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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Change of Collateral Agent

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type
MARSICO CAPITAL 12/14/2007 LIMITED LIABILITY
MANAGEMENT, LLC COMPANY: DELAWARE

RECEIVING PARTY DATA

IName: |ITHE BANK OF NEW YORK |
|Street Address: ||600 E. Las Colinas Blvd. |
|Internal Address: ||Suite 1300 |
|City: ||Irving |
|State/Country: ||TEXAS |
[Postal Code: 175039 |
[Entity Type: ICORPORATION: |

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark
Registration Number: 2672034
Registration Number: 2663112 HELPING YOU APPRECIATE LIFE
Registration Number: 2405047 MARSICO CAPITAL MANAGEMENT, LLC
Registration Number: 2424357 MARSICO FUNDS
Registration Number: 2405046 MARSICO INVESTMENT FUND
CORRESPONDENCE DATA
Fax Number: (214)200-0458
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: (214) 651-5474
Email: april.reasoner@haynesboone.com
Correspondent Name: Ryan G. Moshell
Address Line 1: Haynes and Boone, LLP
Address Line 2: 901 Main Street, Suite 3100
Address Line 4: Dallas, TEXAS 75202
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ATTORNEY DOCKET NUMBER:

12252.48

NAME OF SUBMITTER:

Ryan G. Moshell

Signature:

/Ryan G. Moshell/

Date:

07/23/2008

Total Attachments: 12
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EXECUTION COPY

RESIGNATION AND APPOINTMENT OF AGENT
LETTER AGREEMENT

January 18, 2008

Reference is made to the Credit and Guaranty Agreement (the “Credit Agreement”)
dated as of December 14, 2007 among Marsico Parent Company, LLC (“Borrower”), Marsico
Parent Superholdco, LLC, Marsico Parent Holdco, LLC, certain subsidiaries of Borrower, the
lenders from time to time party thereto, Goldman Sachs Credit Partners L.P. (“GSCP”), as Lead
Arranger, Syndication Agent, Administrative Agent and Collateral Agent, and Community
Banks of Colorado, as Issuing Bank and Swing Line Lender. Capitalized terms used but not
defined herein shall have the meanings given to them in the Credit Agreement.

Pursuant to Section 9.7 of the Credit Agreement, (a) GSCP hereby delivers notice to
Borrower and Lenders of its resignation as Administrative Agent and Collateral Agent, effective
as of the date hereof, (b) Borrower hereby waives the requirement pursuant to Section 9.7 of the
Credit Agreement of 30 days’ prior written notice by GSCP of its resignation as Administrative
Agent and Collateral Agent, (c) Borrower hereby accepts GSCP’s resignation as Administrative
Agent and Collateral Agent, effective as of the date hereof, and agrees that, effective as of the
date hereof, GSCP shall be discharged from its duties and obligations as Administrative Agent
and Collateral Agent, (d) GSCP, as Syndication Agent, and Borrower hereby appoint The Bank
of New York (“BNY?”) as successor Administrative Agent and Collateral Agent, effective as of
the date hereof, and (¢) BNY hereby accepts its appointment as successor Administrative Agent
and Collateral Agent, effective as of the date hereof, and agrees to be bound by all of the terms
of the Credit Documents as Administrative Agent and Collateral Agent, effective as of the date
hereof, and hereby succeeds to and is vested with all of the rights, powers, duties and obligations
of GSCP in its capacity as Administrative Agent and Collateral Agent.

GSCP hereby resigns as Borrower’s agent for purposes of maintaining the Register and
Borrower hereby accepts such resignation and agrees that GSCP shall be discharged from such
duties and obligations, in each case effective as of the date hereof. In each case effective as of
the date hereof, Borrower hereby designates BNY to serve as Borrower’s agent solely for
purposes of maintaining the Register as provided in Section 2.7 of the Credit Agreement, and
Borrower hereby agrees that, to the extent BNY serves in such capacity, BNY and its officers,
directors, employees, agents, sub-agents and affiliates shall constitute Indemnitees. BNY
hereby accepts such designation, effective as of the date hereof.

