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Item 1.01. Entry into a Material Definitive Agreement

The Registrant, through its newly formed, whollyred Delaware subsidiary, ARCC CLO 2006 LLC ("ARCCQ®), has entered into a
purchase agreement, dated as of June 27, 200&d¢tea $400 million debt securitization whereragpnately $314 million principal
amount of asset-backed notes (the “Offered Notedl'be issued to third parties and secured by @ pbmiddle market loans that have been
purchased or originated by the Registrant. The Segit will retain approximately $86 million of ¢ain BBB and non-rated securities in the
debt securitization. The blended pricing of thee@éfl Notes, excluding fees, is expected to be appately 3 month LIBOR plus 34 basis
points. The securitization is an on-balance-shieanting for the Registrant.

The debt securitization is scheduled to close dndu2006. The proceeds from the sale of the @tféMotes, net of expenses of the offering,
are expected to be approximately $300 million ailbbe used primarily to pay down amounts outstagdinder the Registrant’s current
credit facilities. The current credit facilitiesguide for up to $600 million of borrowings and @&epected to remain in place and be available
for future drawings prior to expiration.

The securities offered have not been registereémuhé Securities Act of 1933, as amended, andmoape offered or sold in the United
States absent registration or an applicable exemfitbom the registration requirements.

Descriptions in this Current Report of the purchageement are qualified in their entirety by refexe to a copy of such document, which is
filed as Exhibit 10.1, and is incorporated by refere herein.

Item 9.01. Financial Statements and Exhibits

(©) Exhibits:
Exhibit Number Description
10.1 Purchase Agreement, dated as of June 27, 2008nceta the debt securitizatio




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

ARES CAPITAL CORPORATION

Date: July 3, 200

By: /s/ Daniel Nguyel
Name: Daniel Nguyer
Title: Chief Financial Officel
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Exhibit 10.1

ARCC COMMERCIAL LOAN TRUST 2006
U.S.$75,000,000 CLASS A-1A NOTES DUE 2019
U.S.$14,000,000 CLASS A-1B NOTES DUE 2019
U.S.$75,000,000 CLASS A-2A NOTES DUE 2019
U.S.$33,000,000 CLASS A-2B NOTES DUE 2019

U.S.$23,000,000 CLASS B NOTES DUE 2019

U.S.$44,000,000 CLASS C NOTES DUE 2019

PURCHASE AGREEMENT

June 27, 2006

as the Initial Purchaser (the “ Initial Purcha§er
Ladies and Gentlemen:

Section 1. Authorization of Notes

ARCC CLO 2006 LLC (the “ Trust Depositty, has duly authorized the sale of the ARCC Conuia¢it.oan Trust 2006 Notes,
consisting of the U.S.$75,000,000 Class A-1A FlaafRate Notes (the  ClassBA Notes”), U.S.$50,000,000 Class A-1A VFN Revolving
Floating Rate Notes (the “ Class1 VFN Notes”), U.S.$14,000,000 Class A-1B Floating Rate Ndths “ Class A1B Notes’ and,
together with the Class A-1A Notes and the Clask8AFN Notes, the “ Class A Notes”), U.S.$75,000,000 Class A-2A Floating Rate
Notes (the* Class A2A Notes”), U.S. $33,000,000 Class A-2B Floating Rates Ndtke “ Class A2B Notes’ and, together with the
Class A-2A Notes, the “ Class2Notes’ and, the Class A-2 Notes together with the ClaslsNotes, the “ Class A Noté},
U.S.$23,000,000 Class B Floating Rate Deferratieréist Notes (the “ Class B NotgsU.S.$44,000,000 Class C Floating Rate Deferabl
Interest Notes (the “ Class C Noteand, together with the Class A-1A Notes, the €las2 Notes, and the Class B Notes, the “ Purchased
Notes”, and the Purchased Notes together with the GlasA VFN Notes, the “ Offered Note$, U.S.$32,000,000 Class D Floating Rate
Deferrable Interest Notes (the “ Class D Ndjeasnd the U.S.$54,000,000 Class E Principal Ontyds (the “ Class E Notésand, together
with the Offered Notes and the Class D Notes, thetes”) of ARCC Commercial Loan Trust 2006, a Delawasory trust (the “ Trust).
The Trust was formed pursuant to (i) a Trust Agreeindated as of June 21, 2006 as amended antecestaJuly 7, 2006 (the “ Trust
Agreement) between the Trust Depositor and Wilmington TrG@simpany, as the owner trustee (the “ Owner Tru$taed (ii) a Certificate
of Trust filed with the Secretary of State of that8 of Delaware on June 21, 2006. The ClagsAMNotes will be issued in an aggregate in
principal amount of $75,000,000, the Class A-1A VRbtes will be issued in a maximum initial prindiganount of $50,000,000, the
Class A-1B




Notes will be issued in a maximum initial principel$14,000,000, the Class-2A Notes will be issued in a maximum initial pripal of
$75,000,000, the Class A-2B Notes will be issued maximum initial principal of $33,000,000, thea€3 B Notes will be issued in an
aggregate initial principal amount of $23,000,00@, Class C Notes will be issued in an aggregadtialiprincipal amount of $44,000,000, the
Class D Notes will be issued in an aggregate ingtimcipal amount of $32,000,000, and the Cla$édtes will be issued in an aggregate
initial principal amount of $54,000,000. In additito the Notes, the Trust is issuing a Trust Cedié (the “ Certificat€). The Notes will be
secured by the assets of the Trust. The Certifiwdlteepresent a fractional undivided ownershifenest in the Trust. The Certificate will be
issued pursuant to the Trust Agreement. The Notkbevissued pursuant to an Indenture, dated dsilgf7, 2006 (the “ Indentuf®, betweel
the Trust and U.S. Bank National Association, astthstee (the “ Truste€® The primary assets of the Trust will be a pobtommercial
loans, or interests thereon, originated or purathédyethe Company or acquired by the Trust direfttyn a third party in transactions arrang
and underwritten by the Company or any transadtiamhich the Trust is the designee of the Compamjen the instruments of conveyance
relating to such loans (collectively, the * Comnialt.oans”). The Trust Depositor will acquire the Commerdialans from the Company
pursuant to a Commercial Loan Sale Agreement, dedexf July 7, 2006 (the “ Loan Sale Agreenignbetween the Company and the Trust
Depositor. Pursuant to a Sale and Servicing Agre¢ndated as of July 7, 2006 (the “ Sale and Senyidgreement), among the Trust, the
Company, as the Originator and as the ServicerTthst Depositor, Lyon Financial Services, Inch(d/U.S. Bank Portfolio Services), as the
Backup Servicer, the Owner Trustee and the Trutheelrust Depositor will sell, transfer and conteyhe Trust, without recourse, all of its
right, title and interest in the Commercial LoaRarsuant to the Indenture, as security for thebtetiness represented by the Notes, the Trust
will pledge and grant to the Trustee a securitgrest in the Commercial Loans, and its rights umitielLoan Sale Agreement and the Sale
Servicing Agreement. This Purchase Agreement (thgreement), the Trust Agreement, the Loan Sale Agreemédm,Sale and Servicing
Agreement and the Indenture are referred to coliglgtas the “ Transaction Documents

Capitalized terms used herein but not otherwisanddfshall have the meanings set forth in the SadeServicing Agreement, or if
not defined therein, in the Indenture.

