any certificate, statement or report delivered in connection therewith
is false or misleading; (iv) the Management of any Hazardous Materials or any failure by the
Bormower or the Servicer to comply with any Applicable Law (including Environmental Law) or
contractual obligation hinding upon it; (v) any failure to vest, or delay in vesting, in the
Administrative Agent (for the benefit of the Secured Parties) a perfected security interestin all of
the Collateral free and clear of all Liens other than Permitted Liens; (vi) any action or omission,
not expressly authorized by the Facility Documents, by the Borrower or any Affiliate of the
Bormower which has the effect of reducing or impairing the Collateral or the rights of the
Administrative Agent or the Secured Parties with respect thereto; (vii) the failure to file, or any
delay in filing, financing statements, continuation statements or other similar instnuments or
documents under the UCC of any applicable jurisdiction or other Applicable Law with respect to
any Collateral, whether at the time of any Advance or at any subsequent time; (viii) any dispute,
claim, offset or defense (other than the discharge in bankruptcy of an Ohligor) of an Obligor to
the payment with respect to any Collateral (including, without limitation, a defense based on any
Collateral Loan (or the Loan Documents evidencing such Collateral Loan) not being a legal,
valid and binding obligation of such Ohligor enforceable against it in accordance with its terms),
or any other claim resulting from any related property; (ix) the commingling of Collections on
the Collateral at any time with other funds; (x) any failure by the Bormower to give reasonably
equivalent value to the applicable seller; in consideration for the transfer by such seller to the
Bormower of any item of Collateral or any attempt by any Person to void or otherwise avoid any
such transfer under any statbutory provision or common law or equitable action, including,
without limitation, any provision of the Bankruptcy Code; (xi) the failure of the Bormower, the
Servicer or any of their respective agents or representatives to remit to the Collection Account,
within one Business Day of receipt, Collections on the Collateral Loans remitted to the
Borrower; the Servicer or any such agent or representative as provided in this Agreement; and
(xii) any Default or Event of Default; provided, that (x) the Bormower shall not be liable (A) for
any Liahility or losses arising due to the deterioration in the credit quality or market value of the
Collateral Loans or other Collateral hereunder to the extent that such credit quality or market
value was not misrepresented in any material respect by the Bormower or any of its Affiliates or
(B) to the extent any such Liahility is found in a final, nonrappealable judgment by a court of
competent jurisdiction to have resulted solely from such Indenmified Party’s fraud, bad faith,
gross negligence or willful misconduct; provided, further; this Section 15.04(b) shall not apply
with respect to taxes, levies, imposts, deductions, charges and withholdings, and all liabilities
(including penalties, interest and expenses) with respect thereto, or additional sums described in
Sections 2.09, 2.16 or 15.03, other than any taxes, levies, imposts, deductions, charges and
withholdings that represent. Liabilities arising from a daim under any Section of this Agreement
other than Sections 2.09, 2.16 or 15.03.

(c) Without limiting any other rights that any such Person may have hereunder or
under Applicable Law, the Servicer hereby agrees to indemmify each Indemmified Party, on
demand, from and against any and all Liahilities (calculated without: duplication of Liahilities
paid by the Bomower pursuant to Section 15.04(b) above) awarded against or incurred by any
such Indenmified Party by reason of any acts, omissions or alleged acts or omissions of the
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Servicer in violation of the Facility Documents, including but not limited to (i) any
representation or warranty made by the Servicer under or in connection with any Facility
Documents to which it is a party, any Monthly Report or any other infonmation or report
delivered by or on behalf of the Servicer pursuant hereto, which shall have been false, incomrect
or misleading in any material respect when made or deemed mede, (ii) the failure by the Servicer
to comply with any Applicable Law, (iii) the failure of the Servicer to comply with its duties or
ohligations in accordance with this Agreement or (iv) any litigation, proceedings or investigation
against the Servicer, excluding, however, (a) Losses to the extent resulting from gross negligence
or willful misconduct on the part of such Indemmified Party, and (b) Losses constituting Federal,
state or local income or franchise taxes or any other Tax imposed on or measured by income (or
any interest or penalties with respect thereto or arising from a failure to comply therewith)
required to be paid by such Indenmified Party in commection herewith to any taxing authority.
The provisions of this indemnity shall nm directly to and be enforceable by an injured party
subject to the limitations hereof.

