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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE NORTHERN DISTRICT OF TEXAS 
DALLAS DIVISION 

 

In re: 
 
HIGHLAND CAPITAL MANAGEMENT, L.P.,1 
 

Reorganized Debtor. 

§ 
§ 
§ 
§ 
§ 
§ 

Chapter 11 
 
Case No. 19-34054-sgj11 
 
 

 
HIGHLAND CAPITAL MANAGEMENT, L.P.’s SECOND SUPPLEMENTAL  

WITNESS AND EXHIBIT LIST WITH RESPECT TO HEARING TO BE  
HELD ON DECEMBER 18, 2024 

 
Highland Capital Management, L.P. (“HCMLP” or, as applicable, the “Debtor”), the 

reorganized debtor in the above-styled bankruptcy case (the “Bankruptcy Case”), by and through 

its undersigned counsel, submits the following supplemental witness and exhibit list with respect 

to (a) Highland Capital Management, L.P.’s Objection to Scheduled Claims 3.65 and 3.66 of 

Highland CLO Management, Ltd. [Docket No. 3657], and (b) Highland Capital Management 
 

1 The Reorganized Debtor’s last four digits of its taxpayer identification number are (8357).  The headquarters and 
service address for the above-captioned Reorganized Debtor is 100 Crescent Court, Suite 1850, Dallas, TX 75201. 
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L.P.’s Motion for (A) a Bad Faith Finding and (B) an Award of Attorneys’ Fees Against 

Highland CLO Management, Ltd. and James Dondero in Connection with HCLOM Claims 3.65 

and 3.66 [Docket No. 4176], which the Court has set for hearing at 9:00 a.m. (Central Time) on 

December 18, 2024 (the “Hearing”) in the Bankruptcy Case.  

A. Witnesses: 

1. James P. Seery Jr.; 

2. David Klos; 

3. Frank Waterhouse; 

4. James Dondero; 

5. Any witness identified by or called by any other party; and  

6. Any witness necessary for rebuttal. 

B. Supplemental Exhibits:2 

Number Exhibit Offered Admitted 

107. Banking documents concerning January 2018 transfer and 
reversal – HCLOM00013394, HCLOM00013367-00013378, 
HCLOM00013339-00013351 

  

108. 
H&W Letter – Ex C – CLO 2014-3 Indenture, 2/25/14 
(including the definition of “Controlling Class”) 
[HCLOM02120372-02120984]3 

  

109. 
H&W Letter – Ex E – CLO 2014-4 Indenture, 6/5/14 
(including the definition of “Controlling Class”) 
[HCLOM02121038-02121459] 

  

 
2   The exhibits identified herein supplement the witness and exhibit lists filed with the Bankruptcy Court at Docket 
No. 4175 on November 21, 2024 and Docket No. 4185 on December 13, 2024. 
 
3 Highland currently intends to rely on the Indentures (marked as Exhibits 31, 33, 35, and 37, respectively) for (a) 
the definition of “S&P Rating Condition,” a term used in Section 14 of the CLO Portfolio Management Agreements 
(Exhibits 32, 34, 36, and 38, respectively), and (b) the definition of “Controlling Class,” a term used in paragraph 1 
of the Transfer Agreement. Because the Indentures are voluminous, Highland is only offering into evidence the 
cover page, table of contents, applicable definitions, and signature pages of each Indenture.  The complete 
Indentures were produced to HCLOM Ltd. in discovery and are available upon request. 

Case 19-34054-sgj11    Doc 4191    Filed 12/17/24    Entered 12/17/24 16:14:51    Desc
Main Document      Page 2 of 4



SECOND SUPPLEMENTAL WITNESS LIST FOR HEARING ON DECEMBER 18, 2024  PAGE 3 OF 4 
SF 4931-6323-0215.2 36027.002 DOCS_NY:42648.1 36027/002 

Number Exhibit Offered Admitted 

110. 
H&W Letter – Ex G – CLO 2014-5 Indenture, 11/18/14 
(including the definition of “Controlling Class”) 
[HCLOM02121513-02121847] 

  

111. 
H&W Letter – Ex I – CLO 2015-6 Indenture, 4/16/15 
(including the definition of “Controlling Class”) 
[HCLOM02121901-02122230] 

  

112. 
Staff and Services Agreement between Highland CLO 
Management, LLC and Highland HCF Advisor, Ltd. dated 
11/15/17 [HCLOM01253657-01253679] 

  

113. 
Amended and Restated Portfolio Management Agreement 
between Highland CLO 2014-3R Ltd. and Highland CLO 
Management, LLC, draft 1/23/18 [HCLOM00571014-
00571066] 

  

114. Any document entered or filed in the Debtor’s chapter 11 
bankruptcy case, including any exhibits thereto   

115. All exhibits necessary for impeachment and/or rebuttal 
purposes   

116. All exhibits identified by or offered by any other party at the 
Hearing   

 
 
 

[Remainder of Page Intentionally Left Blank] 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Case 19-34054-sgj11    Doc 4191    Filed 12/17/24    Entered 12/17/24 16:14:51    Desc
Main Document      Page 3 of 4



SECOND SUPPLEMENTAL WITNESS LIST FOR HEARING ON DECEMBER 18, 2024  PAGE 4 OF 4 
SF 4931-6323-0215.2 36027.002 DOCS_NY:42648.1 36027/002 