The Purchased Notes are to be offered without beigistered under the Securities Act of 1933, asratad (the “ Securities AE),
to “qualified institutional buyers” (as defined Rule 144A under the Securities Act_(* QIB3 in compliance with the exemption from
registration provided by Rule 144A under the SdmsiAct (“ Rule 144A)) in offshore transactions in reliance on Regwats under the
Securities Act (“* Regulation 3, and to institutional “accredited investors” @sfined in Rule 501(a)(1), (2), (3) or (7) undee Securities
Act) (“ Institutional Accredited Investor3.

In connection with the sale of the Purchased NakesTrust has prepared a preliminary confidemtitdring memorandum dated
June 9, 2006 (including any exhibits thereto ahihfdrmation incorporated therein by reference thPreliminary Memorandur), as
supplemented by a further preliminary confidentifiéring memorandum dated June 23, 2006 (includimgexhibits thereto and all
information incorporated therein by reference,‘tReeliminary Memorandum Suppleméit and a final confidential offering memorandum
dated as of the date hereof (including any exhihitsendments or supplements thereto and all




information incorporated therein by reference, thkinal Memoranduni, and each of the Preliminary Memorandum, theiRriabary
Memorandum Supplement and the Final Memoranduniarhorandunt) including a description of the terms of the PFhased Notes, the
terms of the offering, and a description of thestrit is understood and agreed that 11:09 a.nJuor 27, 2006 constitutes the time of the
contract of sale for each purchaser of the Purchbisges offered to the investors for purposes déR8&9 under the Securities Act (the “
Time of Salg’) and that (i) the Preliminary Memorandum Supplammevhich supplements, amends and restates thieniraty Memorandum
and (ii) the term sheet setting forth the priciagris relating to each Class of Purchased Notegittgaghe entirety of the information
conveyed to investors as of the Time of Sale (tfherie of Sale Informatiofy).

It is understood and agreed that nothing in thise&gent shall prevent the Initial Purchaser fromeéng into any agency
agreements, underwriting agreements or other simjeeements governing the offer and sale of s@éesisvith any issuer or issuers of
securities, and nothing contained herein shalldmsttued in any way as precluding or restrictirgltitial Purchases right to sell or offer fc
sale any securities issued by any person, inclusigrities similar to, or competing with, the Note

During each Interest Period, the Class A-1A Notedl bear interest atger annum rate equal to the then applicable LIBOR plus
0.25%per annum, Class A-1B Notes shall bear interest gemannum rate equal to the then applicable LIBOR plus 0.3&annum, the
Class A-2A Notes shall bear interest ggenannum rate equal to the then applicable LIBOR plus 0.2#%@nnum, Class A-2B Notes shall
bear interest at per annum rate equal to the then applicable LIBOR plus 0.3&¥@nnum, the Class B Notes shall bear interest jpdra
annum rate equal to the then applicable LIBOR plus 0.4#%&annum and the Class C Notes shall bear interestpgt annum rate equal to tr
then applicable LIBOR plus 0.70f&r annum.

Each of the Trust Depositor and the Trust, as epple, hereby agrees with you, as the Initial Paseh as follows:

Section 2. Purchase and Sale of Purcleal Notes

Subject to the terms and conditions and in reliarmen the representations and warranties set fiemtin, the Trust agrees to sell to
the Initial Purchaser the Purchased Notes, anthttiel Purchaser has agreed to use its reasomesieefforts to place the aggregate principal
amount of Purchased Notes set forth on Schedudedto with investors in accordance with the teher®of. It is understood and agreed that
the Initial Purchaser is not acquiring, and hashiigation to acquire, the Class A-1A VFN Noteg tblass D Notes, the Class E Notes or the
Certificate. The Class A-1A VFN Notes will be acaui by the initial Class A-1A VFN Noteholder puratito the Class A-1A VFN Purchase
Agreement, dated as of July 7, 2006 (the “ Class®»VFN Purchase Agreemet)t between the Trust, the Class A-1A VFN Agent anel
other Class A-1A VEN Holders party thereto. ThesSI® Notes, the Class E Notes and the Certificdtdgvacquired by the Trust Depositor
on the Closing Date pursuant to the Sale and Segviggreement. It is further understood and agtéatithe Initial Purchaser may purchase
the Purchased Notes for its own account, or selPihrchased Notes to its affiliates or to any oiimegstor, in accordance with the applicable
provisions hereof and of the Indenture.




Section 3. Delivery

Delivery of the Purchased Notes shall be madearfdahm of one or more global certificates deliveted he Depository Trust
Company, except that any Purchased Note to bebgdide Initial Purchaser to an Institutional Acdted Investor that is not a QIB (as
defined herein) shall be delivered in fully regist certificated form in the minimum denominatices forth in the Memorandum at the
offices of Dechert LLP at 10:00 a.m. Charlotte, thaCarolina time, on July 7, 2006, or such othecp| time or date as may be mutually
agreed upon by the Initial Purchaser and the Tthst* Closing Date). Subject to the foregoing, the Purchased Noti#ishe registered in
such names and such denominations as the InitiahBser shall specify in writing to the Trust ahd Trustee. The Class A-1A VFN Notes,
the Class D Notes, the Class E Notes and the {Catéfshall be delivered on the Closing Date ityftégistered, certificated form in the
minimum denominations and the required proportsetsforth in the Memorandum.

Section 4. Representations and Warraes of the Trust.