Section 15.05. Execution in Counterparts. This Agreement may be executed in any number of
counterparts and by different parties hereto on separate counterparts, each of which counterparts, when
so executed and delivered, shall be deemed to be an original and all of which counterparts, taken
together, shall constitute but one and the same Agreement. Delivery of an executed signature page of
this Agreement by facsimile or other electronic transmission shall be effective as ddlivery of a mamually
executed counterpart hereof.

Section 15.06. Assignahility.

(a) Each Lender may, with the written consent of the Administrative Agent and the
Bormower (in each case not to be unreasonably withheld or delayed), assign to an assignee all ora
portion of its rights and obligations under this Agreement (including all or a portion of its
outstanding Advances or interests therein owned by it, together with ratable portions of its
Commitment); provided that the Borrower shall be deemed to have consented to any such
assignment unless it shall ohject thereto by written notice to the Administrative Agent within five
(5) Business Days after having received notice thereof; provided further that:

(i) the Bormower's consent to any such assignment shall not be required if
the assignee is a Permitted Assignee with respect to such assignor;

(i)  the Bormower's consent to any such assignment pursuant to this Section
15.06(a) shall not be required if an Event of Default shall have occurred and is
continuing (and not been waived by the Lenders in accordance with Section 15.01);

(ili)  no assignment shall be made to a natural person;

(iv)  no assignment shall be made to (x) a Borrower or any of its Affiliates or
Subsidiaries or (y) any Defaulting Lender or any of its Subsidiaries, or any Person who,
upon becoming a Lender hereunder, would constitute any of the foregoing Persons
described in this clause (y);

W) exoept in the case of an assignment to a Lender or an Affiliate of a
Lender or a Penmitted Assignee or an assignment of the entire remeining amount of the
assigning Lender's Commitment or Advances of any class, the amount of the
Commitment or Advances of the assigning Lender subject to each such assignment
(determined as of the date the Assignment and Acceptance with respect to such
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assignment is delivered to the Administrative Agent) shall not be less than $5,000,000
unless each of the Bormower and the Administrative Agent otherwise consent, provided
that no such consent of the Bormower shall be required if an Event of Default has
occurred and is continuing;

(vi) each partial assignment shall be made as an assignment of a
proportionate part of all the assigning Lender's rights and obligations under this
Agreement, provided that this clause shall not be construed to prohibit the assignment of
a proportionate part of all the assigning Lender' s rights and obligations in respect of one
dlass of Commiitments or Advences;

(vii) the assignee, if it shall not be a Lender, shall deliver to the
Administrative Agent an Administrative Questionnaire in which the assignee designates
one or more credit contacts to whom all syndicate-level information (which mey contain
material non-public information about the Bormower and its affiliates and their Related
Parties or their respective securities) will be made available and who may receive such
information in accordance with the assignee’s compliance procedures and Applicable
Laws, including Federal and state securities laws; and

(viii) in comnection with any assignment of rights and ohligations of any
Defaulting Lender hereumder, no such assignment shall be effective unless and until, in
addition to the other conditions thereto set forth herein, the parties to the assignment
shall make such additional payments to the Administrative Agent in an aggregate amount
sufficient, upon distribution thereof as appropriate (which may be outright payment,
purchases by the assignee of participations or subperticipations, or other compensating
actions, including funding, with the consent of the Borrower and the Administrative
Agent, the applicable pro rata share of Advances previously requested but not funded by
the Defaulting Lender, to each of which the applicable assignee and assignor herehy
irrevocably consent), to (x) pay and satisfy in full all payment liahilities then owed by
such Defaulting Lender to the Administrative Agent and each Lender hereunder (and
interest accrued thereon), and (y) acquire (and fund as appropriate) its full pro rata share
of all Advances in accordance with its Percentage. Notwithstanding the foregoing, in the
event that any assignment of rights and obligations of any Defaulting Lender hereunder
shall become effective under applicable law without conmpliance with the provisions of
this paragraph, then the assignee of such interest shall be deemed to be a Defaulting
Lender for all purposes of this Agreement until such compliance occurs.

