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LOAN CONTRIBUTION AND ASSIGNMENTAGREEMENT

THIS LOAN CONTRIBUTION AND ASSIGNMENT AGREEMENT(asthe sameshall
beamendedor supplemented,this “Agreement”)is madeandenteredinto asof the20thdayof
February,2009(the“Effective Date”),by andbetweenTHE FEDERAL DEPOSIT
INSURANCECORPORATION(in anycapacity,“FDIC”) AS RECEIVERFORFIRST
NATIONAL BANK OF NEVADA (including its successorsand assigns,the“Initial
Member”),andFNBN-CMLCON I LLC, aDelawarelimited liability company(the
“Company”).

RECITALS

WHEREAS,on July 25, 2008,theFDIC wasappointedreceiverfor FirstNationalBank
ofNevada(the“Failed Bank”); and

WHEREAS,theInitial MemberownstheLoans(hereinafterdefined)describedon the
LoanScheduleattachedheretoasAttachment“A” (the“Loan Schedule”);and

WHEREAS,theInitial Memberhasdeterminedto liquidatetheLoans;and

WHEREAS,the Initial MemberhasformedtheCompanyandholdsthesolemembership
interestin theCompany(the“LLC Interest”);and

WHEREAS,the initial Memberdesiresto contributethe Loansasacapitalcontribution
to theCompany,asmoreflilly setforth herein;and

WHEREAS,theInitial Memberand theCompanyhavealsoenteredinto a Participation
andServicingAgreementasofthedatehereof(the“ParticipationAgreement”),pursuantto
which theCompanywill issueandconveyto theInitial Memberaparticipationinterestin the
Loans,as morehilly set forth therein;and

WHEREAS,pursuantto theLimited Liability CompanyInterestSaleand Assignment
Agreementdatedofevendatehereof(the“LLC InterestSaleAgreement”),the Initial Member
hasagreedto sell andtransfertheLLC Interestto SGH FNB Ventures,LLC (the“LLC Interest
Transferee”)for apurchaseprice of$41,000,468.22(the“Bid Amount”), thecompletionof
suchsale(the“Closing”); and

WHEREAS,theBid AmounthasbeenallocatedamongtheLoansby theLLC Interest
Transferee(suchallocatedamountwith respectto a Loan,the“Loan Value”), assetforth on
Attachment“B” (the“LoanValueSchedule”);and

WHEREAS,theInitial MemberandtheCompanydesireto memorializetheiragreement
relatingto thecontributionandcertainothermattersasset forth in this Agreement;
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NOW, THEREFORE,in considerationofthe foregoingandthemutualpromisesand

agreementshereinaftercontained,and for othergoodandvaluableconsiderationthe receiptand
sufficiencyofwhich areherebyacknowledged,the Initial MemberandtheCompanyhereby
agreeasfollows:

Article I
Definitions andConstruction

Section1.1 Definitions. For purposesofthis Agreement,thefollowing termsshall
havethemeaningsand definitionshereinafterrespectivelyset forth:

“AccountingRecords”meansthegeneralledger,supportingsubsidiaryledgersand
schedules,andloanservicingsystemrecordsoftheInitial Member.

“Action” meansanyclaim,action,suit (atlaw or in equity), arbitrationorproceeding
beforeorby a GovernmentalAuthority.

“AdjustedEscrowBalance”means,with respectto anyLoan,theEscrowBalance
adjustedup ordown, asappropriate,to reflect theactualbalanceoftheescrowaccountas
reflectedon theAccountingRecordsasof theCut-OffDateandto correcterrorsreflectedin the
EscrowBalancedueto (i) miscalculations,misappliedpayments,unappliedpayments,
unrecordeddisbursementsorotheraccountingerrorswith respectto theperiodendingon the
Cut-OffDate,(ii) theeffectofany final courtdecree,unappealableregulatoryenforcementorder
orothersimilar action ofa legal or regulatorynatureeffectiveon orbeforetheCut-OffDate,(iii)
a foreclosuresalewhich occurredon orbeforethe Cut-OffDateforwhich the Redemption
Period,if any, expiredonorbeforetheCut-OffDate,or (iv) theportion of anyDishonored
Checkthat wasappliedto (andreflectedin) theEscrowBalance.

“AdjustedUnpaid PrincipalBalance”means,with respectto anyLoan, theUnpaid
PrincipalBalanceadjustedup ordown,asappropriate,to reflect theactualunpaidprincipal
balanceoftheLoanon the AccountingRecordsandto correcterrorsreflectedin theUnpaid
PrincipalBalancedueto (i) miscalculations,misappliedpayments,unappliedpayments,
unrecordedadvancesofprincipalorotherdisbursements,orotheraccountingerrorswith respect
to theperiodendingon theCut-OffDate, (ii) the effectof anyfinal courtdecree,unappealable
regulatoryenforcementorderorothersimilar actionofa legal or regulatorynatureeffectiveon
orbeforetheCut-OffDate,(iii) a foreclosuresalewhich occurredonorbeforethe Cut-OffDate
for which theRedemptionPeriod,if any,expiredon orbeforetheCut-OffDate,or (iv) the
portionof anyDishonoredCheckthat wasappliedto (andreflectedin) theUnpaidPrincipal
Balance.

“AdjustmentPercentage”means,with respectto any Loan,thequotient(expressedasa
decimal)of theLoanValuefor suchLoandivided by theUnpaidPrincipalBalanceofsuch
Loan.

“Affected Loan” hasthemeaninggivenin Section4.5(c).
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“Affidavit andAssignmentof Claim” meansanAffidavit andAssignmentofClaim in
theform of Attachment“C” to this Agreement.

“Affiliate” means,with respectto any specifiedPerson,(i) anyotherPersondirectlyor
indirectly controllingor controlledby orundercommoncontrolwith suchspecifiedPerson,(ii)
any Personowning or controllingtenpercent(10%)ormoreoftheoutstandingvoting securities,
voting equityinterests,orbeneficialinterestsofthePersonspecified,(iii) anyofficer, director,
generalpartner,managingmember,trustee,employeeorpromoterof thePersonspecifiedor any
ImmediateFamilyMemberofsuchofficer, director,partner,member,trustee,employeeor
promoter,(iv) anycorporation,partnership,limited liability companyor trust for which any
Personreferredto in clause(ii) or (iii) actsin thatcapacity,or (v) any Personwho is anofficer,
director,generalpartner,managingmember,trusteeorholderoftenpercent(10%) ormoreof
theoutstandingvoting securities,voting equity interestsorbeneficialinterestsofanyPerson
describedin clauses(i) through(iv); provided,however,that for purposesofthis Agreement,the
Initial Membershallnot be deemedto be an Affiliate oftheCompanyorof anyAffiliate ofthe
Company. Forpurposesofthis definition, theterm“control” (including the phrases“controlled
fly” and“undercommoncontrolwith”) whenusedwith respectto anyspecifiedPersonmeans
thepossession,director indirect,ofthepowerto directorcausethedirectionof themanagement
andpolicies ofsuchPerson,whetherthroughtheownershipofvotingsecuritiesor interests,by
contractor otherwise.

“Agreement”hasthemeaninggivenin thepreamble,andshall includeall exhibits,
schedulesand attachmentshereto.

“Ancillary Documents”meanstheParticipationAgreement,theServicingAgreement,
the CustodialAgreement,theLLC InterestSaleAgreement,theGuaranty,andtheCompany
OperatingAgreementof theCompany,in eachcaseonceexecutedand delivered,andany andall
otheragreementsand instrumentsexecutedand deliveredcontemporaneouslyin connectionwith
theClosing.

“AssignmentandLostInstrumentAffidavit” meansan AssignmentandLost
InstrumentAffidavit in the form of Attachment“D” to this Agreement.

“Authorized FundingDraw” hasthemeaninggiventhattermin theParticipation
Agreement.

“BankruptcyRule”meansanyof therules setforth undertheFederalRulesof
BankruptcyProcedure,asthesamemaybeamendedfrom timeto time.

“Bid Amount” hasthemeaninggivenin theseventhrecital.

“Borrower” meansanyborrowerorotherobligor with respectto anyLoan.

“BusinessDay” meansanydayexcepta Saturday,Sundayor otherdayonwhich
commercialbanksin Washington,D.C. or United Statesfederalgovernmentofficesarerequired
or authorizedby Law to close.
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“Closing” hasthemeaninggivenin theseventhrecital.

I “Collateral”meansanyandall realorpersonalproperty,whethertangibleor intangible,
securingorpledgedto securea Loan, including anyaccount,equipment,guaranteeor contract
right, or otherinterestthat is thesubjectof anyCollateralDocument.

“CollateralDocument”meansanypledgeagreement,securityagreement,personalor
corporateguaranty,deedoftrust,mortgage,contractfor thesaleofrealproperty,assignment,
collateralagreementor otheragreementordocumentofanykind, whetheranoriginal ora copy,
whethersimilar to or differentfrom thoseenumerated,securingin anymannertheperformance
orpaymentby any Borrowerof its obligationsor theobligationsofanyotherBorrowerunder
anyoftheLoansortheNotesevidencingtheLoans.

“CollectionAccount” hasthemeaninggiven in theParticipationAgreement.

“Company”hasthemeaninggivenin thepreamble.

“Contractfor Deed”meansan executorycontractwith a thirdpartyto conveyreal

property,includinganyinstallmentlandcontract.

“CustodialAgreement”hasthemeaninggivenin theParticipationAgreement.

“CustodialDocuments”hasthemeaninggiven in the CustodialAgreement.

“Cut-Off Date”meansasof thecloseofbusinessonDecember31,2008.

“Deficiency Balance”meanstheremainingunpaidprincipalbalanceofanyNote
purchasedhereunderaftercreditingto it theproceedsof aforeclosuresale.

“DishonoredCheck”meansanycheckorsimilar instrumentthat hasbeenreturneddue
to insufficienthindsor astoppaymentorder.

“DocumentCustodian”hasthemeaninggivenin theParticipationAgreement.

“Effective Date”hasthemeaninggivenin thepreamble.

“EnvironmentalHazard”meansthepresenceat, in orunderanyMortgagedProperty
(whetherheldin feesimpleestateorsubjectto agroundleaseorotherwise,andincludingany
improvementswhetherby buildingsorfacilities, andanypersonalproperty,fixtures,leasesand
otherpropertyorrightspertainingthereto),ofany “hazardoussubstance,”asdefinedin Section
101(14)ofthe ComprehensiveEnvironmentalResponse,CompensationandLiability Act of
1980,42U.S.C.§960104),or anypetroleum(includingcrudeoil or any fractionthereofthat is
liquid at standardconditionsoftemperatureandpressure),at a levelor in an amountthatrequires
remediationorabatementunderapplicableenvironmentalLaw.

“EscrowBalance”means,with respectto anyLoan,thepositiveescrowbalance(if any)
in theescrowaccountwith respectto thatLoan, asreflectedon theLoanSchedule.
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“ExcessDamageLiability” hasthemeaninggivenin Section4.5(c).

“ExcessPrincipal” hasthemeaninggivenin Section2.3(b).

“Failed Bank” hasthemeaninggivenin thefirst recital.

“FDIC” meanstheFederalDepositInsuranceCorporation,in any capacity.

“ForeignJurisdiction”meansanyjurisdictionotherthantheUnitedStates,andany
subdivisionofor in suchotherjurisdiction.

“ForeignLoan” meansa Loanwith respectto which theBorroweroranyofthe

Collateralis locatedin anyForeignJurisdiction.

“GAAF” hasthemeaninggivenin theParticipationAgreement.

“GovernmentalAuthority” meansanyUnitedStatesor non-UnitedStatesnational,
federal,state,local, municipal orprovincialor internationalgovernmentor anypolitical
subdivisionofanygovernmental,regulatoryor administrativeauthority,agencyor commission,
or judicial or arbitralbody.

“Guarantor”meansanyguarantorofall oranyportionof any Loanorall or anyof any

Borrower’sobligationsset forth anddescribedin theLoanDocuments.

“Guidelines”hasthemeaninggivenin theParticipationAgreement.

“ImmediateFamily Member”shallmean,with respectto any individual, his orher
spouse,parents,parents-in-law,grandparents,descendents,nephews,nieces,brothers,sisters,
brothers-in-law,sisters-in-law,children(whethernaturalor adopted),children-in-law,step
children,grandchildrenandgrandchildren-in-law.

“IndemnifiedParties”hasthemeaninggiven in Section4.17(a).

“Initial Member”hasthemeaninggivenin thepreamble.

“Law” meansanyapplicablestatute,law, ordinance,regulation,rule, code,injunction,

judgment,decreeororder(includinganyexecutiveorder)ofanyGovernmentalAuthority.

“Lien” meansanypledge,securityinterest,charge,restrictiononor conditionto transfer,
voting or exerciseorenjoymentof anyrightorbeneficialinterest,option,right offirst refusal
and anyotherlien, claim or encumbranceof anynaturewhatsoever.

“Limited Powerof Attorney”meanstheLimited PowerofAttorneyin theform of

Attachment“E” to this Agreement.

“LIP Account” hasthemeaninggivenin theParticipationAgreement.

“LLC Interest”hasthe meaninggivenin thefourth recital.
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“LLC InterestSaleAgreement”hasthemeaninggivenin the seventhrecital.

“LLC InterestTransferee”hasthemeaninggiven in theseventhrecital.

“Loan” meansanyloan orParticipatedLoanlisted on theLoanSchedule,andany loan
into which anylisted loanorParticipatedLoanis refinanced,andincludeswith respectto each
suchloanorParticipatedLoan:(i) anyobligationevidencedby aNote;(ii) all rights,powersor
LiensoftheInitial MemberortheFailedBank in orundertheCollateralDocuments;(iii) any
Contractfor Deedandtherealpropertywhich is subjectto anysuchContractfor Deed;and(iv)
anyleaseandtherelatedleasedproperty.

“Loan Documents”meansall documents,agreements,certificates,instrumentsand other
writings (including all CollateralDocuments)now orhereafterexecutedby or deliveredor
causedto bedeliveredby anyBorrower,anyGuarantororany otherobligor evidencing,
creating,guaranteeingorsecuring,orotherwiseexecutedor deliveredin respectof, all or any
partofa Loanor evidencinganytransactioncontemplatedthereby,and all Modificationsthereto.

“Loan File” meansall documentspertainingto anyLoan, eithercopiesororiginals,that
arein thepossessionoftheInitial Memberoranyof its employeesor contractorsresponsiblefor
the servicingofthe Loan,otherthan(i) theoriginal NotesandCollateralDocumentsand
CustodialDocuments(ii) confidentialorprivilegedcommunicationsbetweentheInitial Member
ortheFailedBankandits legal counsel;provided,however,that theLoanFiles do not include
files maintainedby otheremployeesoragentsoftheInitial Member,or attorney-clientor work
productprivilegedmaterialsheldby the Initial Member’slegal counselunlessin the opinionof
suchcounsel,thedisclosureofthematerial is not likely to resultin thewaiveroftheattorney-
client orworkproductprivilege.

“Loan Proceeds”hasthemeaninggiven in theParticipationAgreement.

“Loan Schedule”hasthemeaninggivenin the secondrecital.

“Loan Value” hasthemeaninggivenin theeighthrecital.

“Loan ValueSchedule”hasthemeaninggivenin theeighth recital.

“Losses”hasthemeaninggivenin Section4.17(a).