 
Dated:  December 17, 2024 PACHULSKI STANG ZIEHL & JONES LLP 

Jeffrey N. Pomerantz (CA Bar No. 143717) 
John A. Morris (NY Bar No. 2405397) 
Gregory V. Demo (NY Bar No. 5371992) 
Hayley R. Winograd (NY Bar No. 5612569) 
10100 Santa Monica Blvd., 13th Floor 
Los Angeles, CA 90067 
Telephone: (310) 277-6910 
Facsimile: (310) 201-0760 
E-mail: jpomerantz@pszjlaw.com 
  jmorris@pszjlaw.com 
  gdemo@pszjlaw.com 
  hwinograd@pszjlaw.com 
 
-and- 
 
HAYWARD PLLC 
 
/s/ Zachery Z. Annable  
Melissa S. Hayward (Texas Bar No. 24044908) 
Zachery Z. Annable (Texas Bar No. 24053075) 
10501 N. Central Expy, Ste. 106 
Dallas, Texas 75231 
Telephone: (972) 755-7100 
Facsimile: (972) 755-7110 
E-mail: MHayward@HaywardFirm.com 
 ZAnnable@HaywardFirm.com 
 
Counsel for Highland Capital Management, L.P. 
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EXHIBIT C 

 
CLO 2014-3 INDENTURE 

 
 

  

HCLOM02120372
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DATED AS OF FEBRUARY 25, 2014

ACIS CLO 2014-3 LTD.
ISSUER

ACIS CLO 2014-3 LLC
CO-ISSUER

U.S. BANK NATIONAL ASSOCIATION,
TRUSTEE

INDENTURE

HCLOM02120373
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18750188.25.BUSINESS

INDENTURE, dated as of February 25, 2014, among ACIS CLO 2014-3 Ltd., an
exempted company incorporated with limited liability under the laws of the Cayman Islands (the
“Issuer”), ACIS CLO 2014-3 LLC, a limited liability company formed under the laws of the
State of Delaware (the “Co-Issuer” and, together with the Issuer, the “Co-Issuers”), and U.S.
Bank National Association, as trustee (herein, together with its permitted successors and assigns
in the trusts hereunder, the “Trustee”).

PRELIMINARY STATEMENT

The Co-Issuers are duly authorized to execute and deliver this Indenture to provide for
the Notes issuable as provided in this Indenture. Except as otherwise provided herein, all
covenants and agreements made by the Co-Issuers herein are for the benefit and security of the
Secured Parties. The Co-Issuers are entering into this Indenture, and the Trustee is accepting the
trusts created hereby, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged.

All things necessary to make this Indenture a valid agreement of the Co-Issuers in
accordance with the agreement’s terms have been done.

GRANTING CLAUSES

The Issuer hereby Grants to the Trustee, for the benefit and security of the Holders of the
Secured Notes, the Trustee, the Portfolio Manager and the Collateral Administrator (collectively,
the “Secured Parties”), all of its right, title and interest in, to and under, in each case, whether
now owned or existing, or hereafter acquired or arising, (a) the Collateral Obligations (listed, as
of the Closing Date, in Schedule 1 to this Indenture) which the Issuer causes to be delivered to
the Trustee (directly or through an intermediary or bailee) herewith and all payments thereon or
with respect thereto and all Collateral Obligations that are delivered to the Trustee in the future
pursuant to the terms hereof and all payments thereon or with respect thereto, (b) each of the
Accounts, and any Eligible Investments purchased with funds on deposit in any of the Accounts,
and all income from the investment of funds therein, (c) the equity interest in any Tax Subsidiary
and all payments and rights thereunder, (d) the Portfolio Management Agreement as set forth in
Article 15 and the Collateral Administration Agreement, (e) all Cash or Money delivered to the
Trustee (or its bailee) for the benefit of the Secured Parties, (f) all accounts, chattel paper,
deposit accounts, financial assets, general intangibles, instruments, investment property, goods,
letter-of-credit rights and other supporting obligations relating to the foregoing (in each case as
defined in the UCC), (g) any other property otherwise delivered to the Trustee by or on behalf of
the Issuer (whether or not constituting Collateral Obligations or Eligible Investments) and (h) all
proceeds with respect to the foregoing; provided that such Grants shall not include the U.S.$250
transaction fee paid to the Issuer in consideration of the issuance of the Secured Notes and
Subordinated Notes, the funds attributable to the issuance and allotment of the Issuer’s ordinary
shares or the bank account in the Cayman Islands in which such funds are deposited (or any
interest thereon) (collectively, the “Excepted Property”) (the assets referred to in (a) through (h),
excluding the Excepted Property, are collectively referred to as the “Assets”).

The above Grant is made in trust to secure the Secured Obligations as provided for
herein. Except as set forth in the Priority of Payments and Article 13 of this Indenture, the
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“Controlling Class”: The Class A Notes so long as any Class A Notes are outstanding;
then the Class B Notes so long as any Class B Notes are outstanding; then the Class C Notes so
long as any Class C Notes are outstanding; then the Class D Notes so long as any Class D Notes
are outstanding; then the Class E Notes so long as any Class E Notes are outstanding; then the
Class F Notes so long as any Class F Notes are outstanding; and then the Subordinated Notes.

“Controlling Person”: A Person (other than a Benefit Plan Investor) who has
discretionary authority or control with respect to the assets of the Issuer or any Person who
provides investment advice for a fee (direct or indirect) with respect to such assets or an affiliate
of any such Person. For this purpose, an “affiliate” of a person includes any person, directly or
indirectly, through one or more intermediaries, controlling, controlled by, or under common
control with the person. “Control,” with respect to a person other than an individual, means the
power to exercise a controlling influence over the management or policies of such person.