The Trust represents and warrants to the InitiatiPaser as of the date hereof and as of the Cl@xatg, that:

0] The Final Memorandum does not anlil mdt and any amendments thereof or supplemengthand any
additional information and documents concerningRhechased Notes, including but not limited to onenore marketing books,
delivered by or on behalf of the Trust to prospexpurchasers of the Purchased Notes (collectigeigh information and documer
the “ Additional Offering Documenty, did not or will not, each as of their respeetidates or date on which such statement was
made, and as of the Closing Date do not and willinclude an untrue statement of a material factnit to state a material fact
necessary in order to make the statements in @atight of the circumstances under which they waaede, not misleading;
provided that the Trust makes no representation or warrasty the information contained in or omitted frhva Final Memorandu
or the Additional Offering Documents in relianceoupand in conformity with information furnishedwriting to the Trust by or on
behalf of the Initial Purchaser referenced in #st kentence of Section 9(a)

(i) The Time of Sale Information, astbé Time of Sale, did not contain any untrue stetenof a material fact or
omit to state a material fact necessary in ordenae the statements therein, in light of the eirstances under which they were
made, not misleadingyovided that the Trust makes no representation or warrasity the information contained in or omitted from
the Time of Sale Information in reliance upon amddonformity with information furnished in writinp the Trust by or on behalf of
the Initial Purchaser referenced in the last sexgterfi Section 9(a)

(iii) The Trust is a statutory trust, dugganized and validly existing and in good stagdinder the laws of the state
Delaware, and has all power and authority necessaswn or hold its properties and conduct its bess in which it is engaged as
described in each Memorandum and has all licensesssary to carry on its business as it is nowgbsdnducted and is licensed ¢
qualified in each jurisdiction in which the




conduct of its business (including, without limiteat, the acquisition of Commercial Loans and Re&ld®eoperty and the performance
of its obligations hereunder and under the Tramsa@ocuments) requires such licensing or qualificaand in which the failure so
to qualify would have a material adverse effecttanbusiness, properties, assets, or conditioar{@iial or otherwise) of the Trust.

(iv) This Agreement has been duly autredtizzxecuted and delivered by the Trust, and, asgutiie authorization,
execution and delivery thereof by the other pattie®to, constitutes a valid and legally bindinggzttion of the Trust enforceable
against the Trust in accordance with its termsjesipas to enforcement only, to the effect of biapicy, insolvency, reorganization,
moratorium and other similar laws relating to deafing creditors’ rights generally or the applioatof equitable principles in any
proceeding, whether at law or in equity.

(v) The Sale and Servicing Agreementbeen duly authorized, executed and delivered by'thst and, assuming
due authorization, execution and delivery thergofhte other parties thereto, constitutes a valdilsinding agreement of the Trust,
enforceable against the Trust in accordance wsthespective terms, subject, as to enforcement tmthe effect of bankruptcy,
insolvency, reorganization, moratorium and othenilsir laws relating to or affecting creditors’ riighgenerally or the application of
equitable principles in any proceeding, whethdawator in equity.

(vi) The Purchased Notes have been dulyosized, and when executed and authenticatedciordance with the
Indenture and delivered to and paid for by thadhRurchaser in accordance with this Agreemeet Rtirchased Notes will constit
valid and binding obligations of the Trust, enfabke against the Trust in accordance with thems$gisubject, as to enforcement
only, to the effect of bankruptcy, insolvency, amization, moratorium and other similar laws iatato or affecting creditors’
rights generally or the application of equitablepiples in any proceeding, whether at law or inigg and will be entitled to the
benefits of the Indenture.

(vii) There is not pending or, to its knedfe, threatened against the Trust or against fitgy Affiliates, any action,
suit or proceeding at law or in equity or beforg aourt, tribunal, government body, agency or d@dfior any arbitrator that is likely
to affect the legality, validity or enforceabiliggainst the Trust of this Agreement or the Indenturits ability (as a matter of law) to
perform its obligations under this Agreement or litdenture.

(viii) The execution, delivery and perfornearof this Agreement and the other Transaction Bwnits to which it is a
party and the consummation by the Trust of thestnations contemplated herein and therein and itlogliments relating to the
Notes will not result in any breach or violation of constitute a default under, any agreememsirument to which the Trust is a
party or to which any of its properties or asse¢ssaibject, except for such of the foregoing ashich relevant waivers or
amendments have been obtained and are in full fondeeffect, nor will any such action result inielation of the trust agreement of
the Trust or any law or any order, decree, rule or




regulation of any court or governmental agency mgwirisdiction over the Trust or its properties.

(ix) Neither the Trust nor the pool off@mercial Loans is, nor after giving effect to thensactions contemplated by
the Transaction Documents will be, required todagstered as an “investment company” under the 2&0

(x) Assuming the Initial Purchaser’'snegentations are true and accurate, it is not sacg connection with the
offer, sale and delivery of the Purchased Notdhémmanner contemplated by this Agreement and E&echorandum to register the
Purchased Notes under the Securities Act or tafgjubk Indenture under the Trust Indenture AcL889, as amended.

(xi) The Trust has taken no action, arltiteke no future action, which would cause thedPased Notes to fail to
satisfy the requirements set forth in Rule 144A33)(nder the Securities Act.

(xii) At the time of execution and deliyesf the Sale and Servicing Agreement, the Trugid3éor owned the
Commercial Loans conveyed to it on the Closing Dette and clear of all liens, encumbrances, adveesms or security interests (
Liens™) other than Liens permitted by the Transactiorcoents, and the Trust Depositor had the powealtitbrity to transfer
such Commercial Loans to the Trust.

(xiii) Upon the execution and delivery b&tTransaction Documents, payment by the InitiatRFaser and the Trust
Depositor for the Purchased Notes and deliveri¢dnitial Purchaser and the Trust Depositor ofRbechased Notes, the Trust will
own the Commercial Loans conveyed to it on the iGpHate and the Initial Purchaser and the Trugid3aor will acquire title to
the Purchased Notes, in each case free of Lierepesach Liens as may be created or granted bipitied Purchaser and those
permitted in the Transaction Documents.

(xiv) No consent, authorization or orderaffiling or registration with, any court or govenental agency is required
for the issuance and sale of the Purchased Notiéx @xecution, delivery and performance by thesfTofithis Agreement or the
other Transaction Documents to which it is a paRgept such consents, approvals, authorizatiegsstrations or qualifications as
have been obtained or as may be required underssaurities or Blue Sky laws in connection with fale and delivery of the
Purchased Notes in the manner contemplated herein.

(xv) The Commercial Loans, individually aindthe aggregate, in all material respects hagecttaracteristics describ
in the Final Memorandum.

(xvi) Each of the representations and waiearof the Trust and the Trust Depositor set fartbach of the other
Transaction Documents is true and correct in atem respects.




(xvii) Any taxes, fees and other governmentarges payable in connection with the executietiyery and issuance of
this Agreement and the other Transaction Documamdsthe Notes have been or will be paid by thetlptier to the Closing Date.

(xviii)  No adverse selection procedures wesedlin selecting the Commercial Loans from amorgddhns that meet the
representations and warranties of the Company cwttan the Loan Sale Agreement and that are irelud the Loan Assets.

