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11.1

Tax Matters Partuer

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

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

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

Amendments
Amendments by the General Partner

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

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

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

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

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

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

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

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

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

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

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

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

11.2 Amendments by the General Partner with Limited Partner Approval

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

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

12, Extent of Partnership

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

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

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

Annua! Accounts

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

Quarterly Accounts

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

Notices

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

Miscellaneous
Successors

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

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

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

Governing Law

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

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

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

Ratification

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

Conversus Investruent GP, Limited

By:
N

L
Title; D

LIMITED PARTNERS:

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

By:

Namey
Title: Director

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

By:

Name:  John H., Fant
Title: Authorized Person

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

By:

Name: John H. Fant
Title: Authorized Person



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

Conversus Investment GP, Limited

By:

Name:
Title: Director

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

By:

Name:
Title: Director

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

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

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

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

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

TitJer” Authorized Person