“Modification” meansanyextension,renewal,substitution,replacement,supplement,
amendmentormodificationof anyagreement,certificate,document,instrumentorotherwriting,
whetherornot contemplatedin theoriginal agreement,documentor instrument.

“MortgagedProperty”meanstherealpropertyCollateral,including land, fixturesand
improvements,if any,securinganyLoan.

“Note” meanseachnoteorpromissorynote,lost instrumentaffidavit, loan agreement,
sharedcreditorParticipatedLoanagreement,intercreditoragreement,reimbursementagreement,
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anyotherevidenceofindebtednessof anykind, oranyotheragreement,documentor instrument
evidencinga Loan,andall Modificationsto theforegoing.

“Obligations”meansall obligationsandcommitmentsoftheInitial Memberrelatingto a
Loanand arisingor dueorpayableaftertheCut-OffDateunderand in accordancewith anyof
therelatedNotes,CollateralDocumentsorRelatedAgreements,includinganycommitmentto
makeAuthorizedFundingDrawsorto advancehindsunderany letterofassurance,letterof
credit or similar instrument.

“Order” hasthemeaninggivenin Section6.1.

“Participant” hasthemeaninggivenin theParticipationAgreement.

“Participant’sShare”hasthemeaninggivenin theParticipationAgreement.

“ParticipatedLoan” meansanyLoansubjectto asharedcredit,participationor similar
intercreditoragreementunderwhich theInitial Memberor theFailedBankwasthe leadoragent
financialdepositoryinstitutionor otherwisemanagedorheldthecreditorsoldparticipations,or
underwhich theInitial Memberor theFailedBankwasaparticipatingfinancial depository
institutionorpurchasedparticipationsin a creditmanagedby anotherPerson.

“ParticipationAgreement”hasthemeaninggiven in thesixth recital.

“ParticipationInterest”hasthemeaninggivenin theParticipationAgreement.

“Person”meansanyindividual, corporation,partnership(generalor limited), limited
liability company,limited liability partnership,firm, joint venture,association,joint-stock
company,trust,estate,unincorporatedorganization,governmentalor regulatorybody or other
entity.

“Post-Cut-OffDateAdvances”hasthemeaninggiven in theParticipationAgreement.

“Pre-ApprovedCharges”meansthecostsandexpensesexpresslydesignatedas“Pre-
ApprovedCharges”in Sections2.7, 3.1(c), 3.l(d)0), 3.1(e),3.2, 4.3, 4.5(c)and 5.6 ofthis
Agreement,andno othercostsor expenses.

“Pre-Cut-OffDateAdvances”hasthemeaninggivenin theParticipationAgreement.

“Principal Deficiency” hasthemeaninggivenin Section2.3(b).

“RedemptionPeriod”meansthestatutorytimeperiod, if any, duringwhich a foreclosed
ownermaybuy backforeclosedrealpropertyfrom the foreclosuresalepurchaserundertheLaw
ofthejurisdictionin whichthepropertyis located,whichperiod (if thejurisdictionprovidesfor
thesame)mayvary amongthejurisdictionswhich do providefor aRedemptionPeriod.

“RelatedAgreement”means(i) any agreement,documentor instrument(otherthanthe
Note andCollateralDocuments)relatingto orevidencinganyobligationto payor securingany
Loan(includinganyequipmentlease,letterof credit,bankers’acceptance,draft, system
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confirmationoftransaction,loanhistory, affidavit, generalcollectioninformation,and

correspondenceand commentsrelatingto anyobligation),(ii) anyrealpropertyor rights in or to
any realproperty(includingleases,tenancies,concessions,licensesorotherrightsof occupancy
oruseandsecuritydepositsrelatedthereto)relatedto anyLoan, (iii) anycollection,contingency
fee, andtax andotherserviceagreementsthat arespecificto theLoans(or anyofthem)andthat
areassignable,(iv) any letterof assurance,letterof creditorsimilar instrumentevidencingan
obligationof theFailed BankortheInitial Memberthat wasissuedfor thebenefitofanyPerson
andrelatesin anyway to theLoanor theacquisition,developmentorconstructionofanyproject
with respectto whichtheproceedsoftheLoan wereusedorwereintendedto beused,and(v)
anyinterestrateswaparrangementbetweentheSellerortheFailed BankandtheBorrower that
relatesto anyLoan.

“ReleasedParties”hasthemeaninggivenin Section4.16(b).

“RepurchasePercentage”means,with respectto anyLoan,(i) thequotient(expressed
asa decimal)oftheLoanValuefor suchLoandivided by theUnpaidPrincipalBalanceof such
Loan,dividedby (ii) 0.20.

“RepurchasePrice” means,with respectto anyLoan,anamountequalto (i) the
RepurchasePercentagemultiplied by theunpaidprincipalbalanceoftheLoanasofthedateof
therepurchase,minus(ii) unreimbursedPost-Cut-OffDateAdvances,~ (iii) unreimbursed
ServicingExpensesthat havebeenadvancedby theCompanywith respectto suchLoan
(excludingany expensesdescribedin Section3.04 oftheParticipationAgreement)asofthedate
oftherepurchase,minus(iv) theamountof anypositiveescrowbalancewith respectto theLoan
asofthedateoftherepurchasethat is not transferredto the Initial Memberatthetime ofthe
repurchase.

“RESPA” meanstheRealEstateSettlementProceduresAct of 1974,asamended,andall
rulesandregulationspromulgatedthereunder.

“Servicer” hasthemeaninggivenin theParticipationAgreement.

“ServicingAgreement”hasthemeaninggiven in theParticipationAgreement.

“ServicingExpenses”hasthemeaninggiven in theParticipationAgreement.

“ServicingTransferDate”meansthe dateonwhich thetransferoftheLoanservicing
recordsto theServicer’ssystemofrecordis completedandtheServicerbeginsto servicethe
Loans,which dateshallbe no laterthanFebruary27, 2009orsuchotherdateasis agreedto by
theInitial MemberandtheCompany.

“Third PartyClaim” hasthemeaninggivensuchtermin Section4.17(a).

“TransferDocuments”meanstheendorsementsandallongesto Notes,Assignmentand
Lost InstrumentAffidavits (if applicable),assignments,deedsandotherdocumentsof
assignment,conveyanceor transferrequiredunderanyapplicableLaw to evidencethetransferto
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theCompanyoftheLoans,theCollateralandtheCollateralDocumentsandtheInitial Member’s
rightswith respectto theLoansandthe Collateral.

“TransferTaxes”meansany taxes,assessments,levies,imposts,duties,deductions,
fees,withholdingsorotherchargesofwhatevernature(otherthananytaxesimposedon or
measuredby net incomeor anyfranchisetaxes),includinginterestandpenaltiesthereon,
requiredto bepaidto anytaxing authoritywith respectto thetransferof theLoans,theCollateral
andtheCollateralDocumentsor therights in the Collateralor theassignmentandassumptionof
theObligationsthereunder.

“Uniform CommercialCode”meansthe Uniform CommercialCodeasin effect in any
applicablejurisdiction,asthe samemaybeamendedfrom time to time.

“Unpaid PrincipalBalance”means,with respectto any Loan,theunpaidprincipal
balanceoftheLoanasstatedon theLoan Schedule.

Section1.2 Construction.This Agreementshallbeconstruedandinterpretedin
accordancewith thefollowing:

(a) Referencesto “Affiliates” include,only otherPersonswhich from time to time
constitute“Affiliates” of suchspecifiedPerson,anddo not include,at anyparticulartime, other
Personsthatmayhavebeen,butat suchtime haveceasedto be,“Affiliates” ofsuchspecified
Person,exceptto theextent that any suchreferencespecificallyprovidesotherwise.

(b) Theterm“or” is notexclusive.

(c) A referenceto a law includesanyamendment,modificationor replacementto
suchlaw.

(d) Accountingtermsshallhavethemeaningsassignedto themby GAAP appliedon
a consistentbasisby theaccountingentity to which theyrefer.

(e) Referencesto any document,instrumentor agreement(i) shallbedeemedto
includeall appendices,exhibits, schedulesand otherattachmentstheretoandall documents,
instrumentsoragreementsissuedorexecutedin replacementthereof,and(ii) shallmeansuch
document,instrumentor agreement,or replacementthereto,asamended,modifiedand
supplementedfrom time to time in accordancewith its termsandasthesameis in effect at any
giventime.

(0 Unlessotherwisespecified,thewords“hereof,” “herein” and“hereunder”and
wordsof similar import shall referto this Agreementasawholeandnot to anyparticular
provisionofthis Agreement.

(g) Thewords“include” and“including” and wordsofsimilar import arenot
limiting, andshall beconstruedto be followed by thewords“without limitation,” whetherornot
theyarein factfollowed by suchwords.
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(h) Theword “during” whenusedwith respectto aperiodoftime shallbeconstrued
to meancommencingatthebeginningof suchperiodand continuinguntil theendof suchperiod.

(i) Unlessthecontextotherwiserequires,singularnounsandpronounswhenused
hereinshallbedeemedto includetheplural andviceversaandimpersonalpronounsshallbe
deemedto includethepersonalpronounof theappropriategender.

Article II
ContributionandConveyanceof Loans

Section2.1 TermsandConditions. TheInitial Memberherebyconveysto the
Company,and theCompanyherebyacquiresand acceptsfrom theInitial Member,by wayofa
capitalcontribution,without recourse,all right, title andinterestoftheInitial Memberin andto
theLoans(including all Notes,theotherLoan Documentsand RelatedAgreements)effectiveas
oftheCut-OffDate,on a servicing-releasedbasis(subjectto theprovisionsof Section3.3), and
all rights in theCollateralpursuantto theCollateralDocuments.TheCompanyherebyassumes
andagreesto performandpay all ofthe ObligationsoftheInitial Memberunderand with
respectto the Loans. TheInitial Memberand theCompanyagreethatthe conveyance
contemplatedby this Sectionandtheotherprovisionsofthis Agreementis intendedto bean
absoluteconveyanceand transferofownershipoftheLoansby capitalcontribution.

Section2.2 Allocation of Payments;Post-Cut-OffDateAdvances. All payments
andotheramountsreceivedon accountofanyof theLoansorCollateralonorbeforetheCut-Off
Dateshall belongto theInitial Member. Any andall proceedsreceivedwith respectto anyor all
oftheLoansorCollateralat anytime aftertheCut-OffDate,includingprincipal, interest,
prepaymentfees,premiumsandcharges,extensionand exit fees,latefees,assumptionfees,other
feesandcharges,insuranceproceedsandcondemnationpayments(oranyportionthereof)that
arenot usedand disbursedto repair,replaceorrestoretherelatedCollateralin accordancewith
thetermsofthe Loan,proceedsfrom salesor otherdispositionsof anyor all of theLoansorthe
Collateral,and anyproceedsfrom makinga drawunderany letterof credit or certificateof
depositheldwith respectto anyLoan,providedthat suchdrawis permittedby thetermsofthe
Loan,shall be allocatedanddistributedto the CompanyandtheParticipantin accordancewith
theprovisionsofthe ParticipationAgreement. TheCompanyshallbe liablefor, and shall
reimbursetheInitial Memberfor, all Post-Cut-OffDateAdvances.To theextentthatPost-Cut-
Off DateAdvancesareoutstandingasofthe ServicingTransferDate,whetherornot thenbilled,
theInitial Membershall be reimbursedfor the sameon the ServicingTransferDate. All Post-
Cut-OffDateAdvancesnot reimbursedon theServicingTransferDateshallbereimbursedby
the Companyto theInitial Memberupondemand.

Section2.3 Adjustments.

(a) At leastthree(3) BusinessDaysbeforetheServicingTransferDate,theInitial
Membershall providetheCompanywith a statementsettingforth, for eachLoan,theAdjusted
UnpaidPrincipalBalanceandtheAdjustedEscrowBalanceand,if theLoanwasrefinancedinto
apermanentloanaftertheCut-OffDateuponthedisbursementofthefinal AuthorizedFunding
Draw, thedateofsuchrefinanceandthenewloannumber(cross-referencedto theloannumber
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for thatLoanon the LoanSchedule).Thestatementshallbeaccompaniedby an explanationof
thereasonsfor anyadjustmentto anyUnpaidPrincipalBalanceorEscrowBalance.

(b) If theAdjustedUnpaidPrincipalBalanceof anyLoanexceedstheUnpaid
PrincipalBalanceofsuchLoan(suchexcess,the “ExcessPrincipal”), theLLC Interest
Transfereeshallbe liable to theInitial Memberfor an amountequalto theAdjustment
Percentagemultipliedby theExcessPrincipal. If theUnpaidPrincipalBalanceofanyLoan
exceedstheAdjustedUnpaidPrincipal Balanceofany Loan(suchdeficiency,the“Principal
Deficiency”),theInitial Membershall be liableto theLLC InterestTransfereefor anamount
equalto theAdjustmentPercentagemultiplied by thePrincipalDeficiency. No adjustmentwill
bemadefor anymiscalculationofintereston any Loan. To theextenttheInitial Membermakes
advancesof its own fundsto makeAuthorizedFundingDraws(ratherthanwithdrawingsuch
ftinds from the LIP Account)orPost-Cut-OffDateAdvancesaftertheCut-OffDate, the
Companyshall reimbursetheInitial Memberfor all suchadvances.

(c) Theaggregateamountowedby theLLC InterestTransfereeto theInitial Member
pursuantto Section2.3(b) (excludingthe amountofanyAuthorizedFundingDrawsandPost-
Cut-OffDateAdvancesdueto theInitial Member)shall be subtractedfrom theaggregate
amountowedto the LLC InterestTransfereeby theInitial Memberpursuantto Section2.3(b). If
theresultingamountis a positivenumber,theInitial Membershallpaysuchamountto theLLC
InterestTransferee,andif theresultingamountis a negativenumber,theLLC InterestTransferee
shallpaysuchamountto theInitial Memberasif suchnumberwereapositivenumber. In
addition,an amountequalto thepositivebalanceofanyBorrowerescrowaccountsasofthe
ServicingTransferDateshall be remittedto the Servicer(andshallnotbeconsideredto
constituteLoanProceedsundertheParticipationAgreement). Any moniesdueto theLLC
InterestTransfereeortheInitial Memberpursuantto thisSectionshall bepaid on the Servicing
TransferDate. TheCompanyshalladjustits recordsto reflect theAdjustedUnpaid Principal
BalancesandtheAdjustedEscrowBalanceswith respectto theLoans.

Section2.4 RebatesandRefunds.TheCompanyis not entitledto anyrebatesor
refundsfrom theInitial Memberorthe FailedBank from anypre-computedinterestLoan
regardlessofwhentheNotematures.Further,on pre-computedinterestLoans,neithertheInitial
MembernortheFailed Bankwill refundanyunearneddiscountamountsto the Company.