The parties to each such assignment shall execute and deliver to the Administrative
Agent an Assignment and Acceptance and the applicable tex fonms required by Section 15.03(g)
and (j), together with a processing and recordation fee of $3,500, such fee to be paid by either the
assigning Lender or the assignee Lender or shared between such Lenders. Notwithstanding any
other provision of this Section 15.06, any Lender may at any time pledge or grant a security
interest in all or any portion of its rights (including rights to payment of principal and interest)
under this Agreement to secure obligations of such Lender, including any pledge or security
interest granted to a Federal Reserve Bank, without notice to or consent. of the Bonower or the
Administrative Agent; provided that no such pledge or grant of a security interest shall release
such Lender from any of its obligations hereunder or substitute any such pledgee or grantee for
such Lender as a party hereto.

(by The Borrower may not assign its rights or ohligations hereunder or any interest
herein without the prior written consent of the Administrative Agent and the Lenders.
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(c) (i) Any Lender may, without the consent of the Bonrower, sell participations to
one or more banks or other entities (a “Participant”) in all or a portion of such Lender's rights
and obligations under this Agreement; provided that (A) such Lender’s obligations under this
Agreament shall remain unchanged, (B) such Lender shall remain solely responsible to the other
perties hereto for the performance of such obligations, (C) such Bonrower, the Administrative
Agent and the other Lenders shall contimie to deal solely and directly with such Lender in
comnection with such Lender’ s rights and obligations under this Agreement, (D) each Participant
shall have agreed to be bound by this Section 15.06(c) and Sections 14.09(b) and 14.15 and (E)
each Participant shall have a short term rating of at least “A-2/P2” by S&P and Moody's,
Tespectively. Any agreement pursuant to which a Lender sells such a participation shall provide
that such Lender shall retain the sole right to enforce this Agreement and to approve any
amendment, modification or waiver of any provision of this Agreement; provided that such
agreement may provide that such Lender will not, without the consent of the Participant, agree to
any Fundamental Amendment. Each Lender that sells a participation agrees, at the Bomower's
request and expense, to use reasonable efforts to cooperate with the Bormower to effectuate the
provisions of Section 15.06(f) with respect to any Participant. Sections 2.09, 2.16 and 15.03 shall
apply to each Participant as if it were a Lender and had acquired its interest by assignment
pursuant to paragraph (a) of this Section; provided that no Participant shall be entitled to any
amount under Sections 2.09, 2.16 or 15.03 which is greater than the amount the related Lender
would have been entitled to under any such Sections or provisions if the applicable participation
had not ocaurred.

(d In the event that any Lender sells participations in any portion of its rights and
ohligations hereunder, such Lender as nonfiduciary agent for the Borrower shall maintain a
register on which it enters the name of all participants in the Advances held by it and the
principal amount (and stated interest thereon) of the portion of the Advance which is the subject
of the participation (the “Parficipant Register”); provided that no Lender shall have any
ohligation to disclose all or any portion of the Participant Register to any Person (including the
identity of any participant or any information relating to a participant’'s interest in any
Commitments, Advances or its other obligations under this Agreement) except to the extent that
such disclosure is necessary to establish that such Commitment, Advance or other obligation is in
registered form under Section 5£.103-1(c) of the United States Treasury Regulations. An
Advance may be participated in whole orin part only by registration of such participation on the
Participant Register. Any participation of such Advance may be effected only by the registration
of such participation on the Participant Register. The entries in the Participant Register shall be
oonclusive absent manifest error, and such Lender shall treat each Person whose name is
recorded in the Participant Register as the owner of such participation for all purposes of this
Agresment notwithstanding any notice to the contrary. For the avoidance of doubt, the
Administrative Agent (in its capacity as Administrative Agent) shall have no responsihility for
maintaining a Participant Register.

(e) The Administrative Agent, on behalf of and acting solely for this purpose as the
nonfiduciary agent of the Borrower, shall maintain at its address specified in Section 15.02 or
such other address as the Administrative Agent shall designate in writing to the Lenders, a copy
of this Agreement, the Administrative Questionnaire and each signature page hereto and each
Assignment and Acceptance delivered to and accepted by it and a register (the “Register”) for the
recordation of the names and addresses of the Lenders and the aggregate outstanding principal
amount of the outstanding Advances maintained by each Lender under this Agreement (and any
stated interest thereon). The entries in the Register shall be conclusive and bhinding for all
purposes, absent manifest enor; and the Bonower, the Administrative Agent and the Lenders
may treat each Person whose name is recorded in the Register as a Lender hereunder for all
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purposes of this Agreement. The Register shall be available for inspection hy the Bormower or
any Lender at any reasonable time and from time to time upon reasonable prior notice. An
Advance may be assigned or sold in whole or in part only by registration of such assignment. or
sale on the Register and in acoordance with this Section 15.06.

