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ASSET CONTRIBUTION AND SALE AGREEMENT

THIS ASSET CONTRIBUTION ANDSALE AGREEMENT (as the same shallbe
amendedor supplemented,this “Agreement”) is made andenteredinto asofthe

7
th day of

December,2010(the “Closing Date”) by andbetween THEFEDERAL DEPOSIT
INSURANCECORPORATION(actingin any capacity, the“FDIC”) AS RECEIVERFOR
VARIOUS FAILED FINANCIAL INSTITUTIONS LISTED ON SCHEDULEI HERETO
(including its successorsand assignsthereto,the “Initial Member”), and WESTRADC
VENTURE 2010-2,LLC, a Delawarelimited liability company (the“Company”). Capitalized
termsusedin this Agreementshall have the meanings assignedto themin, or by referencein,
that certainWestRADC 2010-2StructuredTransaction-Agreementof CommonDefinitions,
datedasof theClosingDate, among the Initial Member, theDebtor andothers,with respectto
theTransaction(the “Agreement of Common Definitions”).

RECITALS

WHEREAS the FDIC has separately beenappointedasreceiverfor eachof the Failed
Banks;and

WHEREAS the Initial Member owns the Assets describedon the Asset Schedule
attachedto this Agreement as Attachment A(the “Asset Schedule”);and

WHEREAStheInitial Member has determinedto liquidatethe Assets;and

WHEREASthe Initial Memberhasformed the Companyand holds thesole membership

interestin theCompany;and

WHEREASthe Initial Member desiresto transfer theAssetsto the Company,partly as a
capital contributionand partly as a sale,in the maimerand on the termsand conditions more
fully set forth in this Agreement;and

WHEREASthe Initial Member and the Company desirethat, in considerationof the
transferoftheAssetsto the Companyto theextentsuchtransferconstitutesa sale, the Company
will issue,executeanddeliver to the Initial Member thePurchaseMoneyNote having a maturity
dateofDecember7, 2017 in the principalamountof $32,207,386.00,which PurchaseMoney
Note maybe guaranteedby theFDJCpursuantto that certain Guaranty Agreementuponelection
by theInitial Member as theNoteholder;and

WHEREASthe Companywill be obligatedto reimburse theFDIC for any guaranty
payments made pursuantto the Guaranty Agreement,andsuchreimbursement obligation willbe
securedby theAssetsof the Company,all pursuant to the Reimbursement, Securityand
Guaranty Agreementandthe CollateralDocuments;and
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WHEREAS pursuantto the TransferredLLC InterestSale Agreement, the Initial Member
has agreedto sell and transfer the Transferred LLC Interest to the Private Owner for the
TransferredLLC InterestSalePrice;and

WHEREAStheTransferredLLC InterestSalePrice has beenallocatedamong theAssets
by the Private Owner (suchallocatedamountwith respectto an Asset, the“AssetValue”), as set
forth on AttachmentB to this Agreement;and

WHEREASthe Initial Memberand the Company desireto memorializetheiragreement
relatingto the contributionandsaleof theAssetsto the Company and certain othermattersasset
forth in this Agreement;

NOW, THEREFORE, in considerationof the foregoingand the mutualpromisesand
agreements hereinaftercontained,and for othergoodand valuable consideration the receiptand
sufficiency of which arehereby acknowledged,the Initial Member and the Company hereby
agree asfollows:

Article I
Definitions and Construction

Section1.1 Definitions. For purposesof this Agreement, certain terms usedin this
Agreement shallhave the meaningsand definitions set forth in the Agreementof Common
Definitions. In addition, for purposesof this Agreement, the following termsshall have the
meaningsset forth below:

“Accounting Records” means the general ledger, supporting subsidiary ledgersand
schedules,and loan servicingsystem recordsofthe Initial Member.

“Action” meansany claim, action, suit, arbitration orproceeding,whetherat Law or in
equity, beforeor by aGovernmentalAuthority.

“Adjusted Escrow Balance” means,with respect to anyLoan, the Escrow Balance
adjustedhigher orlower, asappropriate,to reflect the actual balanceofthe EscrowAccount as
reflectedon the AccountingRecordsasof the Cut-OffDate and to correct errors reflectedin the
Escrow Balance due to (i) miscalculations, misapplied payments, unapplied payments,
unrecorded disbursementsor other accounting errors withrespectto theperiodending on the
Cut-OffDate,(ii) the effectof any final courtdecree,unappealable regulatory enforcementorder
or othersimilar actionofa legal or regulatorynature effective on or before theCut-OffDate,(iii)
a foreclosure sale that occurredon or before the Cut-Off Date, or (iv) the portion of any
Dishonored Checkthat wasappliedto (andreflectedin) theEscrowBalance.

“Adjusted Unpaid Principal Balance” means, withrespectto any Asset, theCut-Off
Date Unpaid Principal Balance adjustedhigher or lower, as appropriate, toreflect the actual
Unpaid PrincipalBalanceofthe Asset asof the Cut-OffDateon the AccountingRecordsand to
correcterrorsreflectedin theCut-Off Date UnpaidPrincipal Balancedue to (i) miscalculations,
misapplied payments,unapplied payments, unrecorded advancesof principal or other
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disbursements,or other accounting errors with respect to the periodendingon theCut-OffDate,
(ii) the effect of any final court decree,unappealable regulatoryenforcementorder or other
similar action of a legal or regulatory nature effectiveon or beforethe Cut-Off Date, (iii) a
foreclosure sale that occurred on or before the Cut-Off Date, or (iv) the portionof any
DishonoredCheck that was appliedto (and reflected in) the Cut-Off Date UnpaidPrincipal
Balance.

“Adjustment Percentage” means,with respectto any Asset, the quotient(expressedas a
decimal)of the AssetValue for such Asset dividedby the Cut-Off Date UnpaidPrincipal
Balanceof suchAsset.

“Affected Asset”has the meaning giventhat term in Section4.5(d)(i).

“Affidavit and Assignment of Claim” means anAffidavit and Assignmentof Claim in
the formof AttachmentD to this Agreement.

“Agreement” hasthe meaning giventhat term in the preamble to this Agreementand
includesall exhibits, schedulesandattachmentsto this Agreement.

“AssetValue” has the meaninggiven that termin the recitals.

“Assignment and Acceptanceof Limited Liability Company Interest” means an
Assignmentand Acceptanceof Limited Liability Company Interestin the formof AttachmentI
to this Agreement.

“Assignment and Lost Instrument Affidavit” means an Assignment and Lost
Instrument Affidavit in the formof Attachment Fto this Agreement.

“Bankruptcy Rule” means any of the rules set forth under the FederalRules of
BankruptcyProcedure,as the same maybe amendedfrom time to time.

“Cut-Off Date Unpaid Principal Balance” means,with respect to anyAsset, the
estimateof the UnpaidPrincipal Balanceof the Assetas of the Cut-Off Date as statedon the
AssetSchedule.

“Dishonored Check” means any check or similar instrument that has been returneddue
to insufficient fundsora stoppaymentorder.

“Equity AssetValue” means, withrespectto any Asset, the productofthe Asset Value
ofsuch Assetmultipliedby 2.5.

“Escrow Balance” means, with respect to anyLoan,the positiveescrowbalance(if any)
in the Escrow Accountwith respectto that Loan, as reflected on theAssetSchedule.

“ExcessDamageLiability” has the meaning given thattermin Section4.5(d)(i).

“ExcessPrincipal” has the meaning given that term inSection 2.4(c).
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“Excluded Liabilities Litigation” has the meaning giventhat term inSection4.5(a)(i).

“Foreign Jurisdiction” meansanyjurisdictionotherthan the United States, andany
subdivisionofor in such other jurisdiction.

“Foreign Asset” meansan Asset with respectto which the Borrower or anyof the
Collateral is locatedin any Foreign Jurisdiction.

“Limited Power of Attorney” meansthe Limited Power of Attorney in the form of
AttachmentJ to this Agreement.

“Obligations” means(i) all obligationsand commitmentsof the Initial Member relating
to an Asset and arising ordue or payable after theCut-OffDate pursuantto and in accordance
with any of the related Notes,Collateral Documents,Asset Documents or RelatedAgreements,
including specificallyall obligations and commitmentsof the Initial Memberpursuantto any
operatingor similar agreement with respectto the Ownership Entitiesformed by the Receiver or
any predecessorin interest;and(ii) any obligationto pay real estateTaxes,penalties, interestand
other amounts relatingto such Assetsthat are outstandingand/or delinquent asof the Cut-Off
Date or becomedue after theCut-Off Date in accordance with theLLC OperatingAgreement,
includingwithout limitation theServicingStandards.

“Order” has themeaninggiven that termin Section6.1.

“Principal Deficiency” has the meaninggiven that termin Section 2.4(c).

“Purchase Money Note AssetValue” means,with respectto any Asset, the(i) product
of(A) theoriginal principalamountofthePurchaseMoney Note and (B) the quotient(expressed
as a decimal)of the AssetValueof such Assetdividedby theTransferredLLC Interest Sale
Priceminus(ii) the result when theUnpaidPrincipalBalanceofthe Asset asofthe dateof
repurchaseis subtractedfrom the AdjustedUnpaidPrincipal Balanceof the Asset(which result
maybe a negativenumber).

“ReleasedParties”has the meaning giventhat termin Section 4.17(b).

“Repurchase Price” means, with respectto any Asset,an amountequalto thesumof (i)
the Equity Asset Valueof such Assetplus thePurchaseMoneyNote Asset Valueof such Asset
plus (ii) unreimbursed ServicingExpensesthat have been advancedby the Companywith
respectto such Asset(excludingany expensesdescribedin Section 12.7(b)ofthe LLC Operating
Agreement)as of the dateof the repurchaseminus (iii) the amountof any positive Escrow
Balancewith respectto such Asset asofthe dateof the repurchasethat is not transferredto the
Initial Member at thetime ofthe repurchase.

“Transfer Documents” means the endorsementsand allongesto Notes,Assignmentand
Lost Instrument Affidavits (if applicable), Mortgage Assignments,deeds,assignmentof leases,
assignmentsof Ownership Entity interestsand other documentsof assignment,conveyanceor
transfer required pursuantto any applicable Law toevidencethe transferto the Companyof the
Assets,the Collateralandthe Collateral Documentsand the Initial Member’srights with respect
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to the Assetsand the Collateral. The form Allonge to be usedin preparationof the Transfer
Documentsis attached tothis Agreement asAttachmentE, the form of Assignmentand Lost
InstrumentAffidavit to be used in preparationof the TransferDocumentsis attachedto this
Agreement asAttachmentF, the formsof Assignmentof RealEstateMortgageand Assignment
of Real Estate Deed of Trust to be used in the preparationof the Transfer Documents are
attachedto this Agreement asAttachments G-l and G-2, respectively, the formof the
Assignmentof Assignmentof Leasesand Rentsand OtherLoan Documentsto be usedin the
preparationof the Transfer Documentsis attachedto this Agreement asAttachmentH and the
form ofthe Assignment and Acceptanceof Limited Liability Company Interest tobe usedin the
preparationofthe TransferDocumentsis attachedto this Agreement asAttachmentI.

“Transfer Taxes” meansany Taxes, assessments, levies, imposts, duties, deductions,
fees, withholdings or other chargesof whatever nature (other than any Taxes imposedon or
measuredby net income or any franchiseTaxes), including interest and penalties thereon,
requiredto be paid to any Taxing authority with respectto the transferof the Assets, the
Collateral and theCollateral Documents or the rightsin the Collateral or the assignmentand
assumptionoftheObligations thereunder.

Section1.2 Construction. This Agreementshall be construedandinterpretedin
accordancewith thefollowing:

(a) References to “Affiliates”include only other Persons that from timeto
time constitute“Affiliates” of suchspecifiedPerson,anddo not include, atany particulartime,
other Personsthat may have been,but at suchtime have ceased tobe, “Affiliates” of such
specified Person, exceptto the extentthat anysuch reference specifically providesotherwise.

(b) The term “or”is not exclusive.

(c) A reference to a Law includes any amendment, modification or
replacementto suchLaw.

(d) Accountingterms have the meaningsassignedto them by GAAP applied
on aconsistentbasisby the accounting entityto which theyrefer.

(e) Referencesto any document,instrument oragreement(i) are deemedto
include all appendices,exhibits, schedulesand other attachments theretoand all documents,
instruments or agreementsissued or executedin replacementthereof, and (ii) mean such
document, instrument or agreement,or replacement thereto, asamended, modifiedand
supplementedfrom time to time in accordance withits terms andas thesameis in effect at any
giventime.

(f) Unless otherwise specified, the words“hereof,” “herein” and “hereunder”
and words of similar import refer to this Agreementas a whole and not to any particular
provisionofthis Agreement.
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(g) The words “include”and “including” and words of similar import arenot
limiting and areto be construedto be followedby thewords “without limitation,” whether or not
they arein fact followed by suchwords.

(h) The word “during,”whenusedwith respect to a periodof time, is to be
construedto mean commencing at thebeginningof such periodand continuinguntil the endof
suchperiod.

(i) Unless the context otherwise requires, singular nounsandpronouns when
used herein aredeemedto includetheplural andvice versaandimpersonalpronouns aredeemed
to includethe personal pronounof the appropriategender.

Article II
Contribution and Saleof Assets

Section2.1 Terms and Conditions. The Initial Member hereby conveys to the
Company,and the Company hereby acquiresand acceptsfrom the Initial Member, without
recourse, asof theClosing Date,by way of a saleto the extentof the initial principal amountof
the PurchaseMoney Noteand otherwiseas acapital contribution,all right, title and interestof
the Initial Memberin andto:

(a) the Assets (including all Receiver Acquired Property,equity and other
interestsin the Ownership Entitiesidentified on AttachmentC attached tothis Agreement,
Notes, the otherAssetsDocumentsandRelatedAgreements), includingall future advances made
with respectthereto,effective asof the ClosingDate,andall rights in theCollateralpursuantto
the CollateralDocuments;

(b) all amounts payable to the Initial Member pursuantto the Asset
Documentsand all obligationsowedto the Initial Member in connection with the Assets and the
Asset Documents after theClosing Date;

(c) all claims, suits,causesof actionandanyother rightoftheInitial Member,
whether known orunknown, against aBorrower or any Obligor or any of their respective
Affiliates, agents, representatives, contractors, advisors orany other Personarising pursuantto
or in connection with the Assets or theAssetDocuments orthat is in any way basedon orrelated
to any of the foregoing, includingcontract claims, tort claims, malpracticeclaims, statutory
claimsandall otherclaimsat Law or in equity arising pursuantto or in connection with the Asset
Documents or thetransactionsrelated thereto or contemplatedthereby(including any Deficiency
Judgment Claimof the Initial Memberor Receiver), excluding,however,any andall claims,
suits,causesor actionandotherrights retainedby the Initial Memberpursuantto Section2.7;

(d) all cash, securitiesand other propertyreceivedor appliedby or for the
accountof the Initial Member under the Assets after theClosingDate, includingall distributions
received through redemption,consummationof a plan of reorganization, restructuring,
liquidation or otherwiseof a Borroweror Obligor pursuantto or with respect to the Assets,and
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any securities,interest, dividendsor other property that maybe distributedor collectedwith
respectto anyof the foregoing;and

(e) any andall distributionson, or proceedsor productsof or with respectto,
any of theforegoing,and therights to receivesuch proceedsthereof

For the avoidanceofdoubt,notwithstandinganythingto the contraryin this Agreement,
theInitial Member does not convey, nor does the Companyacquire,anyright, title andinterest
theInitial Member,the Receiver orany predecessors-in-interest thereto may have with respectto
any Deficiency JudgmentClaim.

Section2.2 Liabilities Assumed by the Company. The Company hereby assumes
and agrees asoftheCut-OffDateto performand payall ofthe Obligations. TheInitial Member
and the Company agree that theconveyancecontemplatedby Section 2.1 and the other
provisionsofthis Agreementis intendedto be anabsoluteconveyanceandtransferof ownership
of theAssetsin part by capital contributionand in partby sale. Notwithstandinganythingto the
contraryin this Agreement,however,it is understoodand agreed that, exceptfor theObligations,
theInitial Member shall notassignand theCompanyshall not assume or be liable forany ofthe
following liabilities (the“Excluded Liabilities”):

(a) any monetary claim against or monetary liabilityof the FDIC in its
capacity as receiver for aFailed Bank that, was, is or will be subjectto or is required tobe
assertedthrough the receivershipadministrativeclaims process administered by theFDIC in its
capacity as receiver forany Failed Bankspursuantto 12 U.S.C. §l821(d)(3)through(13); and

(b) any monetary claim against or monetary liabilitybasedon any alleged act
or omissionof a Failed Bank that is not provableor allowable, oris otherwisebarredagainst
FDIC as receiverfor any Failed Bank underapplicableLaw, includingclaims and liabilitiesthat
are barred under12 U.S.C. Sections1821(c),(d), (e) (including §1821(e)(3)),(i), (j); 12 U.S.C.
§1822;12 U.S.C. §1823;or 12 U.S.C. §1825.

Section2.3 Allocation of Payments; Interim Servicing Expenses and Pre-
Approved Charges.

(a) All paymentsand other amountsreceivedon accountof any of the Assets
or Collateral on or before theCut-OffDate shall be retainedby and shall belong to the Initial
Member. Any and all Asset Proceedsreceived atany time after the Cut-Off Date shall be
allocatedand distributedto andshall belongto theCompany.

(b) The InitialMembershall be paid orreimbursedas soonaspracticableafter
each Servicing Transfer Date for Interim Servicing Expenses andPre-ApprovedChargesthat an
Existing Servicer paysafterthe Cut-OffDate through the Servicing Transfer Dateout of its own
funds (rather than withdrawing suchfunds fromthe CollectionAccountor the Working Capital
Reserve Account or otherwiseusing AssetProceedsto pay for the respectiveInterim Servicing
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Expensesor Pre-ApprovedCharges). Any such amounts for InterimServicingExpensesor Pre-
ApprovedChargespaid after theCut-Off Date through theServicingTransfer Date owed tobut
not reimbursedto the Initial Memberon the ServicingTransferDate for therespectiveAsset
shall be reimbursedby the Companyto the Initial Memberon demand.

(c) The Initial Membershall be responsible forreimbursingeach third-party
Existing Servicer for any payments madeby such third-partyExisting Servicer to fund Interim
Servicing Expensesor Pre-ApprovedChargeswith respect toan Asset, as well asfor any
advancesof principal or interestor any otheradvanceswith respect toan Assetmade by such
third-party Existing Servicer.The Initial Memberalso shallbe responsible for paying any fee
owing to an Existing Servicerin connectionwith the terminationof any servicingagreement
with suchExisting Servicer.

Section2.4 Adjustments.

(a) The Private Ownershall, and shall cause the Servicer to, cooperate with
theInitial Memberin reconcilingthe amountsof advances madewith respectto eachAsset prior
to the ServicingTransferDate for such Assetto fund Interim Servicing Expenses, Pre-Approved
Chargesor otherwise. As soon as practicable after the respective ServicingTransferDate, the
Initial Membershall provide the Companywith a statementsettingforth, for eachAssetthat is
the subjectof such Servicing TransferDate, the amountof all advances made with respectto
such Asset priorto the Servicing Transfer Date for such Assetand the amount of any
reimbursementof advancesthat theInitial Memberhas receivedfrom the respective Borrower or
otherObligor.

(b) As soon as practicableafter each respective ServicingTransferDate, the
Initial Membershall provide the Company with a statementsettingforth, for eachAssetthat is
the subjectof such Servicing TransferDate, the Adjusted Unpaid Principal Balance, Adjusted
Escrow Balanceandthe UnpaidPrincipal Balance asof the Servicing Transfer Date. Each such
statement shallbe accompaniedby an explanationofthereasonsfor any adjustment toany Cut-
Off Date UnpaidPrincipal BalanceorEscrowBalance.

(c) If the Adjusted Unpaid Principal Balanceof any Asset exceeds theCut-
Off Date Unpaid Principal Balanceof such Asset (suchexcess,the “ExcessPrincipal”), the
Private Ownershall be liable to the Initial Member for anamount equal to theAdjustment
Percentagemultiplied by the ExcessPrincipal. If theCut-OffDate UnpaidPrincipal Balanceof
any Asset exceeds the Adjusted Unpaid Principal Balanceof any Asset (such deficiency, the
“Principal Deficiency”), theInitial Member shallbe liable to thePrivateOwnerfor an amount
equalto the Adjustment Percentage multipliedby the Principal Deficiency. No adjustment will
be made forany miscalculationof intereston any Asset.