(xix) Neither the Trust nor any affiliates(defined in Rule 501(b) of Regulation D underSkeurities Act (*
Regulation D)) of the Trust nor anyone acting on their behather than the Initial Purchaser as to which thesTmakes no
representation, has, directly or indirectly, soldffered, or attempted to offer or sell, or sakd any offers to buy, or otherwise
approached or negotiated in respect of, any oPtirehased Notes and neither the Trust nor anyg efffiliates will do any of the
foregoing. As used herein, the terms “offer” andlé$ have the meanings specified in Section 2(3hefSecurities Act.

(xx) Neither the Trust nor any affilia@s(defined in Rule 501(b) of Regulation D) of thhast has directly, or through
any agent, sold, offered for sale, solicited ofterbuy or otherwise negotiated in respect of, segurity (as defined in the Securities
Act) which is or will be integrated with the saletbe Purchased Notes in a manner that would redb@ registration under the
Securities Act of the offering contemplated by ektbmorandum or engaged in any form of general ation or general
advertising in connection with the offering of tharchased Notes.

(xxi) With respect to any Purchased Notdgexct to the provisions of Regulation S of the8ities Act, the Trust has
not offered or sold such Purchased Notes durindth&gibution Compliance Period to a person (otthan the Initial Purchaser) who
is within the United States or its possession® @ tnited States person. For this purpose, tine tBistribution Compliance Period”
is defined as such term is defined in Regulatiam® the terms “United States or its possessiond™dnited States person” are
defined as such terms are defined for purposeseasl Reg. § 1.163—5(c)(2)(i)(D).

Section 5. Sale of Purchased Noteghe Initial Purchaser .

€)) The sale of the Purchased Notesddrtitial Purchaser and the Trust Depositor willhbade without registration of the
Purchased Notes under the Securities Act, in rediapon the exemption therefrom provided by Sect{@) of the Securities Act.

(b) The Trust, the Initial Purchaser émel Trust Depositor hereby agree that the Purchidssgs will be offered and sold only
in transactions exempt from registration under3keurities Act. Assuming the Notes are offeredsoid in accordance with and in the
manner set forth in the Offering Documents, thesTrthe Initial Purchaser and the Trust Deposiémwhereasonably believes that at the Time
of Sale of the Purchased Notes by the Trust throlighnitial Purchaser (i) either (A) each purchiasfehe Purchased Notes is an institutional
investor that is (1) a QIB in transactions meetimgrequirements of Rule 144A, or (2) an Institogb




Accredited Investor who purchases for its own aotau for any discretionary account for which igisquiring the Purchased Notes and
provides the Initial Purchaser or the Trust Depwsitith a written certification in substantiallyetiorm of Exhibit D-1 to the Indenture, or

(B) each purchaser is acquiring the Purchased Nioi@s offshore transaction meeting the requiremenRegulation S and (i) the offering
the Purchased Notes will be made in a manner sorebly believes will enable the offer and salthefPurchased Notes to be exempt from
registration under state securities or Blue Skysteand each such party understands that no acd®béden taken to permit a public offering
any jurisdiction where action would be requiredsach purpose. The Trust, the Initial Purchaserthed rust Depositor each further agree
not to (i) engage (and represents that it has mgaged) in any activity that would constitute alpubffering of the Purchased Notes within
the meaning of Section 4(2) of the Securities Adtiip offer or sell (and represents that it has oféered or sold) the Purchased Notes by any
form of general solicitation or general advertis{ag those terms are used in Regulation D), inouthie methods described in Rule 502(c) of
Regulation D, in connection with any offer or safeghe Purchased Notes.

Section 6. Representations and Warraes of the Initial Purchaser

€)) Neither the Initial Purchaser nor afijliate (as defined in Regulation D) of the laitPurchaser nor anyone acting on their
behalf has, directly or indirectly, sold or offerea attempted to offer or sell, or solicited arffers to buy, or otherwise approached or
negotiated in respect of, any of the Purchasedd\amte neither the Initial Purchaser nor any céifiiates will do any of the foregoing.

(b) The Initial Purchaser hereby représand warrants to and agrees with the Trust,(thatis a QIB, (ii) it will offer the
Purchased Notes only (A) to persons who it readgriaieves are QIBs in transactions meeting tlygiirements of Rule 144A, (B) to
institutional investors who it reasonably belieags Institutional Accredited Investors or (C) iristiore transactions in accordance with
Regulation S. The Initial Purchaser further agteasit will (i) deliver to each purchaser of therBhased Notes, at or prior to the Time of
Sale, a copy of the Time of Sale Information, anthmended or supplemented, which Time of Salerirdton will include a Notice to
Investors in the form attached hereto as ExhibjiaAd (ii) prior to any sale of the Purchased Natesn Institutional Accredited Investor that
it does not reasonably believe is a QIB, it witea/e from such Institutional Accredited Investowritten certification in substantially the
form attached as Exhibit D-1 to the Indenture.

(c) The Initial Purchaser hereby représémat it is duly authorized and possesses thasibg corporate power to enter into
Agreement.
(d) The Initial Purchaser hereby représémere is no action, suit or proceeding pendggjrest or, to the knowledge of such

Initial Purchaser, threatened against or affectsugh Initial Purchaser before any court or artwtrar any government body, agency, or
official which could materially adversely affecethbility of such Initial Purchaser to performatsligations under this Agreement.

(e The Initial Purchaser hereby represand agrees that all offers and sales of thelaaed Notes to non—United States
persons, prior to the expiration of the Distribatio




Compliance Period, will be made only in accordanith the provisions of Rule 903 or Rule 904 of Rlagion S (except to the extent of any
beneficial owners thereof who acquired an intetestein pursuant to another exemption from redistnaunder the Securities Act and who
will take delivery of a beneficial ownership intetén a Global Note, as contemplated in the Indentand only upon the receipt of the
certification of beneficial ownership of the seties by a non—United States person in the formigiexyin the Indenture. For this purpose,
the term “ Distribution Compliance Peridds defined as such term is defined in Regulasoand the term “ United States per8as defined
as such term is defined for purposes of Treas. 84&d163 5(c)(2)(i))(D).

)] Neither the Initial Purchaser nolyane acting on its behalf has offered or sold amycRased Note or interest therein by
any form of general solicitation within the meanfgRule 502(c) under the Securities Act or genadadertising.