“Corporate Trust Office”: The principal corporate trust office of the Trustee, currently
located at (a) for Note transfer purposes and presentment of the Notes for final payment thereon,
U.S. Bank National Association, 60 Livingston Avenue, St. Paul, Minnesota 55103, Attention:
Bondholder Services – ACIS CLO 2014-3 Ltd. and (b) for all other purposes, U.S. Bank
National Association, 190 S. LaSalle Street, 8th Floor, Chicago, IL 60603, Attention: Global
Corporate Trust – ACIS CLO 2014-3 Ltd., email address: ACIS.CLO.2014.03@usbank.com, or
such other address as the Trustee may designate from time to time by notice to the Holders, the
Portfolio Manager and the Issuer or the principal corporate trust office of any successor Trustee.

“Cov-Lite Loan”: Any Loan that (i) does not contain any financial covenants or (ii)
requires the borrower to comply with one or more financial covenants only upon the occurrence
of certain actions of the borrower including, but not limited to, a debt issuance, dividend
payment, share purchase, merger, acquisition or divestiture (such covenant, an “Incurrence
Covenant”), but contains no covenants requiring the borrower to comply with one or more
financial covenants during each reporting period, whether or not it has taken any specified action
(such covenant, a “Maintenance Covenant”); provided that, for all purposes other than the
determination of the S&P Recovery Rate for such Loan, a Loan described in clause (i) or (ii)
above which either contains a cross default provision to, or is pari passu with, another Loan of
the underlying obligor that requires the underlying obligor to comply with both an Incurrence
Covenant and a Maintenance Covenant will be deemed not to be a Cov-Lite Loan.

“Coverage Tests”: The Overcollateralization Ratio Test and the Interest Coverage Test,
each as applied to each specified Class of Secured Notes.

“Credit Improved Criteria”: The criteria that will be met with respect to any Collateral
Obligation (i) if such Collateral Obligation is a Loan, the Loan Pricing Change since the date of
purchase by the Issuer has been a percentage point increase of 0.50% or more, (ii) if such
Collateral Obligation is a Loan, the spread over the applicable reference rate for such Collateral
Obligation has been decreased in accordance with the underlying instruments with respect to
such Collateral Obligation since the date of acquisition by (a) 0.25% or more (in the case of a
Loan with a spread (prior to such decrease) less than or equal to 2.00%), (b) 0.375% or more (in
the case of a Loan with a spread (prior to such decrease) greater than 2.00% but less than or
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provided that, for purposes of the determination of the S&P Rating, (x) if the applicable rating
assigned by S&P to an obligor or its obligations is on “credit watch positive” by S&P, such
rating will be treated as being one sub-category above such assigned rating and (y) if the
applicable rating assigned by S&P to an obligor or its obligations is on “credit watch negative”
by S&P, such rating will be treated as being one sub-category below such assigned rating.

The Portfolio Manager shall use commercially reasonable efforts to provide to S&P all
available Information for any Collateral Obligation with an S&P Rating determined pursuant to
clause (iii)(c) of this definition, prior to or within thirty (30) days after the acquisition of such
Collateral Obligation.

“S&P Rating Condition”: With respect to any action taken or to be taken by or on behalf
of the Issuer, a condition that is satisfied if S&P has specifically confirmed in writing, including
by electronic messages, facsimile, press release, posting to its internet website, or other means
deemed acceptable by S&P, to the Issuer, the Trustee and the Portfolio Manager that no
immediate withdrawal or reduction with respect to its then current rating of any Class of Secured
Notes will occur as a result of such action; provided that if S&P (a) makes a public
announcement or informs the Issuer, the Portfolio Manager or the Trustee that (i) it believes the
S&P Rating Condition is not required with respect to an action or (ii) its practice is to not give
such confirmations, or (b) it no longer constitutes a Rating Agency under this Indenture, the S&P
Rating Condition shall not apply.

“S&P Rating Confirmation Failure”: The meaning specified in Section 7.17(e).

“S&P Recovery Amount”: With respect to any Collateral Obligation, an amount equal
to: (a) the applicable S&P Recovery Rate multiplied by (b) the Principal Balance of such
Collateral Obligation.

“S&P Recovery Rate”: With respect to any category of Collateral Obligation, the
corresponding “S&P Recovery Rate” designated in accordance with the methodology specified
in the definition of the term “Weighted Average S&P Recovery Rate”.

“S&P Recovery Rating”: With respect to a Collateral Obligation for which an S&P
Recovery Rate is being determined, the “Recovery Rating” assigned by S&P to such Collateral
Obligation based upon the following table:

Recovery Rating Description of Recovery Recovery Range (%)

1+ High expectation, full recovery 75-95
1 Very high recovery 65-95
2 Substantial recovery 50-85
3 Meaningful recovery 30-65
4 Average recovery 20-45
5 Modest recovery 5-25
6 Negligible recovery 2-10
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IN WITNESS WHEREOF, we have set our hands as of the day and year first written 

above. 

Executed as a Deed by: 

ACIS CLO 2014-3 LTD., 
as Issuer 

By 
Name: Wendy Ebanks 
Title: Director 

In the presence of: 

Witness: 
Name: 
Occupation: 
Title: 

Lasma Purs 
4.4.17eirock. oks-kix,t-4 vi 

ACIS CLO 2014-3 LLC, 
as Co-Issuer 

By 
Name: 
Title: 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By 
Name: 
Title: 

18750188.BUSINESS ACIS 2014-3 
Indenture 
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IN WITNESS WHEREOF, we have set our hands as of the day and year first written 
above. 

Executed as a Deed by: 

ACIS CLO 2014-3 LTD., 
as Issuer 

By 
Name: 
Title: 

In the presence of: 

Witness: 
Name: 
Occupation: 
Title: 

ACIS CLO 2014-3 LLC, 
as Co-Issuer 

By 
Name: Donald J. Puglisi 
Title: Manager 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By 
Name: 
Title: 

18750188 BUSINESS ACTS 2014-3 
Indenture 
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IN WITNESS WHEREOF, we have set our hands as of the day and year first written 

above. 

