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LOAN AGREEMENT

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

RECITALS

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

SECTION 1. DEFINITIONSAND ACCOUNTING MATTERS.

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

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

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

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

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

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

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

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

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

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

“Bankruptcy Exceptions’ shall mean limitations on, or exceptions to, the enforceability
of an agreement against a Person due to applicable bankruptcy, insolvency, reorganization, moratorium or
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similar laws affecting the enforcement of creditors’ rights generally or the application of general equitable
principles, regardless of whether such enforceability is considered in a proceeding at law or in equity.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Agreement.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Agreement.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

amended.

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

“Investment Period” shall have t