The parties hereto agree that BNY shall bear no responsibility for any actions taken or
omitted to be taken by GSCP while it served as Administrative Agent and Collateral Agent under
the Credit Agreement and the other Credit Documents or for any other event or action related to
the Credit Agreement which occurred prior to the effectiveness of this letter agreement. The
parties hereto agree that GSCP shall bear no responsibility for any actions taken or omitted to be
taken by BNY as Administrative Agent and Collateral Agent under the Credit Agreement and the
other Credit Documents.
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Each of GSCP and Borrower authorizes BNY to file any Uniform Commercial Code
assignments or amendments with respect to the Uniform Commercial Code financing statements
listed on Exhibit A hereto (with copies attached) as BNY deems necessary or desirable to
evidence BNY’s succession as Administrative Agent and Collateral Agent under the Credit
Agreement and the other Credit Documents.

As a supplement to and in no way in limitation of the foregoing paragraphs, GSCP
hereby assigns all liens and security interests of GSCP (in its capacity as Collateral Agent under
the Credit Agreement) in the Collateral to BNY. On and after the date of this letter agreement,
all possessory collateral held by GSCP for the benefit of the Secured Parties shall be deemed to
be held by GSCP as agent and bailee for BNY for the benefit of the Secured Parties until such
time as such possessory collateral has been delivered to BNY. Notwithstanding anything herein
to the contrary, all of such liens and security interests shall in all respects be continuing and in
effect and are here reaffirmed. Without limiting the generality of the foregoing, any reference to
GSCP on any publicly filed document, to the extent such filing relates to the liens and security
interests in the Collateral assigned hereby and until such filing is modified to reflect the interests
of BNY, shall, with respect to such liens and security interests, constitute a reference to GSCP as
collateral representative of BNY (provided, that the parties hereto agree that GSCP’s role as such
collateral representative shall impose no duties, obligations or liabilities on GSCP). GSCP
agrees to execute such documents and to take such other actions as may be reasonably requested
by BNY to evidence BNY’s liens and security interests in the Collateral.

BNY hereby agrees that any notice or other communication required or permitted to be
given pursuant to any Credit Document may be sent to it at the following address: The Bank of
New York, 600 E. Las Colinas Blvd., Suite 1300, Irving, TX 75039, Attention: Bob Hingston,
Telephone: (972) 401-8553, Fax: (972) 401-8551; Email: bhingston@bankofny.com.

Notwithstanding anything in this letter agreement or in any other Credit Document to the
contrary, the provisions of Section 9 and Sections 10.2 and 10.3 of the Credit Agreement shall
continue to inure to the benefit of GSCP, in its capacity as Administrative Agent or Collateral
Agent, as to any actions taken or omitted to be taken by it while it was Administrative Agent or
Collateral Agent.

Except as expressly provided for herein, all of the terms of the Credit Agreement and the
other Credit Documents remain in full force and effect.

THIS LETTER AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES HEREUNDER SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED
AND ENFORCED IN ACCORDANCE WITH, THE LAWS (WITHOUT REGARD TO
CHOICE OF LAW RULES, OTHER THAN SECTIONS 5-1401 AND 5-1402 OF THE NEW
YORK GENERAL OBLIGATIONS LAW) OF THE STATE OF NEW YORK.

This letter agreement may be executed in any number of counterparts, each of which
when so executed and delivered shall be deemed an original, but all such counterparts together
shall constitute but one and the same instrument. This letter agreement shall become effective
upon the execution of a counterpart hereof by each of the parties hereto and receipt by each of
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the parties hereto of written, electronic or telephonic notification of such execution and

authorization of delivery thereof. Delivery of an executed counterpart of this letter agreement by

facsimile or other electronic transmission will be effective as delivery of a manually executed
counterpart hereof.

[Remainder of page intentionally left blank]
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GOLDMAN SACHS CREDIT PARTNERS L.P.