(f) Notwithstanding anything to the contrary set forth herein or in any other Facility
Document, each Lender hereunder, and each Parficipant, must at all times be a “qualified
purchaser” as defined in the Investment Company Act (a “Qualified Purchaser”) and a “qualified
institutional buyer” as defined in Rule 144A under the Securities Act (a “QIB”). Each Lender
Tepresants to the Bormower, (i) on the date that it becomes a party to this Agreement (whether by
being a signatory hereto or by entering into an Assignment and A cceptance) and (ii) on each date
on which it makes an Advance hereunder, that it is a Qualified Purchaser and a QIB. Each
Lender further agrees that it shall not assign, or grant any perticipations in, any of its Advances
orits Commitment to any Person unless such Person is a Qualified Purchaser and a QIB.

(g Replacement of Lenders. If a Lender (i) is a Defaulting Lender, (ii) is a
Non-Consenting Lender, or (iii) requests payment of amounts payable pursuant to Section 2.09
or 15.03 and, in each case, such Lender has declined oris unable to designate a different lending
office in accordance with Section 2,09(c) or Section 15.03(h), respectively, then, in addition to
any other rights and remedies that any Person may have, the Bormower may, at its sole expense
and effort, by notice to the applicable Lender within 180 days after such event (with a copy of
such notice concurrently delivered to the Administrative Agent), require such Lender to assign,
without recourse (in acoordance with and subject to the resirictions contained in, and consents
required by, Section 15.06), all of its interests, rights (other than its existing rights to payments
pursuant to Section 2.09 or Section 15.03) and obligations under the Facility Documents to one
or more Eligible Assignees specified by the Bormrower within twenty (20) days after the
Bormower's notice, provided, however, that (A) such assignment does not conflict with
Applicable Law, (B) in the case of any such assignment resulting from a claim for compensation
under Section 2.09 or 15.03, such assignment will result in a reduction in such compensation or
payments thereafter, and (C) in the case of any assignment resulting from a Lender becoming a
Non-Consenting Lender, the applicable assignee shall have consented to the applicable
amendment, waiver or consent. A Lender shall not be required to make any such assignment. or
delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the circurmstances
entitling the Borrower to require such assignment and delegation cease to apply. The
Administrative Agent is irmevocably appointed as attomey-in-fact to execute any such assignment
if any member of the affected Lender fails to execute same. The affected Lender shall be entitled
to receive, in cash, concurrently with such assignment, all amounts owed to it under the Facility
Docurments, including all principal, interest and fees through the date of assignment (including
any amounts under Section 2.16 as if the Advances owing to it were prepeid rather than
assigned).

(h) Certain Additional Payments. In connection with any assignment. of rights and
ohligations of any Defaulting Lender hereunder, no such assignment. shall be effective unless and
until, in addition to the other conditions thereto set forth herein, the parties to the assignment
shall meke such additional payments to the Administrative Agent in an aggregate amount
sufficient, upon distribution thereof as appropriate (which may be outright payment, purchases
by the assignee of participations or subparticipations, or other compensating actions, including
funding, with the consent of the Bormower and the Administrative Agent, the applicable pro rata
share of Advances previously requested but not funded by the Defaulting Lender, to each of
which the applicable assignee and assignor hereby imevocahly consent), to (x) pay and satisfy in
full all payment liahilities then owed by such Defaulting Lender to the Administrative Agent and
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each other Lender hereunder (and interest accrued thereon), and (y) acquire (and fund as
appropriate) its full pro rata share of all Advances in accordance with its Percentage.
Notwithstanding the foregoing, in the event that any assignment. of rights and obligetions of any
Defaulting Lender hereumder shall become effective under Applicable Law without compliance
with the provisions of this paragraph, then the assignee of such interest shall be deemed to be a
Defaulting Lender for all purposes of this Agreement until such compliance occurs. No
assignment by a Defaulting Lender will constitute a waiver or release of any claim of any party
hereunder arising from that Lender' s having been a Defaulting Lender.