(9) The Initial Purchaser hereby représémat it (i) has not offered or sold and will redter or sell any Purchased Notes to
persons in the United Kingdom except to investnpeatessionals falling within Article 19(5) of thénmancial Services and Markets Act 2000
(the “ FSMA™) (Financial Promotion) Order 2005 (the “ Ordgand high net worth entities, and other persengtiom they may lawfully be
offered, falling within Article 49(2)(a) to (e) dfie Order, or otherwise in circumstances which heteesulted and will not result in an offer
of transferable securities to the public within theaning of Section 102B of the FSMA, (ii) is améstment professional falling under
Article 19(5) of the Order, (iii) has only commuated or caused to be communicated and will onlyroanicate or cause to be communici
any invitation or inducement to engage in investhaetivity (within the meaning of Section 21 of tREMA) received by it in connection
with any issue of or sale of the Purchased Notegraumstances in which Section 21(1) of the FSM#&sinot apply to the Trust, or to the
persons to whom such communication may otherwidawfilly made and (iv) has complied and will complith all applicable provisions
the FSMA and regulations made thereunder with i@dpeanything done by it in relation to the Pursds Notes in, from or otherwise
involving the United Kingdom.

(h) The Initial Purchaser is a U.S. reggisd brokedealer subject to regulation under the Uniting Stréngthening America |
Providing Appropriate Tools Required to Intercepd &bstruct Terrorism Act of 2001, Pub. L. No. 85¢2001) (the “ USA PATRIOT Act
™). The Initial Purchaser represents that it haspaeld reasonable policies and procedures suffitiemteet the requirements of the USA
PATRIOT Act. In connection with the transactionsit@mplated herein, the Initial Purchaser agredsttkhall be responsible for compliance
with the USA PATRIOT Act (including “know your cumsher” procedures) and the requirements fo the ©fficForeign Assets Control and
any other applicable anti-money laundering lawgswor regulations.

() The Initial Purchaser represents agrkes that in connection with each sale (A) @B, it has taken or will take
reasonable steps to ensure that the purchaserig d@mat the Purchased Notes have not been andawitie registered under the Securities
and that transfers of the Purchased Notes ardctesitias set forth in the Final Memorandum; andt@3 non-U.S. Person, it has taken or will
take reasonable steps to ensure that the purcisesmeare




that the Purchased Notes have not been and wibeotgistered under the Securities Act and thasfers of the Purchased Notes are
restricted as set forth in the Final Memorandum.

Section 7. Certain Agreements of therdst .

The Trust covenants and agrees with the InitiatRaser as follows:

€)) If, at any time prior to the 90th dajlowing the Closing Date, any event involvingetiirust shall occur as a result of wt
the Final Memorandum (as then amended or supplemdewbould include an untrue statement of a maté&lor omit to state any material
fact necessary to make the statements thereiighihdf the circumstances under which they wereenadt misleading, the Trust will
immediately notify the Initial Purchaser and prepand furnish to the Initial Purchaser an amendmestpplement to the Final
Memorandum that will correct such statement or siois The Trust will not at any time amend or seppént the Final Memorandum
(i) prior to having furnished the Initial Purchaséth a copy of the proposed form of the amendneerstupplement and giving the Initial
Purchaser a reasonable opportunity to review theesa (ii) in a manner to which the Initial Purceaser its counsel shall object.

(b) During the period referred to_in Sewet7(a), the Trust will furnish to the Initial Purchaseithout charge, copies of the
Final Memorandum (including all exhibits and documseincorporated by reference therein), the Traima®©ocuments, and all amendments
or supplements to such documents, in each casmasas reasonably available and in such quanétidbe Initial Purchaser may from time
time request.

(c) At all times during the course of firévate placement contemplated hereby and pritaédClosing Date, (i) the Trust will
make available to each offeree the Additional OrfigiDocuments and information concerning any oteivant matters, as they or any of
their affiliates possess or can acquire withoutasonable effort or expense, as determined in fgottdby them, (ii) the Trust will provide
each offeree the opportunity to ask questionsraf,raceive answers from, them concerning the tamdsconditions of the offering and to
obtain any additional information, to the exterayttor any of their affiliates possess such inforamabr can acquire it without unreasonable
effort or expense (as determined in good faithH@yrt), necessary to verify the accuracy of the mégion furnished to the offeree, (iii) the
Trust will not publish or disseminate any mateiiatonnection with the offering of the Purchasedddaexcept as contemplated herein or as
consented to by the Initial Purchaser, (iv) thestmill advise the Initial Purchaser promptly oétteceipt by the Trust of any communication
from the SEC or any state securities authority eamag the offering or sale of the Purchased Ndtgghe Trust will advise the Initial
Purchaser promptly of the commencement of any lawesyroceeding to which the Trust is a party tielaito the offering or sale of the
Purchased Notes, and (vi) the Trust will adviselttitgal Purchaser of the suspension of the quadifon of the Purchased Notes for offering
or sale in any jurisdiction, or the initiation dwéat of any procedure for any such purpose.

(d) The Trust will furnish, upon the vieih request of any Noteholder or of any owner béaeficial interest therein, such

information as is specified in paragraph (d)(4Role 144A under the Securities Act (i) to such Notder or beneficial owner, (i) to a
prospective
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purchaser of such Note or interest therein who@E designated by such Noteholder or beneficiahemyor (iii) to the Trustee for delivery
such Noteholder, beneficial owner or prospectiviepaser, in order to permit compliance by such Nalgier or beneficial owner with
Rule 144A in connection with the resale of suche\mt beneficial interest therein by such holdepameficial owner in reliance on Rule 14
unless, at the time of such request, the Trusibgest to the reporting requirements of Sectiorod35(d) of the Security Exchange Act of
1934 (the “ Exchange Agj or is exempt from such reporting requirementsspant to and in compliance with Rule 12g3-2(b)arrite
Exchange Act.

(e) Except as otherwise provided in thdehture, each Purchased Note will contain a le¢etite effect set forth in the form
of Notice to Investors attached as Exhibihéreto.

® In connection with the applicatianlist the Listed Notes on the Irish Stock Excharibe Trust will furnish from time to
time any and all documents, instruments, infornmatiod undertakings and publish all advertisementdht®r material that may be necessary
in order to effect such listing and to maintaintslisting until none of such Notes is outstandingiotil such time as payment of principal,
interest and any additional amounts (if any) irpees of all such Notes have been duly providedvitnichever is earliemrovided that if such
listing can no longer be reasonably maintained;Tiust will use its best efforts to obtain and ntaiim the quotation for, or listing of, such
Notes on such other stock exchange or exchanghs Buropean Union as the Initial Purchaser mayomably reques

Section 8. Conditions of the Initial &chaser's Obligations.