Slgnatory

Name: Walt Jackson
Title: Managing Director
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MARSICO PARENT COMPANY, LL.C

By: %ﬁ%m
Name: Christophef J. Marsico

Title: President
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THE BANK OF NEW YORK

SR W NV

Name:  goERT b HINGSTON
e VICE PRESIDENT
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EXHIBIT A
(See attached)

NY\1361022 .4

TRADEMARK
REEL: 003822 FRAME: 0822



UCC FINANCING STATEMENT

A.NAME & PHONE OF CONTACT AT FILER joptiona]
Rosalind Rodburg

FOLLOW &STRUCTIONS {iront and beck) CAREFULLY

212-906-1874

[ﬁ\-JY] Latham & Watkins

885 Third Avenue
10th Floor
New York, NY 10022

|Rosalind.Rodburg@lw.com

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

DELAWARE DEPARIMENT OF STATE
U.C.C. FILING SECTION
FILED 04:17 PM 12/14/2007
INITIAL FILING # 2007 4734447

SRV: 071325802

THE ABOVE 8PACE 1S FOR FILING OFFICE UBE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - intert onty o dwbtor resme (12 of 1b)

1a. ORGANIZATION § NAME

OR

Marsico Parent Superholdco, LLC

5 INDIVIDUAL SUABT NANME FIRST NAME WODLE NAME SUFFIX

1E MAILING ADDRISS oy STATE ' [POSTAL CODE COUNTRY

¢/o Marsico Management Fquity, LLC, 1200 17th Street, Suite 1600 |Denver CO 80202 USA

'd SEEINATRUCTIONS ADDL INFG RE |Te. TYPE OF ORGANRATION . XKIRISDACTION OF ORGANIZATION 1. ORGANEZATIONAL 1D ¥, fl any -
searon | LLC [Delaware

| [ Treonee

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insait only gng debior name (2a or 2b) + do not sbbraviste or combine names

23. ORGANIZATION'S NAME

R 2o, INOIVIDUAL'S LAST NAME FIRST NAME MIDOLE NAME SUFFIX
Zc MAILING ADDRESS [=124 STATE [POSTAL CODE COUNTRY
2d. SEEINSTRUCTIONS ADO'L INFORE {2n. TYPE OF ORGANIZATION 2, RIRISDICTION OF ORGANIZATION 2. ORGANIZATIONAL 1D #. if any
ORGANIZATION
DESTOR | 1 ] [Jrone
3 SECURED PARTY'S NAME (o1 NAME of TOTAL ASSIGNEE of ASSIGNOR 5/ - invart only a11a secured party naame [ or 3b)
3a ORGANIZATION'S NAME
Goldman Sachs Credit Partners L.P., as the Collateral Agent
R Jb INDIVIDUAL'S LAST NAME [FIRST NAME MIDDLE NAME SUFFIX
36. MAILING ADDRESS ciTY BTATE POSTAL COOE COUNTRY
30 Hudson Street, 17th Fioor Jersey City NJ 107302 USA

4. This FINANCING STATEMENT covers tha following colfutera):

This financing statement covers all assets of the Debtor, whether now existing or hereafter arising.

5. ALTERNATIVE DESIGNATION [if n blej:| JLESEEEAESSOR CONSIO|
3 1] o ¥ L)

8. OFTIONAL FILER REFERENCE DATA

Filed with: DE - Secretary of State

INEE/CONSIGNOR
C

BALEEBALOR | ISELLERmUYER | |AG. uEN | Jnonuccruins
M Al Dobtors Deblor 1 Debtor 2
FP#213643
A#322253

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV, 05/22/02)
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front end back) CAREFULLY

[A. NAME & PHONE OF CONTACT AT FILER [optional]
Rosalind Rodburg 212-906-1874

8. SEND ACKNOWLEDGMENT TO: (Name and Address)

r[FIY] Latham & Watkins

885 Third Avenue
10th Floor
New York, NY 10022

| Rosalind Rodburg@Iw.com

]