Executed as a Deed by: 

ACIS CLO 2014-3 LTD., 
as Issuer 

By 
Name: 
Title: 

In the presence of: 

Witness: 
Name: 
Occupation: 
Title: 

ACIS CLO 2014-3 LLC, 
as Co-Issuer 

By 
Name: 
Title: 

U.S. BANK TIO SOC TION, 
as Trustee 

By 
N 
Title: 

18750188,BUSINESS 

Louis Marucheau 
Vice President 

ACIS 2014-3 
Indenture 
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INDENTURE, dated as of June 5, 2014, among ACIS CLO 2014-4 Ltd., an
exempted company incorporated in the Cayman Islands with limited liability (the “Issuer”),
ACIS CLO 2014-4 LLC, a limited-liability company organized under the laws of the State of
Delaware (the “Co-Issuer” and, together with the Issuer, the “Co-Issuers”), and U.S. Bank
National Association, a national banking association, as trustee (herein, together with its
permitted successors in the trusts hereunder, the “Trustee”).

PRELIMINARY STATEMENT

The Co-Issuers are duly authorized to execute and deliver this Indenture to
provide for the Notes issuable and governed by this Indenture and to secure the Secured Notes
and other obligations secured under this Indenture. Except as otherwise provided herein, all
covenants and agreements made by the Co-Issuers herein are for the benefit and security of the
Secured Parties and the Trustee. The Co-Issuers are entering into this Indenture and the Trustee
is accepting the trusts created hereby, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged.

All things necessary to make this Indenture a valid agreement of the Co-Issuers in
accordance with the agreement’s terms have been done.

GRANTING CLAUSES

The Issuer hereby Grants to the Trustee, for the benefit and security of the
Holders of the Secured Notes, the Holders of the Combination Notes, the Trustee, each Hedge
Counterparty, the Collateral Administrator and the Portfolio Manager (collectively, the “Secured
Parties”), all of its right, title and interest in, to and under, in each case, whether now owned or
existing, or hereafter acquired or arising, (a) the Collateral Obligations which the Issuer causes to
be delivered to the Trustee (directly or through an intermediary or bailee) herewith and all
payments thereon or with respect thereto, and all Collateral Obligations which are purchased, or
otherwise acquired, by the Issuer in the future pursuant to the terms hereof and all payments
thereon or with respect thereto, (b) the Issuer’s interest in each of the Accounts, each Hedge
Account (to the extent permitted by the applicable Hedge Agreement), any Eligible Investments
purchased with funds on deposit therein, and all income from the investment of funds therein, (c)
the Issuer’s rights under the Portfolio Management Agreement as set forth in Article 15 hereof,
the Hedge Agreements (provided that there is no such Grant to the Trustee on behalf of any
Hedge Counterparty in respect of its related Hedge Agreement), the Collateral Administration
Agreement, the Purchase Agreement and any subscription agreements related to the purchase of
the Notes, (d) all Cash or Money delivered to the Trustee (or its bailee), (e) all accounts, chattel
paper, deposit accounts, financial assets, general intangibles, instruments, investment property,
letter-of-credit rights and other supporting obligations relating to the foregoing, (f) any other
property otherwise delivered to the Trustee by or on behalf of the Issuer (whether or not
constituting Collateral Obligations or Eligible Investments (including, without limitation, Equity
Securities)), (g) the Issuer’s rights in all assets owned by any ETB Subsidiary and the Issuer’s
rights under any agreement with any ETB Subsidiary and (h) all proceeds with respect to the
foregoing; provided that such Grants shall not include the $250 transaction fee paid to the Issuer
in consideration of the issuance of the Secured Notes and Subordinated Notes, the funds
attributable to the issue and allotment of the Issuer’s ordinary shares and the Co-Issuer’s
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Principal Amount may consist of Collateral Obligations that are Pre-funded
Letters of Credit;

(xvii) not more than 60% of the Collateral Principal Amount may consist
of Cov-Lite Loans;

(xviii) not more than 5% of the Collateral Principal Amount may consist
of Collateral Obligations that are Senior Secured Bonds, High-Yield Bonds or
Senior Secured Notes; provided that, notwithstanding the foregoing, if the
Permitted Securities Condition is not satisfied, no portion of the Collateral
Principal Amount may consist of Collateral Obligations that are Senior Secured
Bonds, High-Yield Bonds or Senior Secured Notes;

(xix) not more than 7.5% of the Collateral Principal Amount may
consist of Collateral Obligations that are Non-Quarterly Assets; provided that not
more than 3.0% of the Collateral Principal Amount may consist of Collateral
Obligations that pay interest less frequently than semi-annually;

(xx) not more than 3% of the Collateral Principal Amount may consist
of Deferrable Securities, including Partial Deferrable Securities; provided that no
such Deferrable Securities are Deferring Securities; and

(xxi) not more than 2.5% of the Collateral Principal Amount may
consist of Current Pay Obligations.

“Confidential Information”: The meaning specified in Section 14.13(b)
(Confidential Information).

“Consenting Holder of the Subordinated Notes”: With respect to any Payment
Date, a Holder of Subordinated Notes that has consented by delivering an irrevocable written
notice to the Paying Agent to a distribution of Equity Securities in lieu of payment of Interest
Proceeds on such Payment Date.

