












































Federal or foreign authority or examiner (including the National Association of Insurance
Commissioners or any similar organization or quasi-regulatory authority) regulating the
Administrative Agent, (d) to any rating agency when required by it, provided that, prior to any
such disclosure, such rating agency shall (i) execute and deliver to the Issuer the Confidentiality
Agreement in the form of Exhibit L or (ii) provide such other assurance of confidentiality as
shall be consistent with customary practice for rating agencies in connection with the provision
of private ratings at such time, provided that, the disclosing party shall use commercially
reasonable best efforts to have the rating agency provide such assurances in the form of a written
confidentiality agreement addressed to or for the benefit of the Issuer, (e) in connection with any
litigation or proceeding to which such disclosing party or any of its Affiliates may be a party or
(f) in connection with the exercise of any right or remedy under this Agreement or any other
Notes Document.

SECTION 8.12 Patriot Act Notice. The Administrative Agent and the
Primary Purchaser hereby notify the Issuer that pursuant to the requirements of the Patriot Act, it
is required to obtain, verify and record information that identifies the Issuer, which information
includes the name and address of the Issuer and other information that will allow the
Administrative Agent and the Primary Purchaser to identify the Issuer in accordance with the
Patriot Act. The Issuer shall provide such information and take such actions as are reasonably
requested by the Administrative Agent and the Primary Purchaser in order to assist the
Administrative Agent and the Primary Purchaser in maintaining compliance with the Patriot Act.

SECTION 8.13 Jurisdiction, Etc. (a) Each of the parties hereto hereby
irrevocably and unconditionally submits, for itself and its property, to the nonexclusive
jurisdiction of any New York State-court or Federal court of the United States of America sitting
in New York City, and any appellate court from any thereof, in any action or proceeding arising
out of or relating to this Agreement or any of the other Notes Documents to which it is a party, or
for recognition or enforcement of any judgment, and each of the parties hereto hereby
irrevocably and unconditionally agrees that all claims in respect of any such action or proceeding
may be heard and determined in any such New York State court or, to the fullest extent permitted
by law, in such Federal court. Each of the parties hereto agrees that a final judgment in any such
action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by law. Nothing in this Agreement shall affect any
right that any party may otherwise have to bring any action or proceeding relating to this
Agreement or any of the other Notes Documents in the courts of any jurisdiction.

(b)  Each of the parties hereto irrevocably and unconditionally waives, to the
fullest extent it may legally and effectively do so, any objection that it may now or hereafter have
to the laying of venue of any suit, action or proceeding arising out of or relating to this
Agreement or any of the other Notes Documents to which it is a party in any New York State or
Federal court. Each of the parties hereto hereby irrevocably waives, to the fullest extent
permitted by law, the defense of an inconvenient forum to the maintenance of such action or
proceeding in any such court. ‘ '

(c) The Issuer and the Manéging Investment Partner each heréby irrevocably
appoints CT Corporation System, with offices at the date hereof at 111 Eighth Avenue, New
York, NY 10011 as its authorized agent on which any and all legal process may be served in any
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such action, suit or proceeding brought in any Federal or state court sitting in New York City.
The Issuer and the Managing Investment Partner each agrees that service of process in respect of
it upon its agent, together with written notice of such service given to it in the manner provided
in Section 8.02, shall be deemed to be effective service of process upon it in any such action, suit
or proceeding. The Issuer and the Managing Investment Partner each agrees that the failure of
its respective agent to give notice to it of any such service shall not impair or affect the validity
of such service or any judgment rendered in any action, suit or proceeding based thereon. If for
any reason the abovementioned agent shall cease to be available to act as such, or if such agent
that was located in the United States ceases to be so located, the Issuer and the Managing
Investment Partner each agrees to designate a new agent in the City of New York, on the terms
and for the purposes of this Section 8.12(c). Nothing herein shall be deemed to limit the ability
of any party to serve any such legal process in any other manner permitted by applicable law or
to obtain jurisdiction over any such party or bring actions, suits or proceedings against it in such
other jurisdictions, and in such manner, as may be permitted by applicable law.

(d)  Each of the parties hereto irrevocably and unconditionally waives, to the
fullest extent it may legally and effectively do so, any objection that it may now or hereafter have
to the laying of venue of any suit, action or proceeding arising out of or relating to this
Agreement or any of the other Notes Documents to which it is a party in any New York State or
Federal court. Each of the parties hereto hereby irrevocably waives, to the fullest extent
permitted by law, the defense of an inconvenient forum to the maintenance of such action or
proceeding in any such court.

SECTION 8.14 Governing Law. This Agreement and the Notes shall be
governed by, and construed in accordance with, the laws of the State Qf New York.

SECTION 8.15 Waiver of Jury Trial. Each party hereto irrevocably waives
all right to trial by jury in any action, proceeding or counterclaim (whether based on contract, tort
or otherwise) arising out of or relating to any of the Notes Documents, the Notes, or the actions
of the Agents, the Purchasers and the Noteholders in the negot1at10n administration,
performance or enforcement thereof.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their respective officers thereunto duly authorized, as of the date first above written.

Note Purchase Agreement

CONVERSUS CAPITAL, L.P.
By: Conversus GP, Limited,
its general partner

By: \
Name: Tfﬁrv&ly A. Smith
Title: Chief Financial Officer

| CONVERSUS INVESTMENT GP, LIMITED

By: \‘%\
Name: Timiothy A. Smith

Title: Chief Financial Officer



as Admlms?w A
By | /

Title: /‘{aré o V'C/\‘¢
A0 ‘
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CITIGROUP OBALMA TS INC.
as Calcu /Aggnt
Tlﬂe rY, O\J-(A’lfjfmctﬁ ,/ﬁ )5 P('V/U('b")
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CITIGROUP GLOBAL MARKETS INC.

as Collatem

Tltle 4,-4 Ove, /
P
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CITIBANK, N.A.

vByg—;- ‘\JLJ&_‘

Q/\V Title:
Samir Mathur

& ' Managing Director

tdulti-Asset Derivatives Trading
390 Greenwich, 3rd Floor
1212) 723-6485
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[Any Annexes, Schedules and Exhibits have been intentionally redacted.]