DELARARE DEPARIMENT OF STATE
U.C.C. FILING SECTION
FILED 04:22 PM 12/14/2007
INITIAL FILING # 2007 4734702

SRV: 071325870

THE ABOVE SPACE 15 FOR FILING OFFICE USE ONLY
R Lada)

1. DEBTOR'S EXACT FULL LEGAL NAME - inssrt only gna debiot rerma (12 or 1b)- o

1a. ORGANIZATION & NAME

Marsico Parent Holdco, LLC

OR Th INDIVIDUAL SUAST NAME ‘FRET NAME MIDDLE NWE SUFFIX
1o MALLING ADDRESS STATE AL CODE COUNTRY
/o Marsico Management Equity, LLC, 1200 17th Strect, Suite 1600 [Denver CO {80202 USA
"d SEENATAULTIONS ABGLINFORE |Te. TYPE OF GRGANZATION . JORISDICTION OF ORGANIZATION 7o ORGANIZATIONAL ID #, ¥ any
semron " | LLC \Delaware | [Trone
—
2. ADDITIONAL DEBTOR’S EXACT FULL LEGAL NAME - inswnt only pi deblor namm (2a of 20] - do nal abbrevisls or combine names
2a. ORGANZATION'S NAME
OR I ROMITAIAL'S LAST NAWIE FIRST NAME WTOOLE NAME TR
2 MAILING ADDRESS STAYE [POSTAL CODE COUNTRY
24 AEENSIRWGIIGNS ADULINFO RE | 2. TYPE OF ORGANIZATION 2. JORSDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID ¥, # any
ORGANZATION
DEBTOR | { [ [Jrone
3. SECURED PARTY'S NAME (o NAME of TOTAL ASSIGNEE of ASSIGNOR SIF)« insert only ans veoured party name (3a of 3b)
3. ORGANZATION'S NAME -
Goldman Sachs Credit Partners L.P., as the Collateral Agent
R 3b NODIVIDUAL'S LAST NAME JFIRST ME MIODLE NAME SUFFIX
3c MAILING ADDRESS [=13 STATE AL CODE COUNTRY
- 30 Hudson Street, 17th Floor Jersey City NJ |07302 USA

4, This FINANCING STATEMENY covers the foliowinp coltxiorsd:

This financing statement covers all assets of the Debtor, whether now existing or hereafter arising.

5, ALTERNATIVE DESIGNATION §if pplicable):} )l ESSEEN EBZOR CONSIGNEE/CONSIGNOR BAILEE/BALOR SELLER/BUYER ag LEN | Inoneuccrung
- " or H . I el Al Debtors | [Debtor 1 | Joovter 2
8. OFTIONAL FILER REFERENCE DATA P#213645
Filed with: DE - Secretary of State A#322255
FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)
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I

UCC FINANCING STATEMENT
FOLLOW_INSTRUCTIONS (from and back) CAREFULLY
A. NAME & PHONE OF CONTACT AT FILER {opfiona

Rosalind Rodburg 212-906-1874
8. SEND ACKNOWLEDGMENT TO._(Nama and Addieus)

f[—NY] Latham & Watkins

885 Third Avenue
10th Floor
New York, NY 10022

|Rosalind.Rodburg@lw.com

DELARARE DEPARTMENT OF STATE
U.C.C. FILING SECTION
FILED 04:24 PM 12/14/2007

FILING # 2007 4734827

SRV: 071325916

THE ABOVE BPACE |8 FOR FILING OFFICE USE ONLY

1,DEBTOR'SEXACTFLILLLEGALNAME-himoMymdeMu-m(hqu) dort sbbrevists of comis
1a. ORGANIZATION'S NAME