The obligations of the Initial Purchaser to purehttee Purchased Notes on the Closing Date wiluibgest to the accuracy, in all
material respects, of the representations and wiggsaof the Trust herein, to the performance Jlimaterial respects, by the Trust of its
obligations hereunder and to the following addigilbconditions precedent:

(@) The Purchased Notes shall have balnadithorized, executed, authenticated and isghedlransaction Documents shall
have been duly authorized, executed and deliveyatidorespective parties thereto and shall beliddice and effect, and the Commercial
Loans shall have been delivered to the Trusteauputgo the Sale and Servicing Agreement.

(b) The Class A-1A Notes, the Class AMPN Notes, the Class A-1B Notes, the Class A-2Addpand the Class 2B Notes
shall each have been rated no less than “Aaa” bgdyis and “AAA” by S&P, the Class B Notes shall kaween rated no less than “Aa2” by
Moody’s and “AA” by S&P, the Class C Notes shall/bdeen rated no less than “A2” by Moody’s and 1’ S&P, and the Class D Notes
shall have been rated no less than “Baa2” by Maodpd “BBB” by S&P, such ratings shall not haverbesscinded, and no public
announcement shall have been made by the respeating agencies that the rating of the Purchasatéd\have been placed under review.

(c) On the date of the Final Memorandi@MG LLC shall have furnished to the Initial Purebaan “agreed upon

proceduresletter, dated the date of delivery thereof, in fand substance satisfactory to the Initial Purchasgiéh respect to certain financ
and statistical information contained in the Fikkdmorandum.
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(d) The Initial Purchaser shall have iesg an opinion, dated the Closing Date, of in-feocasunsel to the Trustee, in form and
substance satisfactory to the Initial Purchaser.

(e) The Initial Purchaser shall have e legal opinions of Latham & Watkins LLP, couhsethe Company and the Trust
Depositor, (i) with respect to certain corporaggities law and investment company matters, imfand substance satisfactory to the Initial
Purchaser and (ii) with respect to certain “trule’sand “non—consolidationissues in form and substance satisfactory to tii@llPurchase

0] The Initial Purchaser shall haveaiged an opinion of Venable LLP, counsel to the @any, with respect to certain
corporate matters and “perfection issues” in fond aubstance satisfactory to the Initial Purchaser.

(9) The Initial Purchaser shall have iesg an opinion of Dechert LLP, special tax courtedhe Trust with respect to certain
federal tax matters.

(h) The Initial Purchaser shall have reeg an opinion of Latham & Watkins LLP, counsethe Company and the Trust
Depositor, with respect to certain “perfection Bssuin form and substance satisfactory to thedhRiurchaser.

0] The Initial Purchaser shall haveeiged opinions of Pepper Hamilton LLP, counsehi® ©wner Trustee and the Trust,
with respect to certain trust matters and with eespo certain “perfection issues,” in each cas®im and substance satisfactory to the Initial
Purchaser.

) The Initial Purchaser shall haveeiged an opinion of Nixon Peabody, counsel to thestiee, with respect to certain
“perfection issues” in form and substance satisfycto the Initial Purchaser.

(k) The Initial Purchaser shall have reed from the Trustee a certificate signed by onmore duly authorized officers of the
Trustee, dated the Closing Date, in customary form.

o The Initial Purchaser shall haveeiged from the Owner Trustee a certificate signgdie or more duly authorized
officers of the Owner Trustee, dated the Closin¢eDia customary form.

(m) The Initial Purchaser and its cours$elll have received from the Trust and the Comzaigh further information,
certificates and documents as the Initial Purchasdrits counsel may reasonably have requestedilbpbceedings in connection with the
transactions contemplated by this Agreement andogliments incident hereto shall be in all matedapects reasonably satisfactory in form
and substance to the Initial Purchaser and itsselun

(n) All documents incident hereto andhe Transaction Documents shall be reasonablyfaetiisy in form and substance to
the Initial Purchaser and its counsel, and thealrfturchaser and its counsel shall have received mformation, certificates and documents
as they may reasonably request.
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If any of the conditions specified in this Sect®shall not have been fulfilled in all material resfgewhen and as provided in this
Agreement, or if any of the opinions and certifesamentioned above shall not be in all materiglgets reasonably satisfactory in form and
substance to the Initial Purchaser, this Agreeraadtall of the Initial Purchaser’s obligations harder may be canceled by the Initial
Purchaser at or prior to delivery of and paymenttie Purchased Notes. Notice of such cancellatiad be given to the Trust in writing, or
by telephone or facsimile confirmed in writing.

Section 9. Indemnification and Contribtion .

(@) The Trust shall indemnify and holdrhkess the Initial Purchaser, its officers, direst@mployees, agents and each person
if any, who controls the Initial Purchaser withivetmeaning of either the Securities Act or the Exge Act and affiliates of the Initial
Purchaser from and against any loss, claim, daroatj@bility, joint or several, and any action spect thereof, to which the Initial Purchz
or such controlling person may become subject, utideSecurities Act or Exchange Act or otherwissofar as such loss, claim, damage,
liability or action arises out of, or is based upany untrue statement or alleged untrue stateofemmmaterial fact contained in the Final
Memorandum, any Additional Offering Document or Time of Sale Information, or arises out of, ob&sed upon, the omission or alleged
omission to state therein a material fact requicelle stated therein or necessary to make thergtats therein, in light of the circumstances
under which they were made, not misleading, ant skimburse the Initial Purchaser and such colitr@lperson for any legal and other
expenses reasonably incurred by the Initial Puerhassuch controlling person in investigating efeshding or preparing to defend against
any such loss, claim, damage, liability or actiprgvided that the Trust shall not be liable to the Initialr€haser in any such case to the extent
that any such loss, claim, damage, liability of@carises out of, or is based upon, any untruemstant or alleged untrue statement or
omission or alleged omission made in the Time &€ S#ormation or the Final Memorandum in reliang®on and in conformity with written
information furnished to the Trust by the Initialféhaser specifically for inclusion thereprpvided further that the foregoing indemnity shall
not inure to the benefit of the Initial Purchaseany person that controls the Initial Purchasemfivhom the person asserting any such loss,
claim, damage or liability purchased the Purchasets which are the subject thereof if the Trustls$ustain the burden of proving that the
Initial Purchaser sold Purchased Notes to the peafieging such loss, claim, damage or liabilitgheut sending or giving a copy of the Time
of Sale Information at or prior to the confirmatiofthe sale of the Purchased Notes, if the Comghayl have previously furnished copies
thereof to the Initial Purchaser and the lossntlalamage or liability of such person results framuntrue statement or omission of a mat
fact contained in the Preliminary Memorandum whigts corrected in the Time of Sale Information. Tdrvegoing indemnity is in addition
any liability that the Trust may otherwise havatte Initial Purchaser or any person or entity agliitrg the Initial Purchaser. The Trust
acknowledges that the statements set forth in itme ©f Sale Information and the Final Memoranduinufpxder the caption: “Plan of
Distribution” (but solely the second, third, fourixth, seventh, ninth and thirteenth paragrapfteeusuch caption), with respect to the Initial
Purchaser; and (y) relating to: [ ] in the second full paragraph on page iii ofretemorandum, in the second paragraph under the
caption “Plan of Distribution” and in the fourthasixth paragraphs under the caption “Purchaserifieg” (setting forth address information
with respect to [ 1), constitakes only written information
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furnished to the Trust by the Initial Purchaseoonbehalf of the Initial Purchaser specifically fioclusion in the Time of Sale Information, -
Final Memorandum or any Additional Offering Docurhen