Section2.5 InterestConveyed.TheInitial Membershallconveyall of its right, title
andinterestin andto eachLoan. In theeventa foreclosureoccursaftertheCut-OffDate,or
occurredon orbeforetheCut-OffDate,but theRedemptionPeriodhadnot expiredon or before
theCut-OffDate,theInitial Membershallconveyto theCompanytheDeficiencyBalance,if
any, togetherwith thenetproceeds,if any,of suchforeclosuresale. If theInitial Memberwas
thepurchaserat suchforeclosuresale,theInitial Membershallconveyto theCompanythe
DeficiencyBalance,if any, togetherwith a specialwarrantydeedto thepropertypurchasedat
suchforeclosuresale. TheCompanyacknowledgesand agreesthattheCompanyshallnot
acquireanyinterestin orto anysuchpropertywhichwasforeclosedby the Initial Memberor
anyof its predecessors-in-intereston orbeforethe Cut-OffDateandfor which theRedemption
Period,if any,hadexpiredonorbeforetheCut-OffDate.
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Section2.6 RetainedClaims andRelease.The CompanyandtheInitial Member
agreethat thecontributionoftheLoanspursuantto this Agreementwill excludethetransferto
theCompanyof all right, title andinterestoftheInitial MemberandtheFailedBank in andto
anyandall claimsofanynaturewhatsoeverthat mightnow existorhereafterarise,whether
knownorunknown,thattheInitial MemberhasortheFailedBankhadorthat eithermight have,
regardlessofwhenanysuchclaim is discovered,(a) againstofficers,directors,employees,
insiders,accountants,attorneys,otherpersonsemployedby theInitial Memberor anyofits
predecessors,underwritersoranyothersimilarPersonswhomayhavecausedalossto theInitial
Memberor anyof its predecessorsin connectionwith the initiation, originationor administration
ofa Loan,(b) againstany appraisers,accountants,auditors,attorneys,investmentbankersor
brokers,loanbrokers,depositbrokers,securitiesdealersor otherprofessionalindividualsor
entitieswho performedservicesfor theInitial Member,theFailedBankor anyof its
predecessors,relativeto theinitiation, originationor servicingof aLoan,(c) againstany third
partiesfor allegedfraud, misrepresentationorothermisconductin connectionwith theinitiation,
originationorservicingofa Loanor (d) againstanyappraiserorotherPersonwith whom the
Initial Memberor the FailedBank oranyservicingagentcontractedfor servicesortitle
insurancein connectionwith the initiation, originationor servicingofaLoan.

Section2.7 Taxes.Exceptasotherwiseprovidedherein,theCompanyshallpay,
indemnifStandhold harmlesstheInitial Memberfrom and againstanyTransferTaxes,andshall
timely file anyreturnsrequiredto be filed with respectto suchTransferTaxes;provided,
however,thatthe Initial Membershallpay (and shallnot be entitledto bereimbursedfor) any
TransferTaxesin thenatureofmortgagerecordingtaxesand shall timely file any returns
requiredto be filed with respectto suchTransferTaxes. Taxespaidby theCompanypursuantto
this SectionshallconstitutePre-ApprovedChargesfor purposesoftheParticipationAgreement.

Article III
Transferof Loans,CollateralDocumentsandServicing

Section3.1 Deliveryof Documents.TheCompanyandthe Initial Memberagreeto
executeanddeliver to oneanotherthefollowing:

(a) On theEffectiveDate,suchTransferDocumentsexecutedby theInitial Member
astheInitial Memberelectsto deliverto theCompany.

(b) Subjectto theprovisionsof theParticipationAgreement,theInitial Membershall
deliverto theDocumentCustodiantheNotesandotherCustodialDocumentsandCollateral
Documents,onorwithin areasonableperiodoftimeaftertheServicingTransferDate,shall
delivertheLoanFiles to theCompanyorthe Servicer.

(c) After theEffectiveDate,theInitial Member,in theInitial Member’ssole
discretion,mayelectto granta Limited PowerofAttorneyto selectedemployeesofthe
Company. If theInitial Memberelectsto grantsucha Limited PowerofAttorney, theInitial
Memberwill provideit to theCompanywithin a reasonabletime aftertheEffectiveDate. If the
Companyis grantedsuchaLimited PowerofAttorney,theCompany,at theCompany’s
expense,will prepareandexecuteon behalfoftheInitial Member,within areasonabletime after
theEffectiveDate,all TransferDocumentsnotdeliveredby the Initial Memberto theCompany
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on the EffectiveDate. Expensesincurredby theCompanyin complyingwith theobligationsset
forth in theprecedingsentenceshall constitutePre-ApprovedChargesfor purposesofthe
ParticipationAgreement.All TransferDocumentspreparedby theCompanyshallbe in
appropriateform suitablefor filing orrecording(if applicable)in therelevantjurisdictionand
otherwisesubjectto the limitations set forth herein,and theCompanyshallbe solelyresponsible
for thepreparation,contentsandform of suchdocuments.TheCompanyherebyreleasesthe
Initial Memberfrom any lossor damageincurredby theCompanydueto the contentsor form of
anydocumentspreparedby theCompany(theform ofwhichwasnot providedby theInitial
Member)and shall indemnif5’ andholdharmlesstheInitial Memberfrom and againstanyclaim,
actionor causeof actionassertedby anyPerson,includingtheCompany,arisingout ofthe
contentsorform ofanyTransferDocument(theform ofwhich wasnot providedby theInitial
Member),includinganyclaim relatingto theadequacyor inadequacyofanysuchdocumentor
instrumentfor thepurposesthereof,and theuse(orpurporteduse)by the Companyofthe
Limited Powerof Attorney in anywaynot expresslypermittedby its terms.

TheCompanyshallusethefollowing formsfor endorsingorpreparingallongesto Notes:

Payto the orderof
FNBN-CMLCON I LLC
WithoutRecourse

FederalDepositInsuranceCorporationasReceiver
for First NationalBankofNevada

By: ______________________

Name:___________________________

Title: Attorney-in-Fact

All documentsof assignment,conveyanceortransfershall containthefollowing sentence:“This
assignmentis madewithoutrecourse,representationorwarranty,expressor implied,by the
FederalDepositInsuranceCorporationin its corporatecapacityor asReceiverfor First National
BankofNevada.”

(d) In theeventthe Initial Memberelectsnot to providetheCompanywith a Limited
PowerofAttorneyin accordancewith Section3.1(c),thenall TransferDocumentsnot delivered
by theInitial Memberto theCompanyon theEffectiveDateshallbepreparedandexecutedby
oneofthefollowing methods,at theInitial Member’soption:

1. TheInitial Member,atthe Initial Member’sexpense,will prepareand
executeall endorsementsandallongesto NotesorAssignmentandLost Instrument
Affidavits (if applicable)not deliveredby theInitial Memberto theCompanyon the
EffectiveDateandprovidethemto theCompanywithin a reasonabletime afterthe
EffectiveDate. TheCompany,at theCompany’sexpense,will prepareall otherTransfer
Documentsnot deliveredby the Initial Memberto theCompanyon the EffectiveDate
andshalldeliversuchdocumentsto theInitial Memberfor executionwithin areasonable
time aftertheEffectiveDate. Expensesincurredby theCompanyin complyingwith the
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obligationsset forth in theprecedingsentenceshall constitutePre-ApprovedChargesfor
purposesoftheParticipationAgreement.All TransferDocumentspreparedby the
Companyshall besubjectto thetermsandconditionsforTransferDocumentsspecified
in Section3.l(c)~above.If any TransferDocumentdeliveredby theCompanyto the
Initial Memberfor executionis unacceptableto the Initial Memberfor any reason
whatsoever,theInitial Membermayreturnsuchdocumentto theCompanyalongwith an
explanationasto why thedocumentis unacceptableto theInitial Member. When
requestingexecutionofanysuchdocument,theCompanyshall furnishtheInitial
Memberwith theLoannumbersset forth on theLoanSchedule,andacopyoftheNotes,
a copyoftheCollateralDocumentsorotherdocumentsto be transferred,and copiesof
anypreviousassignmentsoftheapplicableCollateralDocumentorotherdocument;or

2. TheInitial Member,at theInitial Member’sexpense,will prepareand
executeall TransferDocumentsnotdeliveredby theInitial Memberto theCompanyon
the EffectiveDateandsubmitthemfor recordationin the applicablejurisdictionwithin a
reasonableperiodoftime aftertheEffectiveDate. All suchdocumentsshallbe in
appropriateform suitablefor filing orrecording(if applicable)in therelevantjurisdiction
andothenvisesubjectto the limitationssetforth herein.

(e) As to ForeignLoans,theCompany,at its ownexpense,mustretaincounsel
licensedin theForeignJurisdictionsinvolved with theForeignLoans. Suchforeigncounsel
mustdraft thedocumentsnecessaryto assigntheForeignLoansto theCompany. Expenses
incurredby theCompanyin complyingwith the obligationsset forth in theprecedingsentence
shall constitutePre-ApprovedChargesfor purposesoftheParticipationAgreement.Documents
presentedto theInitial Memberto assignForeignLoansto theCompanymustbeaccompanied
by a letteron theforeigncounsel’sletterhead,signedby the foreigncounselpreparingthose
documents,certi~ingthat thosedocumentsconformto theLaw of theForeignJurisdiction.
Eachsuchdocumentandinstrumentshallbedeliveredto theInitial Memberin theEnglish
language,provided,however,that anydocumentrequiredfor its purposesto beexecutedbythe
Initial Memberin a languageotherthantheEnglishlanguageshallbedeliveredto theInitial
Memberin suchlanguage,accompaniedby a translationthereofin theEnglishlanguage,
certified asto its accuracyby an executiveofficer orgeneralcounseloftheCompanyand,if
suchexecutiveofficeror generalcounselshallnotbe fluently bilingual, by thetranslatorthereof.

(f) Nothingcontainedhereinor elsewherein thisAgreementshallrequiretheInitial
Memberto makeanyagreement,representationorwarrantyorprovideany indemnityin any
suchdocumentor instrumentor otherwise,nor is theInitial Memberobligatedto obtainany
consentsor approvalto thesaleortransferof theLoansortherelatedservicingrights, if any, or
theassumptionby theCompanyoftheObligations.

(g) TheInitial Memberagreesto executeany additionaldocumentsrequiredby
applicableLaw ornecessaryto effectively transferand assignall oftheInitial Member’sright,
title andinterestin andto any andall Loansto theCompany(subjectto therightsofthe Initial
MemberundertheParticipationAgreement). The Initial Membershallhaveno obligationto
provide,revieworexecuteanysuchadditionaldocumentsunlessthesameshallhavebeen
requestedoftheInitial Memberwithin 365 calendardaysafterthe EffectiveDate.
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Section3.2 Recordationof Documents.TheInitial Membershallusecommercially
reasonableeffortsto submitfor recordationin theappropriateland,chattel,Uniform Commercial
Code,andotherrecordsofthe appropriatecounty,stateor otherjurisdictions(includingany
ForeignJurisdiction)TransferDocumentsto effectthetransferoftheLoansandthe Collateral
Documentsto theCompany.TheInitial Membershall requestthat recordeddocumentsbe
returnedto theInitial Memberat its notice addresssetforth in Section7.3. To theextentthe
sameis not completedby theInitial Memberor thereareTransferDocumentsthat arereturned
andnot recorded,theCompanyshallbe responsiblefor, andagreesto promptlydeliver, at its
expense,all appropriatedocumentsand instrumentswith respecttheretofor recordationor filing
in theappropriateland, chattel,Uniform CommercialCode,andotherrecordsofthe appropriate
county,Stateorotherjurisdictions(including anyForeignJurisdiction)to effect thetransferof
the LoansandtheCollateralDocumentsand all rights in Collateralto theCompany.TheInitial
Membershallalsoberesponsiblefor following up on thestatusofTransferDocuments
submittedforrecordation.Expensesincurredby the Companyin complyingwith theobligations
setforth in this Sectionshall constitutePre-ApprovedChargesfor purposesoftheParticipation
Agreement.TheInitial Membershall, if suchis affirmativelyrequiredundertheapplicableLaw
ofarelevantForeignJurisdiction,takesuchactionsasarenecessaryin suchForeignJurisdiction
to effectthepurposesofthis Article III.

Section3.3 Transferof Servicing. TheLoansareconveyedto the Companyon a
servicing-releasedbasisasoftheCut-OffDate. From andaftertheCut-OffDate,all rights,
obligations,liabilities andresponsibilitieswith respectto theservicingof theLoansshall inureto
thebenefitof andbeassumedby theCompany,and theInitial Membershallbedischargedfrom
all responsibilityand liability therefore,includingany liability arising from any interim servicing
providedby the Initial Memberpursuantto this Section3.3. To providefor theorderlytransfer
oftheservicingto theCompany,theInitial Memberwill provide,attheInitial Member’s
expense,interim servicingoftheLoanson theCompany’sbehalffrom theCut-OffDatethrough
the ServicingTransferDate. TheobligationsoftheInitial Memberto provideinterim servicing
fortheLoansshallbeasfollows: (i) receivepaymentsand postthemto the systemofrecord,(ii)
maintainrecordsreflectingpaymentsreceived,(iii) providetheCompany,on request,a schedule
ofpaymentsprocessed,(iv) providepayoffinformationto theCompanyregardingparticular
Loansasapplicable,(v) makePost-Cut-OffDateAdvances,and(vi) makeorwithdraw funds
from theLIP Accountto makeAuthorizedFundingDrawspermittedundertheParticipation
Agreement.Theforegoingshallnot limit theactionsthat theInitial Membermaytakewith
respectto anyLoanwhile theInitial Memberis providinginterim servicingfor theLoans. The
Initial MembermayengageagentsoftheInitial Member’sown choosingto performsuchinterim
servicing. Subjectto the provisionsof Sections4.5(a)andSection4.6, theInitial Member’s
performanceofthis interim servicingshallceaseon the ServicingTransferDate. Prior to the
ServicingTransferDate,all LoanProceeds(includinganyrecoveriesofPre-Cut-OffDate
Advances)remainingafterreimbursementof Post-Cut-OffDateAdvancesshallbe allocated
betweentheParticipantandtheCompanyasprescribedin Section4.01(a)of theParticipation
Agreementanddistributedasrequiredby Section4.01(b)ofthe ParticipationAgreement,with
theCompany’sshareof all remainingLoanProceedsreceivedin theprior calendarmonth
remittedto theCompanyonorprior to thefifteenth (15)dayof eachmonth(or if thefifteenth
(15th) dayis not a BusinessDay, theimmediatelyfollowing BusinessDayofthemonth)
commencingno later thanthefifth (

5
t
5

BusinessDayafterthe Closing,to suchaccountor
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accountsastheCompanymay, from time to time, direct. On theServicingTransferDate, all

LoanProceedsreceivedandnot yetremittedto the CompanyortheInitial Memberpursuantto
this Section3.3 shallberemittedto theCollectionAccount. Priorto the ServicingTransfer
Date,theInitial Membershall be(andherebyis) authorizedby theCompanyto useand
withdraw fundsfrom theCollectionAccount, theLIP AccountandtheBorrowereserow
accountsin theperformanceofits interim servicingdutiesunderthis Section3.3. TheCompany
herebyratifiesany and all actionstakenby theInitial Memberin performanceof interim
servicingactivitiesprior to theClosingDate. TheCompanyacknowledgesand agreesthat the
Initial Memberis performinginterim servicingfor theCompanyasan accommodationto the
Companyandshallnothaveanyliability for anyactsoromissionstakenin connectiontherewith
(otherthanto correctcalculation,allocationordistributionerrors),andexceptfor amountsfor
which theCompanymaybe reimbursedasprovidedin theParticipationAgreement,the
CompanyherebyreleasesandforeverdischargestheInitial Member,theFDIC, theFailed Bank
andits predecessorsand all of theirrespectiveofficers, directors,employees,agents,attorneys,
contractorsandrepresentativesandall oftheirrespectivesuccessors,assignsandAffiliates, from
anyandall claims(including anycounterclaimordefensiveclaim), demands,causesofaction,
judgmentsor legalproceedingsandremediesofwhateverkind ornaturethat theCompanyhad,
hasormighthavein thefuture,whetherknownorunknown,which arerelatedin anymanner
whatsoeverto theservicingoftheLoans(otherthangrossnegligenceorwillful misconduct)at
any timeprior to theServicingTransferDate.

Article IV
Covenants,Duties and Obligations of the Company

Section4.1 ServicingofLoans. From andaftertheServicingTransferDate,the
CompanyshallservicetheLoansin compliancewith theParticipationAgreement.

Section4.2 CollectionAgency/ContingencyFeeAgreements.TheCompany
acknowledgesandagreesthat it acceptsandacquirestheLoanssubjectto anyagreementswith
collectionagenciesor contingencyfeeagreementswith attorneys(in eithercasethatare
outstandingand in effect asof theServicingTransferDate)thatrelateonly to theLoans(orany
ofthem)and areassignable,andassumesandagreesto fulfill all Obligationsof theInitial
MemberandtheFailed Bank thereunder.

Section4.3 Insuredor GuaranteedLoans. If anyLoansbeingtransferredpursuant
to this Agreementareinsuredor guaranteedby anyGovernmentalAuthority, andsuchinsurance
or guarantyis not beingspecificallyterminatedby theInitial Member,theCompany
acknowledgesandagreesthat suchLoansmustbeservicedby a servicer,lenderormortgagee
approvedby suchGovernmentalAuthority, if suchapprovalis required. TheCompanyfurther
acknowledgesandagreesthat, uponassumptionoftheObligationswith respectto the Loans,it
assumesfull responsibilityfor determiningwhetherornot anysuchinsuranceorguaranteesare
in effecton thedateofthis Agreementand,with respectto thoseLoanswith respectto which
any suchinsuranceorguaranteeis in effect on thedateofthis Agreement,theCompany
acknowledgesandagreesthat, uponassumptionof theObligationswith respectto the Loans,it
assumesfull responsibilityfor taking anyand all actionsasmaybenecessaryto insuresuch
insuranceor guaranteesremainin full forceandeffect. TheCompanyacknowledgesandagrees
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that, uponassumptionoftheObligationswith respectto the Loans,it assumesandagreesto
fulfill all oftheInitial Member’sand theFailedBank’s Obligationsunderthe contractsof
insuranceor guaranty.Anyout-of-pocketfeesdueto anyinsureror guarantorincurredby the
Companyto fulfill its obligationssetforth in theprecedingsentenceshall constitutePre-
ApprovedChargesfor purposesoftheParticipationAgreement.

Section4.4 Reportingto or for theApplicableTaxingAuthorities. TheInitial
Membershallbe responsiblefor submittingall InternalRevenueServiceinformationreturns
relatedto theLoansfor all applicableperiodspriorto the ServicingTransferDate.TheCompany
shallbe responsiblefor submittingall Internal RevenueServiceinformationreturnsrelatedto the
Loansfor all applicableperiodscommencingwith theServicingTransferDate. Information
returnsincludereportson Forms1098 and 1099. The Companyshallberesponsiblefor
submittingall informationreturnsrequiredunderapplicableLaw of anyForeignJurisdiction,to
theextentsucharerequiredto be filed by theCompanyor theInitial MemberundersuchLaw,
relatingto theLoans,for thecalendarortax yearin whichtheEffectiveDatefalls and thereafter.

Section4.5 Loansin Litigation.

(a) With respectto anyLoansubjectofanytypeofpendinglitigation asofthe
ClosingDate,theCompanyshallnotify theFDIC’s RegionalCounsel,1601 BryanStreet,
Dallas,Texas75201-4586,within fifteen (15)BusinessDaysbeforetheServicingTransferDate
of.thenameofthe attorneyselectedby the Companyto representtheCompany’sinterestsin the
litigation. TheCompanyshall,beforetheServicingTransferDate,notify theclerkofthecourt
orotherappropriateofficial andall counselofrecordthatownershipofthe Loanwastransferred
from theInitial Memberto theCompany. Subjectto theprovisionsof Sections4.5(c)and4.5(d),
theCompanyshallhaveits attorneyfile appropriatepleadingsandotherdocumentsand
instrumentswith thecourtor otherappropriatebodybeforetheServicingTransferDate,
substitutingtheCompany’sattorneyfor theInitial Member’sattorney,removingthe Initial
MemberandtheFailed Bankasapartyto the litigation andsubstitutingtheCompanyasthe real
party-in-interest.Nothing containedin this AgreementshallprecludetheCompanyfrom
retainingthesameattorneyretainedby theInitial Member(or the FailedBank) to handle
litigation with respectto theLoans,provided,that,with respectto litigation referredto in Section
4.5(c),theCompanyshallnot retainthesamecounselthat representsthe Initial Memberin
connectionwith suchlitigation unlesstheFDIC’s RegionalCounsel(referredto above)agreesin
writing to suchdual representation.Subjectto theprovisionsof Section4.5(b)(andthe
Company’scompliancewith its obligationstherein)andSection4.5(d),in theeventthe
Companyfails, prior to theServicingTransferDate, to removetheInitial MemberandtheFailed
Bankaspartiesto the litigation andsubstitutetheCompanyastherealparty-in-interest,(1) the
Initial Membermay,but shallhaveno obligationto, continueto pursueor defendsuchlitigation
on behalfof theCompanyand,(2) in theeventtheInitial Memberdoescontinueto pursueor
defendsuchlitigation, theCompanyshallbe liable for andherebyagreesto pay all costsand
expensesincurredby theInitial Memberin connectiontherewith,which expensesshallconstitute
ServicingExpenses.

(b) If theCompanyis unable,asamatterof applicableLaw, to causetheInitial
MemberandtheFailedBankto be replacedby theCompanyasparty-in-interestin anypending
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litigation asrequiredby Section4.5(a),theCompanyshall sonotify theFDIC’s Regional
Counsel,at theaddressspecifiedabove,no lessthanfive (5) BusinessDaysbeforethe Servicing
TransferDate,andprovidesuchevidenceto sucheffect and statingthereasonsfor suchfailure.
In anysuchevent,(i) theCompanyshallcauseits attorneyto conductsuchlitigation at the
Company’sexpense,which expenseshallconstituteServicingExpenses;(ii) theCompanyshall
causetheremovaloftheInitial MemberandtheFailedBank andsubstitutionofthe Companyas
party-in-interestin suchlitigation at theearliesttimepossibleunderapplicableLaw; (iii) the
Companyshallusecommerciallyreasonableeffortsto causesuchlitigation to be resolvedby
judgmentorsettlementin asreasonablyefficienta manneraspractical;(iv) theInitial Member
shallcooperatewith theCompanyandtheCompany’sattorneyasreasonablyrequiredin the
Initial Member’ssolejudgmentto bring suchlitigation or anysettlementrelatingtheretoto a
reasonableandpromptconclusion;and(v) no settlementshallbeagreeduponby theCompany
orits agentsor counselwithouttheexpressprior writtenconsentofthe Initial Member,unless
suchsettlementincludesan irrevocableandcompletewaiverandreleaseof any andall potential
claimsagainsttheInitial Memberandthe FailedBank in relationto suchlitigation orthesubject
LoansorObligationsby anyPersonassertinganyclaim in thelitigation and anyBorrower, and
any andall losses,liabilities, claims,causesof action,damages,demands,taxes,fees,costsand
expensesrelatingtheretoshallbe paidby theCompanywithout recourseof anykind to theInitial
Memberor the FailedBank(otherthan to theextentthesameconstituteServicingExpenses).
TheCompanyshallpay all ofthecostsandexpensesincurredby it in connectionwith the
actionsrequiredto be takenby it pursuantto Section4.5(a)andthis Section4.5(b)(which
expensesshallconstituteServicingExpenses),including all legal feesandexpensesandcourt
costs(which expensesshallconstituteServicingExpenses),andshall reimbursethe Initial
Member,upondemand,for all legal expensestheInitial Memberincursonor aftertheEffective
Datewith respectto anysuchlitigation, including costsincurredwith thedismissalthereofor
withdrawaltherefrom(which costsincurredby the Initial MembershallconstitutePost-Cut-Off
DateAdvanceshereunder).

(c) In theeventthereis assertedagainstthe Initial Member(or theFailedBank)or
theCompanyanyclaim or actionwith respectto oneormoreLoansthat is baseduponor arises
outofanyactoromissionoftheInitial MemberortheFailedBank on orpriorto theCut-Off
Date(and not anyactoromissionofor on behalfof theCompany)andthat allegesliability that,
in theopinionofboth the Initial MemberandtheCompany,is reasonablylikely to exceedthe
liability oftheCompanyastheassigneeandowneroftheLoanaftertheCut-OffDate,(i) the
Companyshallbe responsiblefor andshall control andassumethedefenseoftheCompanyand
theCompany’sinterestin theLoans,at theCompany’sown expenseand by theCompany’sown
counsel,which counselmustbereasonablysatisfactoryto the Initial Member;and(ii) theInitial
Membershallberesponsiblefor andshall control andassumethedefenseoftheInitial Member
andtheFailedBankat theInitial Member’sown expense.To theextenttheirinterestsarenot in
conflict, theCompanyandthe Initial Membershall cooperatein thedefenseof anysuchclaims
or actionandshallusecommerciallyreasonableeffortsto work togetherto resolveor settlesuch
claimsor actionin amannerthat is mutually agreeableandin their respectivebestinterests.The
Companyshallobtaintheprior writtenap~irovaloftheInitial Memberbeforeceasingto defend
againstanysuchclaimsor action. Thecostsand expensesincurredby theCompanyin
connectionwith its defenseofany claim oractiondescribedin this Section4.5(c), including (x)
reasonableattorneys’feesand expensesincurredto defendagainst(or investigate)thesameor
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pursuecounterclaimsorcross-claimsagainstotherparties,(y) awardsorjudgmentsassessed
againsttheCompanywith respectto anysuchclaim oraction,or (z) thecostsof anysettlement
of suchclaim oraction, shallconstitutePre-ApprovedChargesfor purposesoftheParticipation
Agreement. If, asaresultof any claim or actionsubjectto theprovisionsofthis Section4.5(c),
(i) thereis enteredagainstthe Companyeither(1) afinal, non-appealablemonetaryjudgment
holdingthe Companyliable fordamagesin excessofan amountequalto theLoanValueof the
Loanrelatingto orthatis thesubjectofsuchclaim(suchLoan,the“Affected Loan”) dividedby
0.20 (suchexcessamount,the“ExcessDamageLiability”), or (2) a final monetaryjudgment
that is appealable,which theInitial Memberagreesin writing neednotbeappealedfurtherby the
Company,andthat imposesan ExcessDamageLiability on theCompany,or (ii) theCompany
entersinto afinal settlementagreementwith theconsentoftheInitial Member(suchconsentnot
to beuureasonablywithheld), pursuantto whichthe Companyis obligatedto payanExcess
DamageLiability, then,in anysuchcase,theInitial Membershall reimbursetheCompanyfor
theExcessDamageLiability andtheInitial Membershallbeentitled, at its option, to repurchase
theAffected Loanat its RepurchasePricein accordancewith therepurchaseprovisionsof
Article VI; provided,however,that theInitial Membershallnotbe liablepursuantto this
sentencefor any liability imposedupontheCompanythatarisesasa resultofanyactor
omissionoftheCompany.

(d) TheprovisionsofSections4.5(a),4.5(b)and4.5(c)aresubjectto theright ofthe
Initial Memberto retainclaimspursuantto Section2.6 ofthis Agreement,including anysuch
claimsasmayhavebeenassertedin litigation pendingasofthedateoftheClosing. At the
Initial Member’sdiscretion,litigation involving anysuchclaimsshallbebifurcated,with the
Initial Memberremainingtherealpartyin interestand retainingcontrolover (andbeing
responsiblefor pursuingandbearingtherelatedcoststo pursue)claimsretainedby it pursuantto
Section2.6 andtheCompanysubstitutingitselfastherealparty in interestandtaking controlof
(andbeingresponsibleforpursuingandbearingthecostofpursuing)theremainderofthe
litigation.

Section4.6 Loansin Bankruptcy. In accordancewith BankruptcyRules3001 and
3002,the Companyagreesto takeall actionsnecessaryto file, prior to theServicingTransfer
Date, (i) proofsofclaimsin pendingbankruptcycasesinvolving anyLoansfor whichthe Initial
Memberor theFailed Bankhasnotalreadyfiled a proofof claim,and(ii) all documentsrequired
by Rule3001 ofthe FederalRulesofBankruptcyProcedureandto takeall suchsimilaractions
asmaybe requiredin anyrelevantjurisdictionin anypendingbankruptcyor insolvencycaseor
proceedingin suchjurisdictioninvolving anyLoansin orderto evidenceandassertthe
Company’srights. TheCompanyshallprepareandprovideto theInitial Member,on orpriorto
theServicingTransferDate,anAffidavit andAssignmentofClaimor anysimilar formsasmay
berequiredin any relevantForeignJurisdictionandshallbeacceptableto theInitial Member,for
eachLoanwhereaBorrowerundersuchLoanis in bankruptcyasoftheEffectiveDate.The
CompanyherebyreleasestheInitial MemberandtheFailedBank from anyclaim,demand,suit
orcauseof actiontheCompanymayhaveasaresultofanyactionor inactionon thepartofthe
Initial MemberortheFailedBankwith respectto suchLoan. In theeventtheCompanyfails,
prior to the ServicingTransferDate, to taketheactionsrequiredby this Section4.6, (1) the
Initial Membermay,but shallhaveno obligationto, file proofsofclaim or otherdocumentsas
the Initial Memberdeterminesmaybenecessaryorappropriateto evidenceandassertthe
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Company’srights and, (2) in theeventtheInitial Memberdoestakeany suchactions,the

Companyshallbe liable for andherebyagreesto pay all costsandexpensesincurredby the
Initial Memberin connectiontherewith(regardlessofwhethersuchcostsandexpensesconstitute
Post-Cut-OffDateAdvances).Theprovisionsofthis Sectionaresubjectto theright ofthe
Initial Memberto retainclaimspursuantto Section2.6 ofthis Agreement,including anysuch
claimsasmayhavebeenassertedin litigation pendingasof thedateofthe Closing. At the
Initial Member’sdiscretion,litigation involving anysuchclaimsshallbebifurcated,with the•
Initial Memberremainingtherealparty-in-interestandretainingcontrolover(andbeing
responsiblefor pursuingandbearingtherelatedcoststo pursue)claimsretainedby it pursuantto
Section2.6 andtheCompanysubstitutingitself astherealparty-in-interestandtaking controlof
(andbeingresponsiblefor pursuingandbearingthecostof pursuing)theremainderof the
litigation.

Section4.7 LoanRelatedInsurance.As of theEffectiveDate,the Companyshall
causeto beput into place,for theCollateralwith respectto eachLoanwith respectto whichthe
Borrowerhasfailed to maintainrequiredinsurance,fire, hurricane,flood andhazardinsurance
with extendedcoverageasis customaryin theareain which theCollateralis locatedand in such
amountsandwith suchdeductiblesas, in thereasonablejudgmentoftheCompany,areprudent.
Uponthecancellationofany insurancepolicy maintainedby theInitial MemberortheFailed
Bankwith respectto any Loanandthereceiptby theCompanyortheInitial Memberof any
refundofanypremiumspreviouslypaidwith respectthereto,suchrefundedamountshall inure
to thebenefitoftheBorrowerswith respectto theaffectedLoans,andsuchrefundedamount
shallberemittedto (orretainedby) theCompanyand appliedasappropriateto adjusttheescrow
accountswith respectto suchaffectedLoans.

Section4.8 Loanswith EscrowAccounts.The Companyagreesto assume,
undertakeanddischargeany andall Obligationsofthe holderofthe Loanswith respectto any
escrow,maintenanceof escrowandpaymentsfrom escrowofmoniespaidby or on accountof
theBorrower.

Section4.9 Initial MemberasLeadLenderin ParticipatedLoans. TheCompany
herebyagreesto assumetherole ofleadlenderfor anyParticipatedLoanin which a portionof a
Loanwasparticipatedto oneormoreentitiesandin which theInitial Memberor anyof its
predecessorswastheleadlenderasoftheEffectiveDate. TheCompanyherebyagreesto accept
anysuchParticipatedLoansubjectto all participants’right, title and interestin suchParticipated
Loan.

Section4.10 Contractsbr Deed. TheCompanyagreesto complywith all Obligations
set forth in anyContractfor Deedcontainedin anyLoansubjectto this Agreement. Pursuantto
theprovisionsof Section3.1 hereof,theInitial MembermayrequiretheCompanyto prepareand
furnish specialwarrantydeedsfor theInitial Member’sapprovalandexecution,conveyingthe
realpropertysubjectto anysuchcontractto the Company. Title curativework, if required,shall
beattheCompany’ssolecostand expense.

Section4.11 Leases.TheCompanyagreesto complywith all Obligationsset forth in
any leaserelatedto anyLoanunless,in theopinionoftheCompany,complyingwith the
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Obligationsundersuchleasewould not be in thebestinterests(in termsofmaximizingthevalue
oftheLoan)oftheCompanyandtheInitial Member. Pursuantto theprovisionsof Section3.1
hereof,theInitial MembermayrequiretheCompanyto prepareand furnishapplicableTransfer
Documentsfor theInitial Member’sapprovaland execution.

Section4.12 Noticeto Borrowers. No later thanthirty (30)daysprior to the Servicing
TransferDate,theCompany(or theServicer)shallprovidetheInitial Memberwith all
informationnecessaryto allowtheInitial Memberto prepareandsendto Borrowersa “goodbye”
lettermeetingtherequirementsof, andin accordancewith, RESPA,if applicable. Basedupon
theinformationprovidedby theCompany,theInitial Membershallsendto Borrowerssuch
“goodbye”letter. TheCompany(or theServicer)shallprovidea “hello” letterto Borrowers
meetingtherequirementsofand in accordancewith RESPA,if applicable. Alternatively, if the
Initial MemberandtheCompany(or the Servicer)so agree,theymaysendajoint
“hello/goodbye”letterto Borrowersmeetingtherequirementsofand in accordancewith
RESPA,if applicable. The Initial MemberandtheCompany(andtheServicer)shalleachbear
theirown costsandexpensesincurredto complywith their respectiveobligationscontainedin
this Section(or, in thecaseofa decisionto sendajoint “hello/goodbye”letter,their respective
costsshall be allocatedamongthem),andno suchcostsorexpensesshallbeconsideredPost-
Cut-OffDateAdvanceshereunderor ServicingExpensesfor purposesoftheParticipation
Agreement.

Section4.13 Noticeof Claims. TheCompanyshallimmediatelynotify theInitial
Member,in accordancewith thenoticeprovisionsof Section7.4, ofanyclaim, threatenedclaim
orlitigation againsttheInitial MemberortheFailed Bankarisingoutof anyLoan.

Section4.14 Useof theFDIC’s NameandReservationof StatutoryPowers.The
Companyshallnotuseorpermit theuseby its agents,successorsorassignsofanynameor
combinationof lettersthatis similar to “FDIC” or “FederalDepositInsuranceCorporation.”
TheCompanywill not representor imply that it is affiliated with, authorizedby or in anyway
relatedto theFDIC. TheCompanyshall be entitledto assert(and claimthebenefitof) the
statuteoflimitationsestablishedunder12 U.S.C. § 1821(d)(14). However,the Company
acknowledgesand agreesthattheassignmentof anyLoanorCollateralDocumentpursuantto
thetermsofthisAgreementshallnotconstitutetheassignmentofanyotherrights,powersor
privilegesgrantedto theInitial Memberpursuantto theprovisionstheFederalDepositInsurance
Act, including thosegrantedpursuantto 12 U.S.C. § 1821(d),12 U.S.C. § 1823(e)and 12 U.S.C.
§ 1825,all suchrightsandpowersbeingexpresslyreservedby theInitial Member;norshall the
Companyassertorattemptto assertanysuchright, powerorprivilege in anypendingorfuture
litigation involving any Loantransferredorpurchasedhereunder.THE COMPANY HEREBY
ACKNOWLEDGESAND AGREESTHAT THE DAMAGES TO BE INCURRED BY
INITIAL MEMBER AS A RESULTOF THE COMPANY’S BREACH OF THIS SECTION
WILL BE DIFFICULT, IF NOT IMPOSSIBLE,TO ASCERTAIN,THAT DAMAGES WILL
NOT BE AN ADEQUATE REMEDYAND THAT ANY BREACH ORTHREATENED
BREACH OF ANY OF THE PROVISIONSOF THIS AGREEMENTBY THE COMPANY
MAY CAUSEIMMEDIATE IRREPARABLEHARM FORWHICH THEREMAY BE NO
ADEQUATE REMEDY AT LAW. ACCORDINGLY, THE PARTIESAGREETHAT, IN
THE EVENT OF ANY SUCH BREACH OR THREATENEDBREACH, THE INITIAL
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MEMBER SHALL BE ENTITLED TO(I) IMMEDIATE AND PERMANENT EQUITABLE

1RELIEF (INCLUDING INJUNCTIVERELIEF AND SPECIFICPERFORMANCEOF THE
PROVISIONSOF THIS AGREEMENT)FROM A COURTOF COMPETENT
JURISDICTION(IN ADDITION TO ANY OTHERREMEDY TOWHICH IT MAY BE
ENTITLED AT LAW OR IN EQUITY), AND (II) LIQUIDATED DAMAGES IN THE
AMOUNT OF $25,000FOR EACH BREACH OF THIS SECTION. THE PARTIES AGREE
AND STIPULATETHAT THE INITIAL MEMBER SHALL BE ENTITLED TO EQUITABLE
(INCLUDING INJUNCTIVE) RELIEF WITHOUT POSTINGA BOND OR OTHER
SECURITYAND THE COMPANY FURTHERWAIVES ANY DEFENSEIN ANY SUCH
ACTION FORSPECIFICPERFORMANCEOR INJUNCTIVE RELIEF THAT A REMEDY
AT LAW WOULD BE ADEQUATE AND ANY REQUIREMENTUNDER LAW TO POST
SECURITYAS A PREREQUISITETOOBTAINING EQUITABLE RELIEF.

Section4.15 Prior ServicerInformation. TheCompanyacknowledgesandagrees
that theInitial Membermight nothaveaccessto informationfrom prior servicersof aLoanand
that theInitial Memberhasnot requestedanyinformationnot in thepossessionof theInitial
Memberor its servicingcontractorfrom anyprior servicerofa Loan. TheCompany
acknowledgesandagreesthat theInitial Memberwill notbe requiredunderthetermsofthis
Agreementto requestanyinformationfrom anyprior servicer.

Section4.16 Releaseof Initial Member.

(a) Exceptasotherwisespecificallyprovidedin Article VI of this Agreementor in
theParticipationAgreementor any otherAncillary Document,theCompanyherebyreleasesand
foreverdischargestheInitial Member,theFDIC, andtheFailed Bank andall of theirrespective
officers,directors,employees,agents,attorneys,contractorsandrepresentatives,andall oftheir
respectivesuccessors,assigns(otherthantheCompany)andAffiliates, from any andall claims
(includinganycounterclaimordefensiveclaim), demands,causesofaction,judgmentsor legal
proceedingsandremediesof whateverkind or naturethatthe Companyhad,hasormighthavein
thefuture, whetherknownorunknown,which arerelatedin anymannerwhatsoeverto the
Loans,theservicingofthe Loans(beforeorafterthe Cut-OffDate)by the Initial Member,the
FailedBankor its predecessors,theFDIC or anyPersonactingon behalfoftheInitial Member,
theFDIC or theFailedBankor its predecessors,ortheacquisitionof theLoans(otherthangross
negligenceorwillful misconduct);provided,however,thatnothingcontainedin this Section
4.16(a)shallconstituteorbeinterpretedasawaiverof anyexpressright that theCompanyhas
underthis Agreementoranyofthe Ancillary Documents.

(b) TheCompanyagreesthat it will not renew,extend,renegotiate,compromise,
settleorreleaseanyNote or Loanor any right oftheCompanyfoundeduponor growingout of
this Agreement,exceptuponpaymentin full thereof,unlessall Borrowerson saidNoteorLoan
shall first releaseanddischargetheFDIC, the Initial Memberandthe FailedBankwith respectto
suchLoan, andtheirrespectiveagentsand assigns,otherthantheCompany(the“Released
Parties”)from all claims, demandsandcausesof actionwhich anysuchBorrowermayhave
againstany suchReleasedPartyarisingfrom orgrowingout ofanyactoromissionoccurring
prior to thedateof suchrelease.Theprovisionsof this Sectionshallnotbeapplicablewith
respectto actionstakenin orderto comply with the Guidelines.
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Section4.17 Indemnification.

(a) TheCompanyshallindemnify andholdharmlesstheInitial Memberand the
Initial Member’sAffiliates, andtheirrespectiveofficers,directors,employees,partners,
principals,agentsandcontractors(the“IndemnifiedParties”),from andagainstanylosses,
damages,liabilities,costsandexpenses(including reasonableattorneys’feesandlitigation and
similarcosts,andotherout-of-pocketexpensesincurredin investigating,defending,assertingor
preparingthedefenseorassertionofanyoftheforegoing),deficiencies,claims,interest,awards,
judgments,penaltiesand fines (collectively, “Losses”)arisingout oforresultingfrom any
breachby theCompanyor any of its Affiliates or any oftheirrespectiveofficers, directors,
employees,partners,principals,agentsor contractorsof anyof the Company’sobligationsunder
or covenantsor agreementscontainedin this Agreement(includinganyclaim assertedby the
Initial MemberagainsttheCompanyto enforceits rightshereunderorby anythird party),or any
third-partyallegationor claimbaseduponfactsallegedthat, if true,would constitutesucha
breach,or any grossnegligence,badfaith or willful misconduct(includinganyactoromission
constitutingtheft,embezzlement,breachoftrustorviolation ofany Law). Such indemnityshall
survivetheterminationofthis Agreement. In orderfor an IndemnifiedPartyto beentitledto any
indemnificationprovidedforunderthisAgreementin respectof, arisingout ofor involving a
Lossor a claimor demandmadeby anyPersonagainstthe IndemnifiedParty(a “Third Party
Claim”), suchIndenmifiedPartyshall delivernoticethereofto theCompanypromptlyafter
receiptby suchIndemnifiedPartyofwrittennotice oftheThird PartyClaim,describingin
reasonabledetail the factsgiving rise to anyclaim for indemnificationhereunder,theamountof
suchclaim (if known) andsuchotherinformationwith respecttheretoasis availableto the
IndemnifiedPartyandasthe Companymayreasonablyrequest.The failure or delayto provide
suchnotice,however,shallnot releasethe Companyfrom anyofits obligationsunderthis
Section4.17 exceptto theextentthat it is materiallyprejudicedby suchfailure ordelay.

(b) If for anyreasontheindemnificationprovidedfor hereinis unavailableor
insufficient to holdharmlesstheIndemnifiedParties,theCompanyshallcontributeto the
amountpaidorpayableby theIndemnifiedPartiesasaresultoftheLossesofthe Indemnified
Partiesin suchproportionasis appropriateto reflecttherelativefault oftheIndemnifiedParties,
on theonehand,andtheCompany(includinganyServiceror subservicer),on theotherhandin
connectionwith a breachoftheCompany’sobligationsunderthis Agreement.

(c) If theCompanyconfirmsin writing to the IndemnifiedPartywithin fifteen
(15)daysafterreceiptofaThirdPartyClaim theCompany’sresponsibilityto indemnifyand
hold harmlesstheIndemnifiedPartytherefor,theCompanymayelectto assumecontrol over the
compromiseor defenseofsuchThirdPartyClaim at theCompany’sown expenseandby the
Company’sown counsel,which counselmustbe reasonablysatisfactoryto theIndemnified
Party, providedthat (i) theIndemnifiedPartymay,if suchIndemnifiedPartysodesires,employ
counselat suchIndemnifiedParty’sown expenseto assistin thehandling(but not controlthe
defense)of any ThirdPartyClaim; (ii) theCompanyshallkeeptheIndemnifiedPartyadvisedof
all materialeventswith respectto anyThirdPartyClaim; (iii) theCompanyshallobtaintheprior
writtenapprovaloftheIndemnifiedPartybeforeceasingto defendagainstanyThirdParty Claim
or enteringinto anysettlement,adjustmentor compromiseof suchThirdParty Claiminvolving
injunctive orsimilar equitablereliefbeingassertedagainstany IndemnifiedPartyor anyof its
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Affiliates; and(iv) theCompanywill not, withouttheprior writtenconsentofthe Indemnified
Party,settleor compromiseor consentto theentryof anyjudgmentin anypendingorthreatened
actionin respectofwhich indemnificationmaybe soughthereunder(whetherornot anysuch
IndemnifiedPartyis apartyto suchaction),unlesssuchsettlement,compromiseorconsentby
its termsobligatestheCompanyto satisfythe full amountofthe liability in connectionwith such
Third PartyClaim and includesan unconditionalreleaseof suchIndemnifiedPartyfrom all
liability arisingout ofsuchThird PartyClaim.

(d) Notwithstandinganythingcontainedhereinto thecontrary,theCompanyshallnot
beentitledto control (andif theIndemnifiedPartyso desires,it shallhavesolecontrolover) the
defense,settlement,adjustmentorcompromiseof(but theCompanyshall neverthelessbe
requiredto payall Lossesincurredby theIndemnifiedPartyin connectionwith suchdefense,
settlementor compromise):(i) any ThirdPartyClaim that seeksan order, injunctionor other
equitablerelief againstany IndemnifiedPartyor any of its Affiliates; (ii) anyactionin which
both the Company(or any Affiliate) and theIndemnifiedPartyarenamedaspartiesandeither
the Company(or suchAffiliate) or the IndemnifiedPartydetermineswith adviceof counselthat
theremaybeoneormorelegal defensesavailableto it that aredifferent from or additionalto
thoseavailableto theotherpartyor that aconflict of interestbetweensuchpartiesmayexistin
respectofsuchaction;and(iii) anymatterthatraisesor implicatesany issuerelatingto any
power,right orobligationoftheFDIC underany Law. If theCompanyelectsnot to assumethe
compromiseor defenseagainsttheassertedliability, fails to timely andproperlynotify the
IndemnifiedPartyof its electionashereinprovided,or, at anytime afterassumingsuchdefense,
fails to diligently defendagainstsuchThirdParty Claim in goodfaith, theIndemnifiedParty
maypay,compromiseordefendagainstsuchassertedliability (but theCompanyshall
neverthelessbe requiredto pay all Lossesincurredby theIndemnifiedPartyin connectionwith
suchdefense,settlementor compromise). In connectionwith anydefenseof aThird PartyClaim
(whetherby theCompanyortheIndemnifiedParty), all ofthepartiesheretoshall,and shall
causetheirrespectiveAffiliates to, cooperatein the defenseorprosecutionthereofandto in good
faith retainand furnishsuchrecords,informationandtestimony,andattendsuchconferences,
discoveryproceedings,hearings,trials andappeals,asmaybe reasonablyrequestedby aparty
heretoin connectiontherewith.

(e) Underno circumstancesshallany liability ofthe Companyundertheprovisions
of this Section4.17 constituteaServicingExpenseor otherwisebechargedto theInitial Member
orParticipantorbedeductedfrom theParticipant’sShare.

Article V
Loans Sold “As Is” and Without Recourse

Section5.1 Loans Conveyed“As Is”. THE LOANS ARE CONVEYED TO THE
COMPANY “AS IS” AND “WITH ALL FAULTS,” WITHOUT ANY REPRESENTATION,
WARRANTY OR GUARANTY WHATSOEVER,INCLUDING AS TO COLLECTIBILITY,
ENFORCEABILITY, VALUE OF COLLATERAL, ABILITY OF ANY OBLIGOR TO
REPAY, CONDITION, FITNESS FOR ANY PARTICULAR PURPOSE,
MERCHANTABILITY OR FITNESSFOR A SPECIFICPURPOSE,WHETHEREXPRESS
OR IMPLIED OR BY OPERATIONOFLAW, BY ANY PERSON,INCLUDING THE
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INITIAL MEMBER, THE FAILED BANK ORTHE FDIC, OR ANY PREDECESSORSOR
AFFILIATE OF THE INITIAL MEMBER, THE FAILED BANK ORTHE FDIC, OR ANY OF
THEIR RESPECTIVEOFFICERS,DIRECTORS,EMPLOYEES,AGENTS OR
CONTRACTORS. THE INITIAL MEMBER SPECIFICALLY DISCLAIMS ANY
WARRANTY, GUARANTY ORREPRESENTATION,ORAL OR WRITTEN, PASTOR
PRESENT,EXPRESSOR IMPLIED, CONCERNINGTHE LOANS, THE COLLATERAL OR
THE COLLATERAL DOCUMENTS,OR WITH RESPECTTO THE LEGALITY, VALIDITY,
EFFECTIVENESS,ADEQUACY OR ENFORCEABILITYOF ANY SWAPAGREEMENT
OR ANY DOCUMENTS RELATING THERETO OR TO THE CONDITION, FINANCIAL
OR OTHERWISE, OF THE PARTIES TO ANY SWAP AGREEMENT OR ANY OTHER
PERSONOR FORTHE PERFORMANCEAND OBSERVANCEBY THE PARTIESTO ANY
SWAP AGREEMENTOR ANY OTHER PERSONOF ANY OF ITS OBLIGATIONS UNDER
ANY SWAPAGREEMENT ORANY DOCUMENTSRELATING THERETOOR WITH
RESPECTTO ANY OTHERMATTER WHATSOEVERRELATING TOANY SWAP
AGREEMENT.

Section5.2 No Warrantiesor Representationswith Respectto EscrowAccounts.
Without limiting thegeneralityof Section5.1, theInitial Membermakesno warrantiesor
representationsof anykind ornatureasto thesufficiencyoffundsheld in anyescrowaccountto
dischargeanyobligationsrelatedin anymannerto an escrowobligation,as to theaccuracyofthe
amountof anymoniesheldin anyescrowaccountorasto theproprietyof anyprevious
disbursementsor paymentsfrom any escrowaccount.

Section5.3 No Warrantiesor Representationsasto Amountsof Unfunded
Principal. Without limiting thegeneralityof Section5.1, theInitial Memberfurthermakesno
warrantiesor representationsofany kind ornatureasto theamountofanyadditionalorfuture
advancesofprincipal theCompanymaybeobligatedto make.

Section5.4 DisclaimerRegardingCalculationorAdjustmentof Intereston any
Loan. Without limiting the generalityof Section5.1, theInitial Membermakesno warrantiesor
representationsofanykind ornatureasto the accuracyofanycalculationor adjustmentof
intereston any Loan, including anyadjustablerateLoan,whethersuchcalculationoradjustment
is madeby theFDIC, theFailedBank, theInitial Memberor anyAffiliate, agentorcontractorof
anyofthe foregoing,or anypredecessor-in-interestoftheInitial Memberor anyotherparty.

Section5.5 No Warrantiesor RepresentationsWith Regardto Information. The
Initial Membermakesno warrantiesorrepresentationsofanykind or natureasto the
completenessor accuracyof anyinformationprovidedwith respectto anyLoan. TheCompany
acknowledgesthat, for example,andnot by wayoflimitation, someLoanFilesmaybemissing
formsor notices,ormaycontainincompleteorinaccurateformsor notices,thatmayberequired
by oneormore federalor stateconsumerprotectionstatutes.The Company’sexclusive
remedieswith respectto anyinaccurateor incompleteinformationprovidedby theInitial
Memberarean adjustmentin accordancewith Section2.3 or anoptionto repurchaseunder
Article VI, andsuchexclusiveremediesareavailableonly if all otherconditionstheretofore
expressedin this Agreementhavebeenmet.
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Section5.6 Interveningor MissingAssignments.The Companyacknowledgesand
agreesthatthe Initial Membershallhaveno obligationto secureorobtainanymissing
interveningassignmentor anyassignmentto theInitial Memberor theFailedBank thatis not
containedin theLoanFile oramongtheCollateralDocuments.Neithertheabsenceofany
interveningassignmentorany assignmentto theInitial Member,theFDIC ortheFailedBank,
northeexistenceofanyLien on theLoanor its Collateral,noranydefectin theLienorpriority
of theInitial Member’sortheFailedBank’ssecurityinterestin theCollateralshallgive riseto
any claim for purchaseunderArticle VI. TheCompanyshallbearall responsibilityand expense
ofsecuringfrom the appropriatesourceanyinterveningassignmentoranyassignmentto the
Initial Member,theFDIC ortheFailedBankthat maybemissingfrom theCollateral
Documents,but thecostthereofshall constituteaPre-ApprovedChargefor purposesofthe
ParticipationAgreement.

Section5.7 No Warrantiesor Representationsasto Documents.TheInitial
Membermakesno warrantiesorrepresentationsof anykind ornatureasto the effectivenessor
enforceabilityin anyForeignJurisdictionofthis Agreementoranyotherdocumentor instrument
deliveredorpreparedin connectionherewith,whetherornotpreparedand executedin the forms
providedherewith,all ofsuchformsbeingprovidedfor referenceonly.

Article VI
Repurchaseby the Initial Member at the Company’s Option

Section6.1 Repurchasesat Company’sOption. TheCompanymay,atits option,
anduponsatisfactionoftheproceduresand otherrequirementssetforth below,requiretheInitial
Memberto repurchasea Loan,if, andonly if, (x) prior to theEffectiveDate,oneoftheevents
describedin Section6.1(a)through(g) hasoccurredor (y) afterthe Cut-OffDate,thereis issued
by a courtof competentjurisdictionwith respectto suchLoana courtorder(the“Order”) that is
baseduponorasaresultoftheactsor omissionsoftheInitial Memberonorprior to the Cut-Off
Date,andeitherrequirestheassignmentandtransferof suchLoanbackto theInitial Memberor
is a final non-appealableorderthatholds the Companyliable to aBorrowerfor damages
(exclusiveofdamagesarisingfrom theCompany’sactsor omissionsaftertheServicingTransfer
Date)in anamountthat exceedstheunpaidprincipalbalanceof suchBorrower’sLoan atthe
timeofsuchOrderand,with respectto which, in eithercase,theAction in which suchOrderis
issuedmeetstheotherconditionsset forth in Section6.1(h)below. IN NO EVENT SHALL
THE OCCURRENCEOF ANY SUCH EVENT ORTHE OBLIGATION TOREPURCHASEA
LOAN HEREUNDERBE EVIDENCEOF BAD FAITH, MISCONDUCT OR FRAUD EVEN
IN THE EVENTTHAT IT IS SHOWNTHAT THE INITIAL MEMBER, IN ANY
CAPACITY, OR ANY AFFILIATE THEREOF,ORANY OF THEIR RESPECTIVE
DIRECTORS,EMPLOYEES,OFFICERS,CONTRACTORSORAGENTS KNEW OR
SHOULD HAVE KNOWN OF THE EXISTENCEOF ANY FACTSRELATING TO THE
OCCURRENCEOF SUCH EVENT.

(a) TheBorrowerhadbeendischargedin ano assetbankruptcyproceeding,thereis
no CollateralsecuringsuchLoanand outofwhich suchLoanmaybesatisfied,andall
guarantorsorsuretiesoftheNote, if any,or theobligationscontainedtherein,havesimilarly
beendischargedin no assetbankruptcies.
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(b) A courtofcompetentjurisdictionhadentereda final judgment(otherthana
bankruptcydecreeorjudicial foreclosureorder)holdingthatneithertheBorrowernorany
guarantorsorsuretiesowean enforceableobligationto pay theholderof theNoteor its
assignees.

(c) TheInitial Memberor FailedBankhadexecutedanddeliveredto the Borrowera
releaseofliability from all obligationsundertheNote.

(d) A title defectexistsin connectionwith thepropertywhich is thesubjectof a
Contractfor Deedandwhich title defectrequiresaprior orderor judgmentofa court to enable
theCompanyto conveytitle to suchpropertyin accordancewith thetermsandconditionsset
forth in theContractfor Deed.

(e) TheInitial Memberis not theowneroftheLoan(or,in thecaseofaParticipated
Loan,the Initial Memberis not theownerofthepro rota interestin suchParticipatedLoanset
forth on theattachedScheduleof Loans)andsuchis notcurableby theInitial Membersoasto
permit ownershipoftheLoanto be transferredto theCompany.

(f) ThereexistsEnvironmentalHazards,in which casetheCompany’srecoursewith
respectto this Section6.1(1) shallbeconditionedupon: (i) thepresenceofEnvironmental
Hazardsnot beingdisclosedin theLoan, LoanFile or othermaterialprovidedby theInitial
Memberto theLLC InterestTransfereeprior to submissionoftheBid; (ii) suchLoanhavingan
AdjustedUnpaid PrincipalBalancegreaterthan$250,000.00;and,(iii) theCompanydelivering,
alongwith thenoticerequiredby Section6.2, thefollowing, eachofwhich mustbesatisfactory
in form andsubstanceto theInitial Memberin its discretion:

1. A PhaseI environmentalassessment,from a qualified andreputablefirm,
oftheMortgagedPropertysecuringthe Loan;and

2. A PhaseII environmentalassessmentor lead-basedpaintsurveyofsuch
Collateralfrom a qualifiedandreputablefirm, which assessmentshallconfirm(i) the
existenceof EnvironmentalHazardson suchCollateraland(ii) that theregulatoris likely
to requiresuchremediation;and,

3. TheCompanyshallhavesubmitteda writtencertificationoftheCompany
underpenaltyofperjurythatno actionhasbeentakenby oron behalfoftheCompany(i)
to initiate foreclosureproceedingsor(ii) to accepta deed-in-lieu-of-foreclosurein
connectionwith suchLoan.

(g) TheInitial Memberor theFailedBank, ortheir respectiveofficers,directorsor
employees,fraudulentlycausedtheBorrowerto receivelessthanall oftheproceedsandbenefits
ofaNote. TheCompany’srecoursewith respectto this Section6.1(g)shallbeconditionedupon
theCompanydelivering,alongwith thenoticerequiredby Section6.2,writtenevidenceof such
fraud,which evidencemustbe satisfactoryin form andsubstanceto the Initial Memberin its
discretion.
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(h) Thereis institutedaftertheCut-OffDateanyAction (i) that is assertedby more
thanoneBorrowerandany Affiliates (with multipleBorrowerswith respectto Loanssecuredby
thesameCollateralbeingconsideredasingleBorrowerfor purposesofthis Section)with respect
to morethanoneLoan(with multiple Loanssecuredby thesameCollateralbeingconsidereda
singleLoanfor purposesofthis Section),(H) thatincludesallegationsof fraudon thepartofthe
Initial MemberortheFailedBankin connectionwith theInitial Member’sortheFailedBank’s
originationofsuchLoans,and(iii) that namestheInitial MemberortheFailedBankasa
defendantandthat assertsliability on thepartofthe Initial MemberortheFailedBank for which
the Companyis not liable asassignee,asa matterof law, with respectto suchLoans.

Section6.2 Noticeto Initial Member. TheCompanyshallnotify theInitial Member
ofeachLoanwith respectto whichtheCompanyseeksto exerciseits rightsunderSection6.1.
Suchnoticeshallbe on theCompany’sletterheadandincludethefollowing information: (a) the
Company’stax identificationnumber,(b) the Company’swire transferinstructions,(c) the
subsectionofSection6.1 underwhich theCompanyis seekingto requiretheInitial Memberto
repurchasea Loan,and(d) a summaryof thereasonstheCompanybelievesthatthe Loans
shouldberepurchasedby theInitial Member. Thenoticeshallbeaccompaniedby evidence
supportingthebasisfor theInitial Member’s repurchaseofsuchLoan. Promptlyuponrequest
by theInitial Member,the CompanyshallsupplytheInitial Memberwith anyadditional
evidencethat theInitial Membermayreasonablyrequest.TheInitial Membershallhaveno
obligationto repurchaseanyLoanpursuantto thisArticle VII for which noticeandall
supportingevidencereasonablyrequiredby theInitial Memberhavenot beenreceivedby the
Initial Memberattheaddressesspecifiedin Article VII no later thanthefirst BusinessDayafter
theexpirationof (i) in thecaseofanypurchasedemandpursuantto Section6.1(a)through(g),
180 calendardaysaftertheEffectiveDate,or in thecaseof aContractfor Deed, thefirst
BusinessDayaftertheexpirationof360 calendardaysaftertheEffectiveDate,and(ii) in the
caseofanypurchasedemandpursuantto Section6.1(h),thirty (30)daysafterthe issuanceofthe
Order.

Section6.3 Re-deliveryofNotes,Files andDocuments.For anyLoanthat qualifies
for purchaseunderthis Article, theCompanyshall: (a) re-endorseand delivertheNote to the
Initial Member(or its designee),(b) assignall CollateralDocumentsassociatedwith suchLoan
andreconveyany realpropertysubjectto aContractfor Deedortransferredby specialwarranty
deedpursuantto Section2.5, togetherwith suchotherdocumentsor instrumentsasshallbe
necessaryor appropriateto conveytheLoan,backto theInitial Member(or its designee),(c)
deliver to theInitial Member(or its designee)the LoanFile, alongwith anyadditionalrecords
compiledor accumulatedby theCompanypertainingto theLoan, and(d) deliver to the Initial
Member(or its designee)a certification,notarizedand executedunderpenaltyofperjuryby a
duly authorizedrepresentativeoftheCompany,certifying thatasofthe dateofpurchaseby the
Initial Membernoneofthe conditionsrelievingtheInitial Memberof its obligationto purchase
theLoanasspecifiedin Section6.4hasoccurred. Thedocumentsevidencingsuchconveyance
shallbesubstantiallythe sameasthoseexecutedpursuantto Article III of thisAgreementto
conveythe Loanto theCompany. In all casesin which theCompanyrecordedorfiled among
public recordsanydocumentor instrumentevidencingatransferoftheLoanto theCompany,
theCompanyshallcauseto be recordedor filed amongsuchrecordsa similar documentor
instrumentevidencingtheconveyanceof theLoanto theInitial Member. Uponcomplianceby
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theCompanywith theprovisionshereof,the Initial Membershallpayto theCompanythe
RepurchasePrice,andsuchRepurchasePriceshall constituteLoanProceedsfor purposesofthe
ParticipationAgreement.

Section6.4 Waiverof Company’sRepurchaseOption. TheInitial Memberwill be
relievedofits obligation to purchaseanyLoanfor any reasonset forth in Section6.1 if the
Company:(a) exceptaspermittedby theGuidelinesandotherthanthepermanentrefinanceof a
Loanin connectionwith thefinal AuthorizedFundingDraw with respectto suchLoan,modifies
anyof thetermsoftheLoan (includingthetermsof any CollateralDocumentor Contractfor
Deed);(b) exceptaspermittedby theGuidelines,exercisesforbearancewith respectto any
scheduledpaymenton theLoan;(c) acceptsor executesnewormodified leasedocuments
assignedby the Initial Memberto theCompany;(d) sells, assignsortransfersthe Loanor any
interesttherein(otherthantheParticipationInterestissuedto theInitial Memberpursuantto the
ParticipationAgreement);(e) fails to complywith theParticipationAgreementin the
maintenance,collection, servicingandpreservationoftheLoan,includingdelinquency
prevention,collectionproceduresandprotectionofcollateralaswarranted;(f) initiatesany
litigation in connectionwith the LoanortheMortgagedPropertysecuringthe Loanotherthan
litigation to forcepaymentorto realizeon theCollateralsecuringtheLoan; (g) completesany
action with respectto foreclosureon, oracceptsadeed-in-lieuofforeclosurefor anyCollateral
securingtheLoan;(h) causes,by actionor inaction,thepriority oftitle to theLoan,Mortgaged
Propertyandothersecurityforthe Loanto be lessthanthatconveyedby the Initial Member;(i)
causes,by actionor inaction,the securityfor theLoanto bedifferent thanthatconveyedby the
Initial Member,exceptasmaybe requiredby thetermsofthe CollateralDocuments;U) causes,
by actionor inaction,aclaim ofthird partiesto ariseagainst theCompanythat, asaresultof
purchaseunderthisAgreement,mightbe assertedagainsttheInitial Member;(k) causes,by
actionor inaction,a Lien ofanynatureto encumbertheLoanto arise;(I) is theBorrowerorany
Affiliate thereofundersuchLoan; or(m) makesanydisbursementofprincipalorotherwise
incrementallyfundsanyLoanotherthanmakingan AuthorizedFundingDraw.

Article VII
Notices

Section7.1 Notices. All notices,requests,demandsandothercommunications
requiredorpermittedto begivenordeliveredunderorby reasonoftheprovisionsofthis
Agreementshallbe in writing andshallbegivenby certifiedor registeredmail, postageprepaid,
or, deliveredby handorby nationallyrecognizedair courierservice,in anycasedirectedto the
addressof suchPersonassetforth in theapplicableSectionofthis Article VII. Any suchnotice
shall becomeeffectivewhenreceived(orreceiptis refused)by theaddressee,providedthatany
notice orcommunicationthatis received(or refused)otherthanduring regularbusinesshoursof
therecipientshall bedeemedto havebeengiven attheopeningofbusinesson thenextBusiness
Dayoftherecipient. From time to time, anyPersonmaydesignatea newaddressfor purposes
of noticehereunderby noticeto sucheffect to theotherPersonsidentifiedin thisArticle VII.

Section7.2 Article VI Notice. Any notice,request,demandor othercommunication
requiredorpermittedto begivento theInitial Memberpursuantto theprovisionsofArticle VI
shallbe deliveredto:
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Initial Member: Manager,CapitalMarkets& Resolutions
do FederalDepositInsuranceCorporation
550 17th Street,NW (RoomF-7014)
Washington,D.C. 20429-0002
Attention: RalphMalami

with a copy to: SeniorCounsel
FDIC Legal Division
Litigation and ResolutionsBranch,ReceivershipSection
SpecialIssuesUnit
3501 Fairfax Drive (Room E-7056)
Arlington, VA 22226
Attention: DavidGearin

Section7.3 TransferDocuments.ForpurposesofdesignatingtheCompanyasthe
returnaddresseeon TransferDocuments,thefollowing addressshallbeused:

CompanyafterClosing: FNBN-CMLCON I LLC
do TheSorensonGroup
4393RiverboatRoad,Suite450
SaltLakeCity, UT 84123
Attention: DonaldE. Wallace

Section 7.4 All Other Notices. Any notice, request,demand or other communication
requiredor permittedto begivenpursuantto anyprovisionofthis Agreementandthatis not
governedby theprovisionsofSection7.2 or7.3, shallbedeliveredto:

CompanybeforeClosing: Manager,CapitalMarkets& Resolutions
do FederalDepositInsuranceCorporation
550 17th Street,NW (Room F-7014)
Washington,D.C. 20429-0002
Attention: RalphMalami

with a copyto: SeniorCounsel
FDIC LegalDivision
Litigation andResolutionsBranch,ReceivershipSection
SpecialIssuesUnit
3501 FairfaxDrive (RoomE-7056)
Arlington, VA 22226
Attention: DavidGearin

CompanyafterClosing: FNBN-CMLCON I LLC
do TheSorensonGroup
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4393 RiverboatRoad,Suite450
SaltLakeCity, UT 84123
Attention: DonaldE. Wallace

with a copyto: B. RayZoll, P.C.
8941 South 700 East
Sandy,Utah 84070
Attention:B. RayZoll

Initial Member: Manager,CapitalMarkets& Resolutions
do FederalDepositInsuranceCorporation
550 17th Street,NW (RoomF-7014)
Washington,D.C. 20429-0002
Attention: RalphMalami

with acopy to: SeniorCounsel
FDIC LegalDivision
Litigation andResolutionsBranch,ReceivershipSection
SpecialIssuesUnit
3501 FairfaxDrive (RoomE-7056)
Arlington, Virginia 22226
Attention: DavidGearin

Article VIII
MiscellaneousProvisions

Section8.1 Severability.Any provisionofthis Agreementwhich is prohibitedor
unenforceablein anyjurisdictionshall be ineffective,but suchineffectivenessshall be limited as
follows: (i) if suchprovisionis prohibitedorunenforceablein suchjurisdiction only asto a
particularPersonorPersonsand/orunderanyparticularcircumstanceor circumstances,such
provisionshallbe ineffective,butonly in suchjurisdictionandonly with respectto such
particularPersonorPersonsand/orundersuchparticularcircumstanceorcircumstances,asthe
casemaybe; (ii) withoutlimitation ofclause(i), suchprovisionshall in anyeventbe ineffective
only asto suchjurisdictionand only to theextentofsuchprohibitionorunenforceability,and
suchprohibitionorunenforceabilityin suchjurisdiction shallnot invalidateor render
unenforceablesuchprovisionin anyotherjurisdiction; and (Hi) without limitationof clauses(i)
or (H), suchineffectivenessshallnot invalidateanyoftheremainingprovisionsofthis
Agreement.Without limitation of theprecedingsentence,it is the intentofthepartiesto this
Agreementthat in the eventthat in anycourtproceeding,suchcourtdeterminesthat any
provisionof this Agreementis prohibitedorunenforceablein anyjurisdiction(becauseofthe
durationorscope(geographicorotherwise)of suchprovision,or for anyotherreason)such
court shallhavethepowerto, and shall,(x) modifysuchprovision(includingwithout limitation,
to theextentapplicable,by limiting thedurationorscopeofsuchprovisionand/orthePersons
againstwhom, and/orthecircumstancesunderwhich, suchprovisionshallbeeffectivein such
jurisdiction) for purposesofsuchproceedingto theminimumextentnecessarysothat such
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provision,assomodified,maythenbeenforcedin suchproceedingand(y) enforcesuch

provision,assomodifiedpursuantto clause(x), in suchproceeding.Nothingin this Sectionis
intendedto, or shall, limit (1) theability of anypartyto this Agreementto appealanycourt
ruling or the effectofany favorableruling on appealor (2) the intendedeffectof Section8.2.

Section8.2 GoverningLaw. THIS AGREEMENTSHALL BE GOVERNEDBY
AND CONSTRUEDIN ACCORDANCEWITH THE LAW OF THE STATE OFNEW YORK
EXCLUDING ANY CONFLICT OF LAWS RULE OR PRINCIPLETHAT MIGHT REFER
THE GOVERNANCEOR THE CONSTRUCTIONOF THIS AGREEMENTTO THE LAW
OF ANOTHER JURISDICTION. Nothingin thisAgreementshallrequireanyunlawful action
or inactionby anypartyhereto.

Section8.3 Cost, Feesand Expenses.Exceptasotherwiseprovidedherein,each
partyheretoagreesto payall costs,feesandexpenseswhich it hasincurredin connectionwith or
incidentalto thematterscontainedin thisAgreement,includingfeesanddisbursementsto its
accountantsand counsel.

Section8.4 Waivers;AmendmentandAssignment.No provisionof this Agreement
maybeamendedorwaivedexceptin writing executedby all of thepartiesto this Agreement.
This Agreementandtheterms,covenants,conditions,provisions,obligations,undertakings,
rightsandbenefitshereofshallbe bindingupon,and shall inure to thebenefitoftheundersigned
partiesandtheirrespectiveheirs, executors,administrators,representatives,successorsand
permittedassigns,and no otherPersonorPersons(includingBorrowersor anyco-lenderor other
Personwith any interestin or liability underanyoftheLoans)shallhaveanyrights orremedies
underorby reasonofthis Agreement.Notwithstandingthe foregoing,thisAgreementmaynot
be transferredor assignedwithouttheexpressprior written consentofthe Initial Memberand
anyattemptedassignmentwithout suchconsentshallbe void ab initio.

Section8.5 No Presumption.This Agreementshallbeconstruedfairly asto each
partyheretoandif at any timeanysuchtermorconditionis desiredorrequiredto be interpreted
or construed,no considerationshallbegivento the issueofwho actuallyprepared,draftedor
requestedanytermorconditionofthis Agreementor any agreementor instrumentsubject
hereto.

Section8.6 Entire Agreement.This AgreementandtheAncillary Documents
containtheentireagreementbetweentheInitial Member(includingin its capacityasParticipant)
andtheCompanyandits Affiliates with respectto thesubjectmatterhereofand supersedeany
andall otherprior agreements,whetheroral or written. In theeventofa conflict betweenthe
termsofthisAgreementandthetermsof anyTransferDocumentor otherdocumentor
instrumentexecutedherewithor in connectionwith thetransactionscontemplatedhereby,
including,without limitation, anytranslationinto a foreignlangnageofthis Agreementfor the
purposeof anyTransferDocument,or anyotherdocumentor instrumentexecutedin connection
herewithwhich is preparedfor notarization,filing oranyotherpurpose,thetermsofthis
Agreementshallcontrol, andfurthermore,thetermsofthis Agreementshall in nowaybeorbe
deemedto be amended,modifiedor otherwiseaffectedin anymannerby thetermsof such
TransferDocumentor otherdocumentor instrument.
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Section8.7 Jurisdiction;VenueandService.TheCompany,for itself andits
Affiliates, herebyirrevocablyandunconditionally:

(a) (i) agreesthatany suit, actionorproceedinginstitutedagainstit by anyother
partywith respectto thisAgreementmaybeinstituted,and that anysuit,action orproceedingby
it againstanyotherpartywith respectto this Agreementshallbe instituted,only in theSupreme
CourtoftheStateofNew York, CountyofNew York, ortheU.S. District Court for theSouthern
District ofNew York or theUnitedStatesDistrict Court for theDistrict ofColumbia(and
appellatecourtsfrom anyoftheforegoing)astheparty institutingsuchsuit, actionorproceeding
mayin his or its solediscretionelect,(ii) consentsandsubmits,for itself andits property,to the
jurisdictionofsuchcourtsfor thepurposeof any suchsuit,actionorproceedinginstituted
againstit by anyotherpartyand(iii) agreesthata final judgmentin anysuchsuit, actionor
proceedingshallbeconclusiveandmaybeenforcedin otherjurisdictionsby suit on the
judgmentor in anyothermannerprovidedby Law;

(b) agreesthatserviceofall writs, processandsummonsesin anysuit, actionor
proceedingpursuantto Section8.7(a)maybeeffectedby themailing ofcopiesthereofby
registeredorcertifiedmail, postageprepaid,to theCompanyat its addressfor noticespursuantto
Article VII (with copiesto suchotherPersonsasspecifiedtherein);nrovided,however,that
nothingcontainedin this Section8.7 shallaffect theability ofthe Companyto be servedprocess
in any othermannerpermittedby Law;

(c) (i) waivesanyobjectionthat it maynow or hereafterhaveto the layingofvenue
ofanysuit, actionor proceedingarisingoutof or relatingto this Agreementbroughtin any court
specifiedin Section8.7(a), (ii) waivesany claim thatanysuchsuit, actionorproceedingbrought
in any suchcourthasbeenbroughtin an inconvenientforum and (iii) agreesnot to pleador
claim eitherof theforegoing;and

(d) agreesthatnothingcontainedin this Section8.7 shallbeconstruedto constitute
consentto jurisdictionby theInitial Member,theFailed Bankorthe FDIC in anycapacityor a
limitation on any removalrights theFDIC, in any capacity,mayhave.

Section8.8 Waiverof JuryTrial. EACH OF THE COMPANY, FORITSELF AND
ITS AFFILIATES, AND THE INITIAL MEMBER HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY OF
ANY DISPUTEARISING OUT OF OR RELATING TO THIS AGREEMENTAND AGREES
THAT ANY SUCH DISPUTE SHALL BE TRIED BEFOREA JUDGESITTING WITHOUT
A JURY.

Section8.9 Counterparts;FacsimileSignatures.This Agreementmaybe executed
in two (2) or morecounterparts,eachofwhich shallbedeemedanoriginalbut all ofwhich
togethershallconstitutebut oneandthe sameagreement.This Agreementandanyamendments
hereto,to theextentsignedand deliveredby facsimileorotherelectronicmeans,shallbetreated
in all mannerandrespectsasanoriginal agreementandshallbeconsideredto havethesame
bindinglegal effectasif it weretheoriginal signedversionthereofdeliveredin person.No
signatoryto thisAgreementshallraisetheuseof a facsimilemachineor otherelectronicmeans
to delivera signatureorthe factthat anysignatureor agreementwas transmittedor
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communicatedthroughtheuseof afacsimilemachineorotherelectronicmeansasadefenseto
theformationor enforceabilityofa contractandeachsuchPersonforeverwaivesanysuch
defense.

Section8.10 Headings.Paragraphtitles or captionscontainedin this Agreementare
insertedonly asamatterofconvenienceand forreferenceandin no waydefine,limit, extendor
describethescopeofthis Agreementor the intentofanyprovisionshereof. All Sectionand
paragraphreferencescontainedhereinshallreferto Sectionsandparagraphsin this Agreement
unlessotherwisespecified.

Section8.11 Compliancewith Law. Exceptasotherwisespecificallyprovidedherein,
eachpartyto this Agreementshall, at its own costandexpense,obeyandcomply with all Laws,
astheymaypertainto suchparty’sperformanceofits obligationshereunder.

Section8.12 Right to SpecificPerformance.THE COMPANY HEREBY
ACKNOWLEDGESAND AGREESTHAT THE DAMAGES TO BE INCURRED BY
INITIAL MEMBER AS A RESULT OF THE COMPANY’S BREACH OF THIS
AGREEMENTWILL BE DIFFICULT, IF NOT IMPOSSIBLE,TOASCERTAIN, THAT
DAMAGES WILL NOT BE AN ADEQUATE REMEDY AND THAT ANY BREACH OR
THREATENEDBREACH OF ANY OF THE PROVISIONSOF THIS AGREEMENTBY THE
COMPANY MAY CAUSEIMMEDIATE IRREPARABLE HARM FORWHICH THERE
MAY BE NO ADEQUATE REMEDY AT LAW. ACCORDINGLY, THE PARTIESAGREE
THAT, IN THE EVENT OFANY SUCH BREACH OR THREATENED BREACH,THE
INITIAL MEMBER SHALL BE ENTITLED TO (I) IMMEDIATE AND PERMANENT
EQUITABLE RELIEF (INCLUDING INJUNCTIVE RELIEF AND SPECIFIC
PERFORMANCEOF THE PROVISIONSOF THIS AGREEMENT)FROM A COURTOF
COMPETENTJURISDICTION(IN ADDITION TO ANY OTHERREMEDY TOWHICH IT
MAY BE ENTITLED AT LAW ORIN EQUITY), AND (II) SOLELY IN THE CASEOF A
BREACH OF SECTION 4.14 HEREOF,LIQUIDATED DAMAGES IN THE AMOUNT OF
$25,000FOR EACH BREACH OF SUCH SECTION. THE PARTIESAGREEAND
STIPULATETHAT THE INITIAL MEMBER SHALL BE ENTITLED TO EQUITABLE
(INCLUDING INJUNCTIVE) RELIEF WITHOUT POSTINGA BOND OR OTHER
SECURITYAND THE COMPANY FURTHERWAIVES ANY DEFENSEIN ANY SUCH
ACTION FOR SPECIFICPERFORMANCEOR INJUNCTIVE RELIEF THAT A REMEDY
AT LAW WOULD BE ADEQUATE AND ANY REQUIREMENTUNDER LAW TO POST
SECURITYAS A PREREQUISITETO OBTAINING EQUITABLE RELIEF. NOTHING
CONTAINED IN THIS SECTIONSHALL LIMIT EITHER PARTY’S RIGHT TO ANY
REMEDIES AT LAW, INCLUDING THE RECOVERYOF DAMAGES FOR BREACH OF
THIS AGREEMENT.

[REMAINDER OF PAGEINTENTIONALLY LEFT BLANK]
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IN WITNESSWHEREOF,thepartiesheretohavecausedthis Agreementto beexecuted
asoftheday andyearfirst abovewritten.

INITIAL MEMBER:

FEDERAL DEPOSITINSURANCE
CORPORATIONAS RECEIVERFORFIRST
NATIONAL BANK OF NEVADA

By: /L~
Name:R4h A. Malami
Title: Attorney-in-Fact

COMPANY:

FNBN-CMLCON I LLC

By: FederalDepositInsuranceCorporationas
Receiverfor First NationalBankofNevada,asSole
Memberand anager

By: ~

Name:Ralph . Malami
Title: Attorney-in-Fact
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ATTACHMENT “A”

F to
Loan Contribution and AssignmentAgreement

LOAN SCHEDULE

[Attached]

SeeTab 22
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ATTACHMENT “B”
to

Loan Contribution and AssignmentAgreement

LOAN VALUE SCHEDULE

[Attached]

SeeTab 23
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ATTACHMENT “C”
to

Loan Contribution and AssignmentAgreement

(For usewith Loans in Bankruptcy)

(Noteto Preparer: WhenpreparingtheactualAffidavitandAssignment,deletethis instruction
andthereferenceto AttachmentC above.)

Stateof ___________________ §
§

Countyof_______________ §

AFFIDAVIT AND ASSIGNMENT OF CLAIM

Theundersigned,beingfirst duly sworn, deposesand statesasfollows:

FederalDepositInsuranceCorporationasReceiverfor First National BankofNevada
(“Assignor”), actingby and throughits duly authorizedofficersandagents,for goodand
valuableconsideration,thereceiptandsufficiencyofwhich areherebyacknowledgeddoes
herebysell, transfer,assignandsetover to FNBN-CMLCON I LLC (“Assignee”)of (insert the
Company’saddress}______________________________________________________

and his/her/itssuccessorsandassigns,all oftheAssignor’sinterestin anyclaim in the
bankruptcycasecommencedby or against(insertObligor ‘s name] (“Obligor”) in the
{insertappropriateU S. BankruptcyCourt, including thedistrict of thecourt, suchasfor the
WesternDistrict ofTexas,beingdesignatedasCaseNumber {insert docketnumberassigned
case)(“BankruptcyClaim”), or suchpartofsaidClaim asis basedon thepromissorynoteof
(insert thenamesofthemakersofthenoteexactlyastheyappearon thenote], dated(insertthe
datethenotewasmade),andmadepayableto {insert thenameofthepayeeon thenoteexactly
asit appearson thenote),provided,however,that this assignmentis madepursuantto theterms
andconditionsassetforth in that certainLoanContributionand AssignmentAgreementbetween
theAssignorandtheAssigneedatedFebruary20, 2009(the“Agreement”).

For purposesofBankruptcyRule3001,this assignmentandaffidavit representthe
unconditionaltransferoftheBankruptcyClaim orsuchpartofthe Claim asis basedon the
promissorynoteor notesaboveandshallconstitutethestatementof thetransferor
acknowledgingthetransferand statingtheconsiderationthereforeasrequiredby saidRule3001.

This transferwasnot for thepurposeofthe enhancementofanyclaim in apending
bankruptcy.Thetransferof thedebtwaspursuantto theAgreement,throughwhich numerous
debtsweresold; no specificamountofthetotal considerationwasassignedto thedebtthatforms
thebasisofclaim.

This assignmentshallalso evidencetheunconditionaltransferoftheAssignor’sinterest
in anysecurityheldfor theclaim.
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IN WITNESSWHEREOF,theAssignorhascausedthis Affidavit andAssignmentof
Claimto beexecutedthis — dayof ______________ _____

FEDERAL DEPOSITINSURANCECORPORATIONAS
RECEIVERFORFIRSTNATIONAL BANK OF
NEVADA

By:
Name: ___________________________

Title: Attorney-in-Fact

Signedandsworn to beforemethis ____ day of ,20

NotaryPublic

[SEAL] My Commissionexpires:

ACKNOWLEDGMENT

STATEOF ______________ §
§

COUNTY OF___________ §

Beforeme, theundersignedauthority,aNotaryPublic in andfor the countyandstate
aforesaid,on this daypersonallyappeared__________________________________,knownto me
to bethepersonwhosenameis subscribedto the foregoinginstrument,asAttorney-in-Factof
theFederalDeposit InsuranceCorporationasReceiverfor First National BankofNevadaacting
in thecapacitystatedabove,andacknowledgedto me thats/heexecutedthesameastheactof
theFederalDepositInsuranceCorporationasReceiverfor First National BankofNevada,for
thepurposesandconsiderationthereinexpressed,and in thecapacitythereinstated.

Givenundermyhandandsealof office on this the — dayof

NotaryPublic
[SEAL] My Commissionexpires:
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ATTACHMENT “D”
I to

Loan Contribution and AssignmentAgreement

(Note to Preparer: WhenpreparingtheactualAffidavit deletethis instructionandthereference
to AttachmentD above.)

STATE OF __________ §
§

COUNTY OF ________ §

ASSIGNMENT AND LOST INSTRUMENT AFFIDAVIT

Beforeme,theundersignedauthority,personallyappeared __________________________

who uponbeingduly cautionedandsworndeposesand says,to thebestof his/herknowledge,as
follows:

1. Thats/heis the_______________ for the FederalDepositInsuranceCorporationas
Receiverfor First NationalBankofNevada,whoseaddressis
_______________________________________________________________(“Initial Member”).

2. Thatat thetimeof thepreparationof transferto FNBN-CMLCON I LLC (“ the
Company”),the Initial Memberwastheownerofthat certainloan, obligationor interestin a loan
or obligationevidencedby apromissorynote,evidencingan indebtednessor evidencingrights in
an indebtedness(the“Instrument”),asfollows:

LoanNumber:______________________________

NameofMaker: ____________________________

OriginalPrincipalBalance:_____________________

Dateof Instrument:___________________________

3. Thattheoriginal Instrumenthasbeenlost ormisplaced.The Instrumentwasnot
whereit wasassumedto be,anda searchto locatetheInstrumentwasundertaken,without
results.Prior to thetransferto theCompanythe Instrumenthadnot beenassigned,transferred,
pledgedorhypothecated.

4. Thatif theInitial MembersubsequentlylocatestheInstrument,theInitial Member
shallusereasonableeffortsto providewrittennoticeto theCompanyanddeliverandendorsethe
Instrumentto theCompanyin accordancewith written instructionsreceivedfrom theCompany
(or suchotherpartydesignatedin writingby theCompany).
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5. Thatthepurposeofthis affidavit is to establishsuchfacts.Thisaffidavit shallnot
conferanyrightsorbenefits,causesorclaims,representationsorwarranties(including,without
limitation, regardingownershiportitle to the Instrumentor theobligationsevidencedthereby)
upontheCompany,its successorsor assigns.All suchrights, benefits,causesorclaims,
representationsandwarranties(if any) shallbeassetforth in theLoanContributionand
AssignmentAgreementbetweentheCompanyandtheInitial MemberdatedFebruary20, 2009.

6. Thatpursuantto thetermsandconditionsof theaforementionedLoan
ContributionandAssignmentAgreementtheInstrument(including, without limitation, anyand
all rights theInitial Membermayhaveto enforcepaymentandperformanceoftheInstrument,
includinganyrightsunderSection3-309oftheUniform CommercialCode)is herebyassigned
effectiveasofthedatehereof,withoutrecourse,representationorwarranty,to theCompany.A
copy oftheInstrumentis attachedto thisaffidavit, if available.

FEDERAL DEPOSITINSURANCECORPORATIONAS
RECEIVERFORFIRSTNATIONAL BANK OF
NEVADA

By:
Name: ______________________

Title: Attorney-in-Fact

Signedand swornto beforemethis ____dayof ____________

NotaryPublic

[SEAL] My Commissionexpires:
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ACKNOWLEDGMENT

STATE OF ____________ §
§

COUNTY OF___________ §

Beforeme,theundersignedauthority, aNotaryPublic in and for thecountyandstate
aforesaid,on this daypersonallyappeared________________________________,knownto me
to be thepersonwhosenameis subscribedto the foregoinginstrument,asAttorney-in-Factof
theFederalDepositInsuranceCorporationasReceiverfor FirstNationalBankofNevadaacting
in thecapacitystatedabove,andacknowledgedto methat s/heexecutedthesameastheactof
theFederalDeposit InsuranceCorporationasReceiverfor First National BankofNevada,for
thepurposesandconsiderationthereinexpressed,andin thecapacitythereinstated.

Givenundermy handandsealofoffice on this the_____ dayof____
20

NotaryPublic

[SEAL] My Commissionexpires:
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ATTACHMENT “E”
to

Loan Contribution and AssignmentAgreement

(Noteto Preparer: WhenpreparingtheactualLimitedPowerofAttorney,deletethis instruction
andthereferenceto AttachmentE above.)

LIMITED POWER OF ATTORNEY

KNOW ALL PERSONSBY THESEPRESENTS,that theFEDERAL DEPOSIT
INSURANCE CORPORATIONAS RECEIVERFORFIRSTNATIONAL BANK OF
NEVADA, hereaftercalledthe“Receiver”,herebydesignatestheindividual(s)setoutbelow (the
“Attorney(s)-in-Fact”)for thesolepurposeofexecutingthedocumentsoutlinedbelow:

WHEREAS,the undersignedhasfull authorityto executethis instrumentonbehalfofthe
Receiver.

NOW THEREFORE,theReceivergrantsto theabove-namedAttorney(s)-in-Factthe
authority, subjectto the limitationsherein,asfollows:

I. To execute,acknowledge,sealanddeliver on behalfoftheFederalDeposit
InsuranceCorporationasReceiverfor First NationalBankofNevadaall instrumentsoftransfer
andconveyance,appropriatelycompleted,with all ordinaryornecessaryendorsements,
acknowledgments,affidavits andsupportingdocumentsasmaybenecessaryor appropriateto
evidencethe saleand transferof anyassetcontainedin the Saleenumeratedabove.

Theform whichtheAttorney(s)-in-Factshallusefor endorsingpromissorynotesorpreparing
allongesto promissorynotesis asfollows:

Payto theorderof
FNBN-CMLCON I LLC
WithoutRecourse

FEDERAL DEPOSITINSURANCE
CORPORATIONAS RECEIVERFORFIRST
NATIONAL BANK OFNEVADA

By:
Name:
Title:
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All otherdocumentsof assignment,conveyanceortransfershallcontainthis sentence:“This
assignmentis madewithout recourse,representationorwarranty,expressor implied,by the
Receiver.”

2. TheReceiverfurthergrantsto eachAttorney-in-Factfull powerandauthorityto
do andperformall actsnecessaryto carry intoeffect thepowersgrantedby this Limited Power
ofAttorneyasfully astheReceivermight orcoulddo with thesamevalidity asif all andevery
suchacthadbeenhereinparticularly stated,expressedandespeciallyprovidedfor.

This Limited PowerofAttorneyshallbeeffectivefrom _____________________ and
shallcontinuein full forceandeffect through________________________________________,unless
otherwiseterminatedby an official oftheReceiveror its successorsandassignsauthorizedto do
so(“Revocation”). At suchtime this Limited PowerofAttorneywill beautomaticallyrevoked.
Any thirdpartymayrely uponthis documentasthenamedindividual(s)’ authorityto continueto
exercisethepowershereingrantedunlessaRevocationhasbeenrecordedin thepublic records
ofthejurisdictionwherethis Limited PowerofAttorneyhasbeenrecorded,orunlessathird
partyhasreceivedactualnoticeofa Revocation.

IN WITNESSWHEREOF,the FederalDepositInsuranceCorporationasReceiverfor
FirstNationalBankofNevadaby its duly authorizedofficerhascausedthesepresentsto be
executedand subscribedin its namethis _____ dayof _________________, 2009.

FEDERAL DEPOSIT INSURANCE CORPORATION AS
RECEIVER FOR FIRST NATIONAL BANK OF NEVADA

By:
Name:____________
Title: ____________

(CORPORATESEAL) AflEST:______
Name:_____________
Title: _____________

Signed,sealedanddelivered
in thepresenceof

By:
Name:___________________________________

Witness

By:
Name:___________________________________

Witness
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ACKNOWLEDGMENT

STATE OF §

§

COUNTY OF §

On this ______ dayof , 200, beforeme, aNotaryPublic in andfor
thecountyandstateaforesaidappeared_____________________________, to mepersonally
known,who,beingby me first duly sworndid deposethat s/heis Attorney-in-FactoftheFederal
DepositInsuranceCorporationasReceiverfor First NationalBankofNevada(the
“Corporation”),in whosenametheforegoingLimited PowerofAttorneywasexecutedand
subscribed,andthesaidLimited PowerofAttorneywasexecutedandsubscribedon behalfof
thesaid Corporationby dueauthorityoftheCorporation,andthesaidAttorney-in-Fact
acknowledgedthesaid Limited PowerofAttorneyto be thefreeactanddeedofsaid
Corporation.

NotaryPublic
My CommissionExpires:
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