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Management fees payable by Fund III will be reduced by an amount equal to 100% of Fund III’s

pro rata share of any transaction, break-up or similar fees received by the Management Company in
connection with any investment or proposed investment of Fund III capital, after provision for any
related unreimbursed expenses.

VIIl. Distributions

Upon the disposition of an investment, Fund III will return to the partners the capital invested in such
realized investment. In general, all income realized from investments in portfolio companies will be
allocated and distributed to the partners in the following order of priority:

A. 100% to the partners to provide for a return of an allocable share of expenses;

B. 100% to the partners to implement an 8% preferred return calculated on capital contributions
and an allocable share of expenses on realized investments;

C. 100% to the General Partner until such time as the General Partner has received, as its carried
interest, 20% of the sum of the amounts distributed pursuant to clause B above and this clause C
with respect to the subject investments; and

D. 80% to the Partners and 20% to the General Partner.

After the dissolution of Fund III, the General Partner will generally be required to restore funds to Fund
Il to the extent that it may have received with respect to its carried interest distributions in excess of
20% of the net profits from investments, applied on an aggregate basis covering all transactions of Fund
[I1, but in no event more than the cumulative distributions received by the General Partner with respect
to its 20% carried interest, less income taxes thereon.

IX. Investment Period and Term

Fund IIT’s investment period will begin on the date of admission of the first Limited Partner and expire
on the earlier of (i) the fifth anniversary of the final closing of Fund III and (ii) the date that the General
Partner, the Management Company or any of their respective affiliates first receive or begin to accrue
management fees with respect to a new mezzanine fund with objectives substantially similar to those of
Fund III.

Fund III will terminate ten years from the final closing date of Fund III, but may be extended for an
additional one-year period at the discretion of the General Partner, and following such one-year
extension, for an additional one-year period with the approval of the Mezzanine Fund III, L.P.
Committee, and following such two one-year extensions, for one additional one-year period with the
approval of the Limited Partners holding a majority of the aggregate capital commitments of Fund III
limited partners.

This document is a summary of more detailed information regarding Audax Group and Audax
Mezzanine Fund III provided in the Confidential Private Placement Memorandum of Audax Mezzanine
Fund Il dated January 2009 (as amended by Supplement No. 1 to the Private Placement Memorandum
dated December 2009, and as further amended or supplemented from time to time, the “PPM”). It is
qualified in its entirety by the more detailed information provided in the PPM.
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