(b) Promptly after receipt by an indermedfparty under this Sectiond® notice of any claim or the commencement of any
action, the indemnified party shall, if a claimraspect thereof is to be made against the indemagifyarty under this Section, 9otify the
indemnifying party in writing of the claim or comme&ement of that actiomyovided that the failure to notify the indemnifying partyadl not
relieve the indemnifying party from any liabilitigat it may have to an indemnified party under 8estion 9, except to the extent that the
indemnifying party has been materially prejudicgdshch failure andprovided further that the failure to notify the indemnifying partyed
not relieve the indemnifying party from any liahylihat it may have to an indemnified party othessvihan under this Section § any such
claim or action shall be brought against an indéieuhiparty, and it shall notify the indemnifyingrpathereof, the indemnifying party shall
entitled to participate therein and, to the exthat it wishes, jointly with any other similarly tified indemnifying party, to assume the
defense thereof with counsel reasonably satisfia¢tothe indemnified party. After notice from thlemnifying party to the indemnified pa
of its election to assume the defense of such ataiaction, the indemnifying party shall not bebl@to the indemnified party under this
Section Yor any legal or other expenses subsequently irdusy the indemnified party in connection with tefense thereof; provided that
the Initial Purchaser shall have the right to emounsel to represent the Initial Purchaser aadctmtrolling persons who may be subject to
liability arising out of any claim or action in @sct of which indemnity may be sought by the Ihilarchaser against the Trust under this
Section 9 if (i) in the reasonable judgment of an InitialrBhaser, there may be legal defenses availalsiedo Initial Purchaser, and those
controlling persons, different from or in addititmthose available to the Trust, or there is alawirdf interest between the Initial Purchaser
and the controlling persons, on one hand, and thst;Ton the other, or (ii) the Trust shall failselect counsel reasonably satisfactory to the
indemnified party or parties, and in such eventféles and expenses of such separate counsel shadidh by the Trust. In no event shall the
Trust be liable for the fees and expenses of nfe bne separate firm of attorneys for each ofriltil Purchaser and their controlling
persons in connection with any other action or spabut similar or related actions in the samisgliction arising out of the same general
allegations or circumstances. No indemnifying pattgll, without the prior written consent of theémnified party, effect any settlement of
any pending or threatened proceeding in respeghath any indemnified party is or could have begraety and indemnity could have been
sought hereunder by such indemnified party, urdess settlement (i) does not include a statemettt asadmission of, fault, culpability or a
failure to act by or on behalf of any such indenenifparty, and (ii) includes an unconditional rekeaf such indemnified party from all
liability on claims that are the subject mattesoth proceeding.

(c) If the indemnification provided far this_Section $hall for any reason be unavailable to an inderdifiarty under
Section 9(a)hereof in respect of any loss, claim, damage biliig, or any action in respect thereof, refertedherein, then each
indemnifying party shall, in lieu of indemnifyingish indemnified party, contribute to the amountpai payable by such indemnified party
a result of such loss, claim, damage or liabilityaction in respect thereof, (i) in such proportas shall be appropriate to reflect the relative
benefits received by the Trust on the one handladhitial Purchaser on the other from the offgrad
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the Purchased Notes or (ii) if the allocation pded by clause (iabove is not permitted by applicable law, in suabpprtion as is
appropriate to reflect not only the relative betsafeferred to in clause (bove but also the relative fault of the Trustloe dne hand and the
Initial Purchaser on the other with respect todtagements or omissions that resulted in such tdeisn, damage or liability, or action in
respect thereof, as well as any other relevant@jei considerations. The relative benefits reaklwethe Trust on the one hand and the Ir
Purchaser on the other with respect to such offesirall be deemed to be in the same proportioheatotal net proceeds from the offering of
the Purchased Notes (before deducting expensesyeecby the Trust bear to the total fees actualgived by the Initial Purchaser with
respect to such offering pursuant to Sectiem@ with respect to the offering of the Class AMPBN Notes. The relative fault shall be
determined by reference to whether the untruelegedl untrue statement of a material fact or omssr alleged omission to state a material
fact relates to information supplied by the Trdisé Initial Purchaser, the intent of the partied treir relative knowledge, access to
information and opportunity to correct or prevemtts statement or omission. The Trust and the Irittisichaser agree that it would not be
and equitable if contributions pursuant to thist®ec9(c) were to be determined by pro rata allocation oafyy other method of allocation
that does not take into account the equitable denations referred to herein. The amount paid gapl@ by an indemnified party as a result
of the loss, claim, damage or liability, or actiarrespect thereof, referred to above in this $eacdi(c) shall be deemed to include, for
purposes of this Section 9(cany legal or other expenses reasonably inculyesiibh indemnified party in connection with invgating or
defending any such action or claim. Notwithstandimg provisions of this Section 9(chhe Initial Purchaser shall not be required totdbute
any amount in excess of the aggregate fee actpaitl/to the Initial Purchaser pursuant to Sectian this Agreement and with respect to the
offering of the Class A-1A VFN Notes. No personltyuof fraudulent misrepresentation (within the miegy of Section 11(f) of the Securities
Act) shall be entitled to contribution from any gen who was not guilty of such fraudulent misrepngation.

(d) The indemnity agreements containetthis Section $hall survive the delivery of the Purchased Naaesl, the provisions
of this Section $hall remain in full force and effect, regardle§suay termination or cancellation of this Agreemengny investigation made
by or on behalf of any indemnified party.