- Marsico Parent Company, LLC

OR 135 WOVIDUAL S LASTRNARE

FIRST NAME WMICDLE NAME SUFFIX
Ve MAKING ADDRESS Ty STATE |POSTAL CODE COUNTRY
¢/o Marsico Management Equity, LLC, 1200 1 7th Sweer, Suite 1600 |Denver CO [80202 USA
1d, SEEINETRUCTIONS ADDL INFORE |Ta TYPE OF ORGANIZATION 1. JURISDICTION OF ORGAMIZATION 1g. ORGANIZATIONAL ID #, f any
OEaTOTATION (LLC {Delaware | [Toe
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only ane debnor name (28 o 20) - do ot abbrwviste of combine Mmes
29. ORGANIZATION'S NAME
OR | RONIGUAL'S LAET NAWE FRST NAME MISTLE NAME SUFFIX
2¢. MAILING ADDRESS =127 STATE [POSTAL CODE COUNTRY
24 SEEINSTRUCTIONS ADD'LINFORE | 2a. TYPE OF ORGANIZATION 2, JURISDICTION OF ORGANIZATION 7y ORGANIZATIONAL 10 #, # any
ORGANIZATION
DESTOR | | | [none
1L.SECURED PARTY S NAME (Ot NAME of TOTAL ASSIGNEE of ASSIGNOR S$/P)-naert onty ne e ecurd perty kame {3a or 3b)
3a ORGANZATIONS NAME
Goldman Sachs Credit Partners L.P., as the Collateral Agent
OR o OVIDUAL'S LAST NANE FIRET NAME MDDLE NAME SUFFIX
“Ac MAITING ADDRESS ~ 7T CrTY STATE  |POSTAL CODE COUNTRY
— 30 Hudson Street, 17th Floor Jersey City NJ 107302 USA

4. Thia FINANCING STATEMENT covers the foliowing collmtwrat:
This financing statement covers all assets of the Debtor, whether now existing or hereafter arising.

5. ALTERNATIVE DESIGNATION
8, OFTIONAL FLER REFERENCE DAT,

Filed with: DE - Secretary of State

F#213646
A#322256

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/2202)
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A NAME & PHONE OF CONTACT AT FILER [optional]
Rosalind Rodburg 212-906-1874

B, SEND ACKNOWLEDGMENT TO:; (Name and Address)

[INY] Latham & Watkins

885 Third Avenue
10th Floor
New York, NY 10022

&osalind.Rodburg@lw.com

—

i ._JI

DELANARE DEPARTMENT OF STATE
U.C.C. FILING SECTION
FILED 04:26 PM 12/14/2007
INITIAL FILING # 2007 4734892

SRV: 071325938

THE ABOVE BPACE I8 FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insart onty gy dutaor name (1sar 1b) - do

i abh

b

1a. ORGANRZATION'S NAME

Marsico Capital Management, LLC

OR 5 REVISUAT S TASTNAME TFRST NAWE WIDDLE NANE SOFFIX
¢ MAILING ADDRESS any STATE |POSTAL CODE COUNTRY
/o Massico Management Equity, LLC, 1200 17th Sweet, Suie 1600 {Denver CO (80202 USA
1d. SEE INSTRUCTIONS ADOD'L NFO RE I‘l- TYPE OF ORGANIZATION 11. JURISDICTION OF ORGANIZATION 1. ORGANKIZATIONAL 1D #, if any
oearon | LLC {Delaware | [hene
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME . inerl only onip debtor name (2a o 2b) - do not sbbrevime or combino names
[Za ORGANZATION'S NAME
OR [ NOTVIDUAL'S LAST NAME RETNAME WIODLE NAME SUFEIX
Zc. MAILING ADORESS [*134 BTATE [POSTAL CODE COUNTRY
74 SEEINSTRUCTIONS ADDL INFORE |28, TYPE OF ORGANIZATION 2. JIRIDIC 110N OF ORGANIZATION 70 ORGANIZATIONAL 1D ¥, f any
ORGANIZATION
DEBTOR | | 1 [rone
3.SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR 5% - i sl sty i secured perty hame (3a or 3b)
Ja. ORBANIZATION'S NAME
Goldman Sachs Credit Partners L.P., as the Collateral Agent
R 3b INOIVIDUAL'S | AST NAME TFRST NAME MIDDLE RAME BUFFIX
3o MAKLING ADDRESS CIY STATE  [POSTAL CODE COUNTRY
30 Hudson Street, 17th Floor J ersoy City NJ {07302 USA
4. Ths FINANCING STATEMENT covers the following colsteral”
This financing statement covers all assets of the Debtor, whether now existing or hereafter arising.
BARLEE/BAILOR SELLERBUYER AG. LIEN NON-UCCFRING
SIONAL FEE] 2 on Dsbtor(s Ad Dablors | Devtor 1 | Joabtor 2
8. om-nomL TILER Ren-:nsncemn P#213647
Filed with: DE - Secretary of State A#322257