Section 15.07. Goveming Law. THIS AGREEMENT AND THE RIGHIS AND
OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF NEW YORK, EXCEPT
THE CONFLICT OF LAW PRINCIPLES THEREOF WHICH WOULD HAVE THE EFFECT OF
APPLYING THE LAW OF ANY OTHER JURISDICTION.

Section 15.08. Severahility of Provisions. Any provision of this Agreement which is prohibited
or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohihition or umenforceahility without invalidating the remaining provisions hereof or affecting the
validity or enforceability of such provision in any other jurisdiction.

Section 15.09. Confidentiality. Each Secured Party agress to keep confidential all nonpublic
information provided to it by the Borrower or the Servicer with respect to the Bonrower, its Affiliates, the
Collateral or any other infonmation fumished to any Secured Party pursuant to this Agreement or any
other Facility Document (collectively, the “Bonower Information”); provided that nothing herein shall
prevent any Secured Party from disclosing any Bormower Information (a) in connection with this
Agreement and the other Facility Documents and not for any other purpose, (x) to any Secured Party or
any Affiliate of a Secured Party, or (y) any of their respective Affiliates, employees, directors, agents,
attomeys, accountants and other professional advisors (collectively, the “Secured Party
Representatives”), itlﬁmwﬂastoodﬂmatﬂn?ersommwmmﬁmhcﬁsdosmeisnﬁdemm
informed of the confidential nature of such Bommower Infonmation, (b) subject to an agreement to comply
with the provisions of this Section (or other provisions at least as restrictive as this Section), (i) to use the
Bonmower Information only in connection with this Agreement. and the other Facility Documents and not
for any other purpose, (ii) to any actual or bona fide prospective Permitted Assignees and Participants in
any of the Secured Parties’ interests under or in connection with this Agreement and (iii) as reasonably
required by any direct or indirect contractual counterparties or professional advisors thereto, to any swap
or derivative transaction relating to the Borrower and its obligations, (c) as required by Applicable Law
to be disdlosed to any Govemmental Authority purporting to have jurisdiction over any Secured Party or
any of its Affiliates or any Secured Party Representative, (d) in response to any order of any court or
other Govemmental Authority or as may otherwise be required to be disclosed pursuant to any
Applicable Law, (e) that is a matter of general public knowledge or that has heretofore been made
availahle to the public by any Person other than any Secured Party or any Secured Party Representative,
(f) in cormection with the exercise of any remedy hereunder or under any other Facility Document, (g)
with the written consent of the Bormower, (h) that was in its possession or known by such Secured Party
or any of its Affiliates without restriction prior to receipt from the Borrower, (i) that was rightfully
disclosed to such Secured Party by a third party not known by such Secured Party to be under any
ohligation of confidentiality to the Borrower or (j) that was independently developed by such Secured
Party or any of its Affiliates without any use of Borrower Information. In addition, each Secured Party
may disclose the existence of this Agreement and the Facility Amount available hereunder to market data
collectors, similar service providers to the lending industry and service providers to the Secured Parties
in connection with the administration and menagement of this Agreement and the other Facility
Documents,
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Section 15.10. Memger. This Agreement and the other Facility Documents executed by the
Administrative Agent or the Lenders taken as a whole incorporate the entire agreement between the
parties thereto conceming the subject matter thereof and such Facility Documents supersede any prior
agreements among the parties relating to the subject matter thereof.

Section 15.11. Survival. All representations and wananties made hereunder, in the other
Facility Documents and in any certificate delivered pursuant hereto or thereto or in connection herewith
or therewith shall survive the execution and delivery of this Agreement and the making of the Advances
hereunder. The agreements in Sections 2.09, 2.12, 2.16, 15.03, 15.04, 15.09, 15.16, and 15.18 and this
Section 15.11 shall survive the termination of this Agreement in whole or in part and the payment in full
of the principal of and interest on the Advances.