Section 10. Termination

This Agreement shall be subject to terminatiorhim dbsolute discretion of the Initial Purchasermotice given to the Trust prior to
delivery of and payment for the Purchased Notgw;idfr to such time (i) trading in securities gaallyrin the New York Stock Exchange or
Irish Stock Exchange shall have been suspendeatarially limited or any setting of minimum pricks trading on such exchange has
occurred, (ii) there has been, since the respedates as of which information is given in the TiafeSale Information or the Final
Memorandum, any material adverse change in theittondfinancial or otherwise, or in the propert{@scluding, without limitation, the
Commercial Loans) or the earnings, business aftaitsisiness prospects of the Trust considereti@®nterprise, whether or not arising in
the ordinary course of business; (iii) a generatatarium on commercial banking activities in NewrkK or Ireland shall have been declared
by either U.S. federal, New York State or Irishreudties, or (iv) there shall have occurred anyariat outbreak or escalation of hostilities or
other calamity or crises
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the effect of which on the financial markets of theited States is such as to make it, in the reslslerjudgment of the Initial Purchaser,
impracticable or inadvisable to market the Purctidéetes on the terms and in the manner contemplgtedch Memorandum as amended or
supplemented.

Section 11. Severability Clause

Any part, provision, representation, or warrantyto§ Agreement which is prohibited or is held touwid or unenforceable in any
jurisdiction shall, as to such jurisdiction, beffieetive to the extent of such prohibition or unemeeability without invalidating the remaini
provisions hereof.

Section 12. Notices

All demands, notices and communications hereurtaat Be in writing and shall be deemed to have tohén given if personally
delivered at or mailed by overnight mail, certifiehil or registered mail, postage prepaid and &ffeonly upon receipt and if sent to the
Initial Purchaser, [ [ ]; orgént to the Company, the Trust Depositor or thestlwill be delivered to such party c/o Ares Capital
Corporation, 280 Park Avenue, 22nd Floor, Builditast, New York, New York 10017, attention: Michaebugheti, facsimile (212) 750-
1777.

Section 13. Representations and Indemigis to Survive.

The respective agreements, representations, wiasaimdemnities and other statements of the TthstTrust Depositor and its
officers, and of the Initial Purchaser set forttoimmade pursuant to this Agreement will remaifuihforce and effect, regardless of any
investigation made by or on behalf of the Initiak€haser, the Trust or any of the controlling pesseferred to in Sectionahd will survive
delivery of and payment for the Purchased Notes.

Section 14. Successars

This Agreement will inure to the benefit of andbdeding upon the parties hereto and their respeaiwccessors by merger,
consolidation or acquisition of their assets suti&ly as an entity and the officers, directorsl @ontrolling persons referred to in Section 9
and, except as specifically set forth herein, t@operson will have any right or obligation heréemn

Section 15. Applicable Law

(@) THIS AGREEMENT WILL BE GOVERNED BY AN CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK (INCLUDING SECTIONS 5-1401 AND 5402 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF
NEW YORK, BUT OTHERWISE WITHOUT REGARD TO CONFLICTSF LAW PRINCIPLES)

(b) EACH PARTY HERETO HEREBY WAIVES, TOHE FULLEST EXTENT PERMITTED BY REQUIREMENTS OF
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS ABEEMENT. EACH PARTY
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HERETO (I) CERTIFIES THAT NO REPRESENTATIVE, AGENJR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOUINIOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER AND (Il) ACKNOWLEDGES THAT ITAND THE OTHER PARTIES HERETO HAVE BEEN INDUCED
TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGSHE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS

SECTION 15(b)

(©) ANY LEGAL ACTION OR PROCEEDING WITHIERSPECT TO THIS AGREEMENT MAY BE BROUGHT IN THE
COURTS OF THE UNITED STATES FOR THE SOUTHERN DISTHI OF NEW YORK, AND BY EXECUTION AND DELIVERY OF
THIS AGREEMENT, EACH PARTY HERETO CONSENTS, FOR IES- AND IN RESPECT OF ITS PROPERTY, TO THE NON—
EXCLUSIVE JURISDICTION OF THOSE COURTS. EACH SUCHARTY IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING
ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THGROUNDS OF FORUM NON CONVENIENS, WHICH IT
MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY ATION OR PROCEEDING IN SUCH JURISDICTION IN
RESPECT OF THIS AGREEMENT OR ANY DOCUMENT RELATEDERETO.

Section 16. Counterparts, Etc

This Agreement supersedes all prior or contempaasmagreements and understandings relating taitfject matter hereof. Neither
this Agreement nor any term hereof may be changaied, discharged or terminated except by a vwgisigned by the party against whom
enforcement of such change, waiver, dischargeroritation is sought. This Agreement may be sigmeainy number of counterparts each of
which shall be deemed an original, which taken tioggeshall constitute one and the same instrument.

Section 17. Limitation of Liability .

Notwithstanding any other provision herein or elsere, this Agreement has been executed and delieerdehalf of the Trust by
Wilmington Trust Company, not in its individual eagity, but solely in its capacity as Owner Trusté#e Trust, in no event shall
Wilmington Trust Company, or the Owner Trustee hamg liability in respect of the representationarsanties, or obligations of the Trust
hereunder or under any other document, as to athath recourse shall be had solely to the asddtsedrrust, and for all purposes of this
Agreement and each other document, the Owner Euasté Wilmington Trust Company, shall be entitiedhe benefits of the Trust
Agreement.

Section 18. No Petition
The Initial Purchaser covenants and agrees that, torthe date that is one year and one day (cin fanger preference period as s

then be in effect) after the payment in full of le@&lass of Notes rated by any Rating Agency, it mak institute against the Trust or join any
other Person in instituting against the Trust aagkouptcy, reorganization, arrangement, insolvency
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or liquidation proceedings or other similar prodegd under the laws of the United States or anyg sththe United States. This Section 18
will survive the termination of this Agreement.

[REST OF PAGE INTENTIONALLY LEFT BLANK]
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If the foregoing is in accordance with your undansting of our agreement, please sign and retutimetondersigned a counterpart
hereof, whereupon this letter and your acceptahak epresent a binding agreement among the Trepbsitor, the Trust and the Initial

Purchaser.

Very truly yours,

ARCC CLO 2006 LLC

By:

Name:

Title:

/sl Michael Aroughet
Micheal Aroughet
Presiden

ARCC COMMERCIAL LOAN TRUST 2006

By:

By:

Name:

Title:
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WILMINGTON TRUST COMPANY , not in its individual
capacity but solely as Owner Trustee on behalfieffrust

/s/ Michele C. Harr:
Michele C. Harrz
Financial Services Office




The foregoing Agreement is hereby confirmed and
accepted as of the date first above written.

[ 1,

as Initial Purchaser.

By: /s/ Kevin Sunda

Name: Kevin Sunday
Title: Vice Presiden
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Class Of Notes

Principal Amount

Purchase Price (% of Par)

A-1A $75,000,00( 100%
A-1B $14,000,00( 100%
A-2A $75,000,00( 100%
A-2B $33,000,00( 100%
B $23,000,00( 100%
C $44,000,00( 100%
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