“Controlling Class”: The Class A Notes (voting as a single class), so long as any
Class A Notes are Outstanding; then the Class B Notes, if there are no Class A Notes
Outstanding; then the Class C Notes, if there are no Class A Notes or Class B Notes Outstanding;
then the Class D Notes, if there are no Class A Notes, Class B Notes or Class C Notes
Outstanding; then the Class E Notes, if there are no Class A Notes, Class B Notes, Class C Notes
or Class D Notes Outstanding; then the Class F Notes, if there are no Class A Notes, Class B
Notes, Class C Notes, Class D Notes or Class E Notes Outstanding; and then the Subordinated
Notes, if there are no Class A Notes, Class B Notes, Class C Notes, Class D Notes, Class E
Notes or Class F Notes Outstanding. For the avoidance of doubt, the Class X Notes shall not be
the Controlling Class.

“Controlling Person”: The meaning specified in Section 2.6(c) (Registration,
Registration of Transfer and Exchange).
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rating will be treated as being one sub-category above such assigned rating and (y) if the
applicable rating assigned by S&P to an obligor or its obligations is on “credit watch negative”
by S&P, such rating will be treated as being one sub-category below such assigned rating.

The Portfolio Manager shall use commercially reasonable efforts to provide to
S&P all available Information for any Collateral Obligation with an S&P Rating determined
pursuant to clause (iii)(c) of this definition, prior to or within thirty (30) days after the acquisition
of such Collateral Obligation.

“S&P Rating Condition”: With respect to any action taken or to be taken by or on
behalf of the Issuer, a condition that is satisfied if S&P has confirmed in writing to the Issuer
(which confirmation may be in the form of a press release), the Trustee and/or the Portfolio
Manager that no immediate withdrawal or reduction with respect to its then-current rating by
S&P of any Class of Secured Notes will occur as a result of such action; provided that the S&P
Rating Condition will be deemed to be satisfied if (x) no Class of Secured Notes Outstanding is
rated by S&P or (y) if S&P makes a public announcement or informs the Issuer, the Portfolio
Manager or the Trustee that (i) it believes satisfaction of the S&P Rating Condition is not
required with respect to the applicable action or (ii) its practice is not to give such confirmations.

“S&P Recovery Amount”: With respect to any Collateral Obligation, an amount
equal to: (a) the applicable S&P Recovery Rate multiplied by (b) the Principal Balance of such
Collateral Obligation.

“S&P Recovery Rate”: with respect to a Collateral Obligation, the recovery rate
set forth in Section 1 of Schedule 3 using the initial rating of the most senior Class of Secured
Notes outstanding at the time of determination.

“S&P Recovery Rating”: With respect to a Collateral Obligation for which an
S&P Recovery Rate is being determined, the “Recovery Rating” assigned by S&P to such
Collateral Obligation based upon the following table:

Recovery Rating Description of Recovery Recovery Range (%)
1+ High expectation, full recovery 75-95
1 Very high recovery 65-95
2 Substantial recovery 50-85
3 Meaningful recovery 30-65
4 Average recovery 20-45
5 Modest recovery 5-25
6 Negligible recovery 2-10

“S&P Selling Institution Percentage”: With respect to any Participation Interest
proposed to be entered into by the Issuer or any Pre-funded Letter of Credit, criteria that will be
met if immediately after giving effect to such acquisition, (x) the percentage of the Collateral
Principal Amount that consists in the aggregate of Participation Interests and Pre-funded Letters
of Credit with Selling Institutions that have the same or a lower S&P credit rating does not
exceed the “Aggregate Selling Institution Percentage” set forth below for such S&P credit rating
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INDENTURE, dated as of November 18, 2014, among ACIS CLO 2014-5 Ltd.,
an exempted company incorporated in the Cayman Islands with limited liability (the “Issuer”),
ACIS CLO 2014-5 LLC, a limited-liability company organized under the laws of the State of
Delaware (the “Co-Issuer” and, together with the Issuer, the “Co-Issuers”), and U.S. Bank
National Association, a national banking association, as trustee (herein, together with its
permitted successors in the trusts hereunder, the “Trustee”).

PRELIMINARY STATEMENT

The Co-Issuers are duly authorized to execute and deliver this Indenture to
provide for the Notes issuable and governed by this Indenture and to secure the Secured Notes
and other obligations secured under this Indenture. Except as otherwise provided herein, all
covenants and agreements made by the Co-Issuers herein are for the benefit and security of the
Secured Parties and the Trustee. The Co-Issuers are entering into this Indenture and the Trustee
is accepting the trusts created hereby, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged.

All things necessary to make this Indenture a valid agreement of the Co-Issuers in
accordance with the agreement’s terms have been done.

GRANTING CLAUSES

The Issuer hereby Grants to the Trustee, for the benefit and security of the
Holders of the Secured Notes, the Trustee, each Hedge Counterparty, the Collateral
Administrator and the Portfolio Manager (collectively, the “Secured Parties”), all of its right, title
and interest in, to and under, in each case, whether now owned or existing, or hereafter acquired
or arising, (a) the Collateral Obligations which the Issuer causes to be delivered to the Trustee
(directly or through an intermediary or bailee) herewith and all payments thereon or with respect
thereto, and all Collateral Obligations which are purchased, or otherwise acquired, by the Issuer
in the future pursuant to the terms hereof and all payments thereon or with respect thereto, (b) the
Issuer’s interest in each of the Accounts, each Hedge Account (to the extent permitted by the
applicable Hedge Agreement), any Eligible Investments purchased with funds on deposit therein,
and all income from the investment of funds therein, (c) the Issuer’s rights under the Portfolio
Management Agreement as set forth in Article 15 hereof, the Hedge Agreements (provided that
there is no such Grant to the Trustee on behalf of any Hedge Counterparty in respect of its
related Hedge Agreement), the Collateral Administration Agreement, the Placement Agency
Agreement and any subscription agreements related to the purchase of the Notes, (d) all Cash or
Money delivered to the Trustee (or its bailee), (e) all accounts, chattel paper, deposit accounts,
financial assets, general intangibles, instruments, investment property, letter-of-credit rights and
other supporting obligations relating to the foregoing, (f) any other property otherwise delivered
to the Trustee by or on behalf of the Issuer (whether or not constituting Collateral Obligations or
Eligible Investments (including, without limitation, Equity Securities)), (g) the Issuer’s rights in
all assets owned by any ETB Subsidiary and the Issuer’s rights under any agreement with any
ETB Subsidiary and (h) all proceeds with respect to the foregoing; provided that such Grants
shall not include the $250 transaction fee paid to the Issuer in consideration of the issuance of the
Secured Notes and Subordinated Notes, the funds attributable to the issue and allotment of the
Issuer’s ordinary shares and the Co-Issuer’s membership interests or the bank account in the
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(xiv) not more than 10% of the Collateral Principal Amount may consist
of Collateral Obligations with a Moody’s Rating derived from an S&P Rating as
provided in the definition of the term “Moody’s Derived Rating” or “Moody’s
Default Probability Rating”;