Section 15.12. Submission to Jurisdiction: Waivers; Service of Process; Eic. Each party hereto
hereby inevocably and unconditionally:

(a) submits for itself and its property in any legal action or proceeding relating to
this Agreement or the other Facility Documents to which it is a party, or for recognition and
enforcement of any judgment in respect thereof, to the exclusive general jurisdiction of the courts
of New Y ork County in the State of New Y ork, the courts of the United States of America for the
Southem District of New Y ork, and the appellate courts of any of them;

(h) consents that any such action or proceeding may be brought in any court
described in Section 15.12(a) and waives to the fullest extent permitted by Applicable Law any
ohjection that it may now or hereafter have to the verue of any such action or proceeding in any
such court or that such action or proceeding was brought in an inconvenient court and agrees not
to plead or claim the same;

(c) agrees that service of process in any such action or proceeding may be effected
by mailing a copy thereof by registered or certified mail (or any substantially similar form of
mail), postage prepaid, to such party at its address set forth in Section 15.02 or at such other
address as may be pemmitted thereunder;

(d agrees that nothing herein shall affect the right to effect service of process,
summons, notices and documents in any other manner permitted by applicable law; and

(e) waives, to the maximum extent not prohibited by law, any right it may have to
claim or recover in any legal action or proceeding ageinst any Secured Party arising out of or
relating to this Agreement or any other Facility Document any special, exemplary, indirect,
punitive or consequential damages (as opposed to direct or actual damages) (whether or not the
claim therefor is based on contract, tort or duty imposed by any applicable legal requirement).

Section 15.13. Waiver of Jury Tral. Each of the parties hereto hereby imevocably and
unconditionally waives trial by jury in any legal action or proceeding relating to this Agreement or any
other Facility Document or for any counterclaim therein or relating thereto.

Section 15.14. Third Party Beneficiary. The Custodian is an express third party beneficiary
hereunder

Section 15.15. Waiver of Setoff. FEach of the Bommower and the Servicer hereby waives any
right of setoff it may have or to which it may be entitled under this Agreement from time to time against
any Lender or its assets.
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Section 15.16. PATRIOT Act, Benel j
ofﬁJeAchTmsh‘ahveAgemalﬂﬂneBaclmpSawoermm]ymbﬁestheBomﬂ*ﬂtmmﬁtoﬂle
requirements of the USA PATRIOT Act (Title IIT of Pub. L. 107-56 (signed into law on October 26,
2001)) (the “PATRIOT Act”), it is required to obtain, verify and record information that identifies the
Bormrower, which information includes the name and address of the Borrower, a Beneficial Ownership
MMOMMMOnMMHaﬂwﬂBLH&ISmldHE@ﬁEBmmmm
C The Bormower shall provide to the
e:-ttmtoonnmallyreasomﬂe &nhnfonmﬂonaxﬂtake&mhacﬁmsasmemnﬂ requested by
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Section 15.17. Legal Holidays. In the event that the date of any prepayment, any Payment Date
or the Final Maturity Date shall not be a Business Day, then notwithstanding any other provision of this

Agreement or any Facility Document, payment need not be made on such date, but may be made on the
next succeeding Business Day with the same force and effect as if made on the nominal date of any date
of prepayment, any Payment Date or the Final Matity Date, as the case may be, and interest shall
accrue on such payment for the period from and after any such nominal date to but excluding such next
succeeding Business Day.

Section 15.18. Non-Petition.

(a) The Servicer, each Lender, and the Backup Servicer each hereby agrees not to
institute against, or join, cooperate with or encourage any other Person in instituting agginst, the
Bormmower any banknuptcy, reorganization, receivership, amangement, insolvency, moratorium or
liquidation proceedings or other proceedings under federal or state bankruptcy or similar laws
until at least one year and one day, or if longer the applicable preference period then in effect
plus one day, after the payment in full of the Advances and the termination of all Commitments.

(b) The provisions of this Section 15.18 are a material inducement for the Secured
Parties to enter into this Agreement and the transactions contemplated hereby and are an
essential term hereof. The parties hereby agree that monetary damages are not adequate for a
breach of the provisions of this Section 15.18 and the Administrative Agent may seek and obtain
specific performance of such provisions (including injunctive relief), including, without
limitation, in any bankruptcy, reorgenization, amangement, winding up, insolvency, moratorium,
winding up or liquidation proceedings, or other proceedings under United States federal or state
benkruptcy laws or any similar laws. The provisions of this Section 15.18 shall survive the
termination of this Agreement.