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS {front and back) CAREFULLY

A, NAME & PHONE OF CONTACT AT FILER [oplional]
| Rosalind Rodburg

212-906-1874

!B SEND ACKNOWLEDGMENT TO: (Name and Addross)

[W Y] Latham & Watkins

385 Third Avenue
10th Floor
New York, NY 10022

|Rosalind. Rodburg@lw.com

~

-

FILED 04:28 PM 12/14/2007
INITIAL FILING # 2007 4734983

SRV: 071325955

THE ABOVE SPACE I5 FOR FILING OFFICE USE ONLY

1.DEBTOR'S EXACT FULLLEGAL NAME . - inwant only g deblor name (18 of 1 h)-do not akbrovats of combing nemes

To. ORGANIZATION'S NAME

- Marsico Fund Advisors, L.L.C.

OR I3y TNOVIOUAL S LASTNAME FIRGT NAME WHOOLE NAME SFFR
Vo MAILING ADDRESS ~~ 77 [E1] 9TATE  |PO& COUNTRY
c/o Marsico Management Equity, LLC, 1200 1 7th Strect, Suite 1600 |Denver CO [80202 USA
10 SEEINATRUCTIONS ADDL INFORE |Te TYPE OF GRGANZATION 3, JURIBDICTION OF ORGANIZATION 5. ORGANZATIONAL (O, § any
oeror (L [Delaware | Mo
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insan only gm dwblor rams (2a of 2%} - do not abbnwvietn of Gombine namos
7a ORGANIZATIONS NAME
R INONIDUAL'S LAST NAME FIRSTNAME MIDOLE NAME SUPTIX
2z MAILING ADDRFSS cmy STATE [POSTAL CODE COUNTRY
74, SEFINALRLGTIAS ADDLINFGRE |26, TYPE OF ORGANIZATION A, JURISDIGTION OF ORGAMZATION 9. ORGANIZATIONAL O ¥ H any
ORGANIZATION
DERTOR i | i [ Trecree
3.SECURED PARTY'S NAME {or NAME of TOTAL ASSIGNEE of ASSIGNOR 57 -ina it only gri wecured perty nama (3a or 35)
3a. ORGANIZATION § NAME
Goldman Sachs Credit Partners L.P., as the Collateral Agent
OR I INOVTUALE TRST NAWE ERST NAME WRODLE NARKE TUFFIX
-Jg.‘);M.WG ADDRLSS C‘ﬁV STATE POSTAL CODE COUNTRY
— 30 Hudson Street, 17th Floor Jersey City NJ 107302 USA

4, This FINANCING STATEMENT cavers the fallowsng collatersl:

This financing statement covers all assets of the Debtor, whether now existing or hereafter arising.

5. ALTERNATIVE DESIGNATION [if wppticabie).| |LESSEELESSOR CONSIGNEE/CONSIGNOR BAILEE/BALOR SELLER/BUYER AG. LIEN NON-UCC FILING
i il ! iy 2 a1 Lan owbon | Joebiar 1 | Joetior2

8. OPTIONAL FILER REFERENCE DATA Fi#213648
Filed with: DE - Secretary of State Af#322258

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)

RECORDED: 07/25/2008
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