(xv) not more than 10% of the Collateral Principal Amount may consist
of Collateral Obligations that are issued by obligors that belong to any single S&P
Industry Classification, except that up to two other S&P Industry Classifications
may each represent up to 12% of the Collateral Principal Amount and up to one
other S&P Industry Classification may represent up to 15% of the Collateral
Principal Amount;

(xvi) not more than 60% of the Collateral Principal Amount may consist
of Cov-Lite Loans;

(xvii) not more than 5% of the Collateral Principal Amount may consist
of Collateral Obligations that are Non-Quarterly Assets; provided that not more
than 3% of the Collateral Principal Amount may consist of Collateral Obligations
that pay interest less frequently than semi-annually;

(xviii) not more than 3% of the Collateral Principal Amount may consist
of Deferrable Obligations, including Partial Deferrable Obligations; provided that
no such Deferrable Obligations are Deferring Obligations; and

(xix) not more than 2.5% of the Collateral Principal Amount may
consist of Current Pay Obligations.

“Confidential Information”: The meaning specified in Section 14.13(b)
(Confidential Information).

“Consenting Holder of the Subordinated Notes”: With respect to any Payment
Date, a Holder of Subordinated Notes that has consented by delivering an irrevocable written
notice to the Paying Agent to a distribution of Equity Securities in lieu of payment of Interest
Proceeds on such Payment Date.

“Controlling Class”: The Class A Notes, so long as any Class A Notes are
Outstanding; then the Class B Notes, if there are no Class A Notes Outstanding; then the Class C
Notes, if there are no Class A Notes or Class B Notes Outstanding; then the Class D Notes, if
there are no Class A Notes, Class B Notes or Class C Notes Outstanding; then the Class E Notes,
if there are no Class A Notes, Class B Notes, Class C Notes or Class D Notes Outstanding; and
then the Subordinated Notes, if there are no Class A Notes, Class B Notes, Class C Notes, Class
D Notes or Class E Notes Outstanding.

“Controlling Person”: The meaning specified in Section 2.6(c) (Registration,
Registration of Transfer and Exchange).

“Corporate Office”: With respect to the Trustee, (x) for Note transfer purposes
and presentment of the Notes, the corporate office of the Trustee located at 111 Filmore Avenue
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pursuant to clause (iii)(c) of this definition, prior to or within thirty (30) days after the acquisition
of such Collateral Obligation.

“S&P Rating Condition”: With respect to any action taken or to be taken by or on
behalf of the Issuer, a condition that is satisfied if S&P has confirmed in writing to the Issuer
(which confirmation may be in the form of a press release), the Trustee and/or the Portfolio
Manager that no immediate withdrawal or reduction with respect to its then-current rating by
S&P of any Class of Secured Notes will occur as a result of such action; provided that the S&P
Rating Condition will be deemed to be satisfied if (x) no Class of Secured Notes Outstanding is
rated by S&P or (y) if S&P makes a public announcement or informs the Issuer, the Portfolio
Manager or the Trustee that (i) it believes satisfaction of the S&P Rating Condition is not
required with respect to the applicable action or (ii) its practice is not to give such confirmations.

“S&P Recovery Amount”: With respect to any Collateral Obligation, an amount
equal to: (a) the applicable S&P Recovery Rate multiplied by (b) the Principal Balance of such
Collateral Obligation.

“S&P Recovery Rate”: with respect to a Collateral Obligation, the recovery rate
set forth in Section 1 of Schedule 3 using the initial rating of the most senior Class of Secured
Notes outstanding at the time of determination.

“S&P Recovery Rating”: With respect to a Collateral Obligation for which an
S&P Recovery Rate is being determined, the “Recovery Rating” assigned by S&P to such
Collateral Obligation based upon the tables set forth in Schedule 3.

“S&P Selling Institution Percentage”: With respect to any Participation Interest
proposed to be entered into by the Issuer, criteria that will be met if immediately after giving
effect to such acquisition, (x) the percentage of the Collateral Principal Amount that consists in
the aggregate of Participation Interests with Selling Institutions that have the same or a lower
S&P credit rating does not exceed the “Aggregate Selling Institution Percentage” set forth below
for such S&P credit rating and (y) the percentage of the Collateral Principal Amount that consists
in the aggregate of Participation Interests with any single Selling Institution that have the same
or a lower S&P credit rating does not exceed the “Individual Selling Institution Percentage” set
forth below for such S&P credit rating:

Long-term Senior Unsecured
Debt Rating of Selling
Institution S&P

Individual Selling Institution
Percentage

Aggregate Selling Institution
Percentage

AAA 20% 20%
AA+ 10% 10%
AA 10% 10%
AA- 10% 10%
A+ 5% 5%
A 5% 5%

Below A 0% 0%
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this 
Indenture as of the date first written above. 