Section 15.19. No Fiduciary Duty. The Administrative Agent, each Lender and their Affiliates
(collectively, solely for purposes of this paragraph, the “Lenders”), may have economic interests that
conflict with those of the Credit Parties, their stockholders and/or their affiliates. The Bormower, the
Servicer and the Originator (collectively, solely for purposes of this paragraph, the “Credit Parties”) each
agree that nothing in the Facility Documents or otherwise will be deemed to create an advisory, fiduciary
or agency relationship or fiduciary or other implied duty between any Lender, on the one hand, and such
Credit Party, its stockholders or its affiliates, on the other. The Credit Parties ackmowledge and agree
that. (i) the transactions contemplated by the Facility Documents (including the exercise of rights and
remedies hereunder and thereunder) are anm's-length commertial transactions between the Lenders, on
the one hand, and the Credit Parties, on the other, and (ii) in connection therewith and with the process
leading thereto, (x) no Lender has assumed an advisory or fiduciary responsibility in favor of any Credit
Party, its stockholders or its affiliates with respect to the transactions conternplated hereby (or the
exertise of rights or remedies with respect thereto) or the process leading thereto (irmespective of whether
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any Lender has advised, is currently advising or will advise any Credit Party, its stockholders or its
Affiliates on other matters) or any other obligation to any Credit Party except the obligations expressly
set forth in the Facility Documents and (y) each Lender is acting solely as principal and not as the agent
or fiduciary of any Credit Party, its menagement, stockholders, creditors or any other Person.  Each
Credit Party acknowledges and agrees that it has consulted its own legal and financial advisors to the
extent it deemed appropriate and that it is responsible for making its own independent judgment with
Tespect to such transactions and the process leading thereto. Each Credit Party agrees that it will not
claim that any Lender has rendered advisory services of any nature or respect, or owes a fiduciary or
similar duty to such Credit Party, in connection with such transaction or the process leading thereto.

Section 15.20. Sharing of Payments by Lenders. If any Lender shall, by exercising any right of
setoff or counterclaim or otherwise, obtain payment in respect of any principal of or interest on any of its
Advances or other obligations hereunder resulting in such Lender receiving payment of a proportion of
the aggregate amount. of its Advances and accrued interest thereon or other such obligations greater than
its pro rata share thereof as provided herein, then the Lender receiving such greater proportion shall (a)
notify the Administrative Agent of such fact, and (b) purchase (for cash at face value) participations in
the Advances and such other ohligations of the other Lenders, or make such other adjustments as shall be
equitable, so that the benefit of all such payments shall be shared by the Lenders ratably in accordance
with the aggregate amount of principal of and accrued interest on their respective Advances and other

(a) if any such participations are purchased and all or any portion of the payment
giving rise thereto is recovered, such participations shall be rescinded and the purchase price
Testored to the extent of such recovery, without interest; and

(b) the provisions of this Section shall not be construed to apply to (x) any payment
mede hy the Bormower pursuant. to and in accordance with the express tenms of this Agreement
(including the application of funds arising from the existence of a Defaulting Lender), or (y) any
payment obtained by a Lender as consideration for the assignment of or sale of a participation in
any of its Advances to any assignee or participant.

The Bonower consents to the foregoing and agrees, to the extent it may effectively do so under
applicable law, that any Lender acquiring a participation pursuant to the foregoing anangements may
exercise against the Borrower rights of setoff and counterclaim with respect to such participation as fully
as if such Lender were a direct creditor of the Bormower in the amount of such participation.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement. to be executed by their
tespective officers thereunto duly authorized, as of the date first above written.

NBL SPV I, LLC, as Bonmower

By:

Name:
Tite:

SMALL BUSINESS LENDING, LI.C, as Servicer

By:

Name:
Title:




CAPITAL ONE, NA., as Administrative Agent

By:

Name: Brian Talty
Title: Senior Vice President

CAPITAL ONE, NA., as Lender

By:

Name: Brian Talty
Title: SeniorVice President




U.S. BANK NATIONAL ASSOCIATION, as
Backup Servicer

By:

Name:
Title:







