(xv) fail to pay any tax, assessment, charge or fee with respect to the
Collateral, or fail to defend any action, if such failure to pay or defend may
adversely affect the priority or enforceability of the lien over the Collateral
created by this Indenture.

(b) The Co-Issuer will not invest any of its assets in “securities” as such term
is defined in the Investment Company Act, and will keep all of its assets in Cash.

Section 7.9  Statement as to Compliance.

On or before January 30 in each calendar year commencing in 2008, or
immediately if there has been a Default under this Indenture, the Issuer shall deliver to the
Collateral Manager, the Trustee and the Administrator (to be forwarded by the Trustee, to each
Noteholder making a written request therefor and each Rating Agency) an Officer’s certificate of
the Issuer that, having made reasonable inquiries of the Collateral Manager, and to the best of the
knowledge, information and belief of the Issuer, there did not exist, as at a date not more than
five days prior to the date of the certificate, nor had there existed at any time prior thereto since
the date of the last certificate (if any), any Default hereunder or, if such Default did then exist or
had existed, specifying the same and the nature and status thereof, including actions undertaken
to remedy the same, and that the Issuer has complied with all of its obligations under this
Indenture or, if such is not the case, specifying those obligations with which it has not complied.

Section 7.10 Co-Issuers May Consolidate,_etc.. Only on Certain Terms.

Neither the Issuer nor the Co-Issuer (the “Merging Entity™) shall consolidate or
merge with or into any other Person or transfer or convey all or substantially all of its assets to
any Person, unless permitted by Cayman Islands law (in the case of the Issuer) or United States
and Delaware law (in the case of the Co-Issuer) and unless:

(a) the Merging Entity shall be the surviving corporation, or the Person (if
other than the Merging Entity) formed by such consolidation or into which the Merging Entity is
merged or to which all or substantially all of the assets of the Merging Entity are transferred (the
“Successor Entity™) (A) if the Merging Entity is the Issuer, shall be a company organized and
existing under the laws of the Cayman Islands or such other jurisdiction approved by a Majority
of the Controlling Class (provided that no such approval shall be required in connection with any
such transaction undertaken solely to effect a change in the jurisdiction of incorporation pursuant
to Section 7.4), and (B) in any case shall expressly assume, by an indenture supplemental hereto,
executed and delivered to the Trustee and each Holder, the due and punctual payment of the
principal of and interest or distributions on all Securities issued by the Merging Entity and the
performance and observance of every covenant of this Indenture on its part to be performed or
observed, all as provided herein;

(b)  each Rating Agency and the Collateral Manager shall have been notified
in writing of such consolidation or merger and the Trustee shall have received Rating
Confirmation;

(c) if the Merging Entity is not the surviving corporation, the Successor Entity
shall have agreed with the Trustee (1) to observe the same legal requirements for the recognition
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