ACIS CLO 2014-5 LTD., 
as Issuer 

VW,* By: 
Name: Wendy Ebanks 
Title: Director 

ACIS CLO 2014-5 LLC, 
as Co-Issuer 

By: 
Name: 
Title: 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 
Name: 
Title: 

19879685.BUSDIESS ACTS CLO 2014-5 
Indenture 
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this 
Indenture as of the date first written above. 

ACIS CLO 2014-5 LTD., 
as Issuer 

By: 
Name: 
Title: 

ACIS CLO 2014-5 LLC, 
as Co-Issuer 

By: 
Name: Do aid J. Puglisi 

Title: Manager 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 
Name: 
Title: 

1911796115.BUSINESS ACES CLO 2014-5 
Indenture 
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this 
Indenture as of the date first written above. 

ACTS CLO 2014-5 LTD., 
as Issuer 

By: 
Name: 
Title: 

ACTS CLO 2014-5 LLC, 
as Co-Issuer 

By: 
Name: 
Title: 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: w )1164 44 
Name: 
Title: 

ieIt
lc% 

14479685.BUSINESS AC'S CU) 2014-5 
Indenture 
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EXECUTION VERSION

20718186.19.BUSINESS

ACIS CLO 2015-6 LTD.
Issuer,

ACIS CLO 2015-6 LLC
Co-Issuer,

AND

U.S. BANK NATIONAL ASSOCIATION
as Trustee

INDENTURE

Dated as of April 16, 2015

COLLATERALIZED LOAN OBLIGATIONS
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INDENTURE, dated as of April 16, 2015, among ACIS CLO 2015-6 Ltd., an
exempted company incorporated in the Cayman Islands with limited liability (the “Issuer”),
ACIS CLO 2015-6 LLC, a limited-liability company organized under the laws of the State of
Delaware (the “Co-Issuer” and, together with the Issuer, the “Co-Issuers”), and U.S. Bank
National Association, a national banking association, as trustee (herein, together with its
permitted successors in the trusts hereunder, the “Trustee”).

PRELIMINARY STATEMENT

The Co-Issuers are duly authorized to execute and deliver this Indenture to
provide for the Notes issuable and governed by this Indenture and to secure the Secured Notes
and other obligations secured under this Indenture. Except as otherwise provided herein, all
covenants and agreements made by the Co-Issuers herein are for the benefit and security of the
Secured Parties and the Trustee. The Co-Issuers are entering into this Indenture and the Trustee
is accepting the trusts created hereby, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged.

All things necessary to make this Indenture a valid agreement of the Co-Issuers in
accordance with the agreement’s terms have been done.

GRANTING CLAUSES

The Issuer hereby Grants to the Trustee, for the benefit and security of the
Holders of the Secured Notes, the Trustee, each Hedge Counterparty, the Collateral
Administrator and the Portfolio Manager (collectively, the “Secured Parties”), all of its right, title
and interest in, to and under, in each case, whether now owned or existing, or hereafter acquired
or arising, (a) the Collateral Obligations which the Issuer causes to be delivered to the Trustee
(directly or through an intermediary or bailee) herewith and all payments thereon or with respect
thereto, and all Collateral Obligations which are purchased, or otherwise acquired, by the Issuer
in the future pursuant to the terms hereof and all payments thereon or with respect thereto, (b) the
Issuer’s interest in each of the Accounts, each Hedge Account (to the extent permitted by the
applicable Hedge Agreement), any Eligible Investments purchased with funds on deposit therein,
and all income from the investment of funds therein, (c) the Issuer’s rights under the Portfolio
Management Agreement as set forth in Article 15 hereof, the Hedge Agreements (provided that
there is no such Grant to the Trustee on behalf of any Hedge Counterparty in respect of its
related Hedge Agreement), the Collateral Administration Agreement, the Purchase Agreement
and any subscription agreements related to the purchase of the Notes, (d) all Cash or Money
delivered to the Trustee (or its bailee), (e) all accounts, chattel paper, deposit accounts, financial
assets, general intangibles, instruments, investment property, letter-of-credit rights and other
supporting obligations relating to the foregoing, (f) any other property otherwise delivered to the
Trustee by or on behalf of the Issuer (whether or not constituting Collateral Obligations or
Eligible Investments (including, without limitation, Equity Securities)), (g) the Issuer’s rights in
all assets owned by any ETB Subsidiary and the Issuer’s rights under any agreement with any
ETB Subsidiary and (h) all proceeds with respect to the foregoing; provided that such Grants
shall not include the $250 transaction fee paid to the Issuer in consideration of the issuance of the
Secured Notes and Subordinated Notes, the funds attributable to the issue and allotment of the
Issuer’s ordinary shares and the Co-Issuer’s membership interests or the bank account in the
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“Confidential Information”: The meaning specified in Section 14.13(b)
(Confidential Information).

“Consenting Holder of the Subordinated Notes”: With respect to any Payment
Date, a Holder of Subordinated Notes that has consented by delivering an irrevocable written
notice to the Paying Agent to a distribution of Equity Securities in lieu of payment of Interest
Proceeds on such Payment Date.

“Controlling Class”: The Class A Notes (voting as a single class), so long as any
Class A Notes are Outstanding; then the Class B Notes (voting as a single class), if there are no
Class A Notes Outstanding; then the Class C Notes, if there are no Class A Notes or Class B
Notes Outstanding; then the Class D Notes, if there are no Class A Notes, Class B Notes or Class
C Notes Outstanding; then the Class E Notes, if there are no Class A Notes, Class B Notes, Class
C Notes or Class D Notes Outstanding; and then the Subordinated Notes, if there are no Class A
Notes, Class B Notes, Class C Notes, Class D Notes or Class E Notes Outstanding.

“Controlling Person”: The meaning specified in Section 2.6(c) (Registration,
Registration of Transfer and Exchange).

“Corporate Office”: With respect to the Trustee, (x) for Note transfer purposes
and presentment of the Notes, the corporate office of the Trustee located at 111 Filmore Avenue
East, St. Paul, MN 55107-1402, Attn: Bond Holder Service – ACIS CLO 2015-6 and (y) for all
other purposes, the corporate office of the Trustee located at 190 South LaSalle Street, 8th Floor,
Chicago, IL 60603, Attn: Corporate Trust Services – ACIS CLO 2015-6, e-mail:
ACIS.CLO.2015.06@usbank.com; and at or such other address as the Trustee may designate
from time to time by notice to the Holders, the Portfolio Manager, any Hedge Counterparty and
the Issuer or the principal corporate office of any successor Trustee.

“Coverage Tests”: The Class A/B Coverage Tests, the Class C Coverage Tests,
the Class D Coverage Tests and the Class E Coverage Tests.

“Cov-Lite Loan”: A loan that (i) does not contain any financial covenants or (ii)
requires the borrower to comply with one or more financial covenants only upon the occurrence
of certain actions of the borrower including, but not limited to, a debt issuance, dividend
payment, share purchase, merger, acquisition or divestiture (such covenant, an “Incurrence
Covenant”), but contains no covenants requiring the borrower to comply with one or more
financial covenants during each reporting period, whether or not it has taken any specified action
(such covenant, a “Maintenance Covenant”); provided that, for all purposes other than the
determination of the S&P Recovery Rate for such loan, a loan described in clause (i) or (ii)
above which either contains a cross default provision to, or is pari passu with, another loan of the
underlying obligor that requires the underlying obligor to comply with both an Incurrence
Covenant and a Maintenance Covenant will be deemed not to be a Cov-Lite Loan.

“Credit Improved Criteria”: The criteria that will be met with respect to any
Collateral Obligation (i) if such Collateral Obligation is a loan, the Loan Pricing Change since
the date of purchase by the Issuer has been a percentage point increase of 0.25% or more, (ii) if
such Collateral Obligation is a loan, the spread over the applicable reference rate for such
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“S&P Rating Condition”: With respect to any action taken or to be taken by or on
behalf of the Issuer, a condition that is satisfied if S&P has confirmed in writing to the Issuer
(which confirmation may be in the form of a press release), the Trustee and/or the Portfolio
Manager that no immediate withdrawal or reduction with respect to its then-current rating by
S&P of any Class of Secured Notes will occur as a result of such action; provided that the S&P
Rating Condition will be deemed to be satisfied if (x) no Class of Secured Notes Outstanding is
rated by S&P or (y) if S&P makes a public announcement or informs the Issuer, the Portfolio
Manager or the Trustee that (i) it believes satisfaction of the S&P Rating Condition is not
required with respect to the applicable action or (ii) its practice is not to give such confirmations.

“S&P Recovery Amount”: With respect to any Collateral Obligation, an amount
equal to: (a) the applicable S&P Recovery Rate multiplied by (b) the Principal Balance of such
Collateral Obligation.

“S&P Recovery Rate”: with respect to a Collateral Obligation, the recovery rate
set forth in Section 1 of Schedule 3 using the initial rating of the most senior Class of Secured
Notes outstanding at the time of determination.

“S&P Recovery Rating”: With respect to a Collateral Obligation for which an
S&P Recovery Rate is being determined, the “Recovery Rating” assigned by S&P to such
Collateral Obligation based upon the tables set forth in Schedule 3.

“S&P Selling Institution Percentage”: With respect to any Participation Interest
proposed to be entered into by the Issuer, criteria that will be met if immediately after giving
effect to such acquisition, (x) the percentage of the Collateral Principal Amount that consists in
the aggregate of Participation Interests with Selling Institutions that have the same or a lower
S&P credit rating does not exceed the “Aggregate Selling Institution Percentage” set forth below
for such S&P credit rating and (y) the percentage of the Collateral Principal Amount that consists
in the aggregate of Participation Interests with any single Selling Institution that have the same
or a lower S&P credit rating does not exceed the “Individual Selling Institution Percentage” set
forth below for such S&P credit rating:

Long-term Senior Unsecured
Debt Rating of Selling
Institution S&P

Individual Selling Institution
Percentage

Aggregate Selling Institution
Percentage

AAA 20% 20%
AA+ 10% 10%
AA 10% 10%
AA- 10% 10%
A+ 5% 5%
A 5% 5%

Below A 0% 0%
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Indenture 
as of the date first written above. 

ACTS CLO 2015-6 LTD., 
as Issuer 

By:  1

20718186 BUSINESS 

Name: 
Title: 

Wendy Ebanks 
Director 

ACTS CLO 2015-6 LLC, 
as Co-Issuer 

By: 
Name: 
Title: 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 
Name: 
Title: 

ACIS CLO 2015-6 
INDENTURE 
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Indenture 
as of the date first written above. 

ACIS CLO 2015-6 LTD., 
as Issuer 

By: 
Name: 
Title: 

ACIS CLO 2015-6 LLC, 
as Co-Issuer 

By: 
Name: 
Title: 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 
Name: 
Title: 

Elaine P. Mah 
Senior Vice President 

ACIS CLO 2015-6 
20718186.BUS1NESS INDENTURE 

HCLOM02122119
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