(d) As soon as practicableafter eachServicingTransferDate, the aggregate
amountowedby the Private Owner to theInitial Member pursuant toSection2.4(c) (excluding
the amount of any Interim Servicing Expenses orPre-ApprovedCharges dueto the Initial
Member) shallbe subtractedfrom the aggregateamountowedto thePrivateOwner bythe Initial
Member pursuantto Section 2.4(c). If the resulting amount is a positive number, theInitial
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Member shall pay such amountto the PrivateOwner, and if the resultingamount is a negative
number, the PrivateOwner shall pay the absolute valueofsuch amountto theInitial Member. In
addition, an amount equalto the positive balanceof any Escrow Accounts withrespectto the
relevant Groupof Assetsasof each Servicing Transfer Dateshall be remittedto the Servicer
(and shall not be consideredto constitute Asset Proceeds pursuantto the LLC Operating
Agreementor Custodialand Paying AgencyAgreement). Any moniesdue to thePrivateOwner
orthe Initial Member pursuantto this Sectionwith respectto a given Asset shall be paidon the
respective Servicing TransferDate. The Company shall adjustits records to reflect theAdjusted
Unpaid Principal Balances,the Adjusted EscrowBalancesand the UnpaidPrincipal Balances
with respect to theAssets.

Section2.5 Rebatesand Refunds. The Companyis not entitled to any rebates or
refunds from the Initial Memberor any Failed Banksfrom any pre-computedinterest Loan
regardlessofwhentheNote matures.Further,on pre-computed interest Loans, neither theInitial
Member nor anyFailed Bankswill refundany unearned discount amounts to theCompany.

Section2.6 Interest Conveyed. In the event a foreclosure occurs after theCut-Off
Date,oroccurredon or before theCut-OffDate but the Redemption Period hadnot expiredon or
before theCut-Off Date, the Initial Member shall convey to the Company the Deficiency
Balance,if any, and anyrelated Underlying Loan, togetherwith the net proceeds,if any,of such
foreclosure sale.If the Initial Member was thepurchaserat suchforeclosuresale, the Initial
Member shall convey to the Company the Deficiency Balance, if any, and any related
Underlying Loan, together with aspecial warranty deedto the ReceiverAcquired Property
purchased at such foreclosuresale(unless the Receiver Acquired Property was purchasedby an
OwnershipEntity, in which case theInitial Member shall convey to the Companyall equity
interestsin suchOwnershipEntity). The Company acknowledgesand agreesthat the Company
shall not acquire (a) any Collateral that was foreclosed by theInitial Member or any of its
predecessors-in-intereston or before theCut-OffDateand for which the RedemptionPeriod,if
any, had expiredon or before theCut-OffDate and (b) any interestin or to any performance or
completionbond or letterof credit or other assurancefiled with any Governmental Authority
with respect toany Asset for the purposeof ensuring thatimprovementsconstructedor to be
constructed are completedin accordance withany governmental regulations orbuilding
requirementsapplicableto the proposed or completedimprovementto the extent that anysuch
performanceor completionbond or letterof credit or otherassuranceconstitutes a promise or
obligationof the Initial Memberorany Failed Bank to make anypaymentor otherwise provide
any performance or satisfaction. For the avoidanceof doubt, notwithstandinganything to the
contraryin this Agreement,the Companyandthe Initial Memberagree that the contributionand
sale of the Assets pursuantto this Agreement willexcludethe transferto the Companyof all
right, title and interest the Initial Member, the Receiver or anypredecessors-in-interestthereto
may have with respect to any Deficiency JudgmentClaim.

Section2.7 Retained Claims. Notwithstanding anything tothe contrary in this
Agreement, the Company and the Initial Member agreethat the contribution and saleof the
Assets pursuantto this Agreementwill exclude the transferto the Companyofany right, title and
interestof the Initial Member,any Failed Bank andany predecessors-in-interesttheretoin andto
any andall claims of any naturewhatsoever that now may existor hereaftermay arise, whether
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knownor unknown, that theInitial Member,any FailedBank orpredecessors-in-interestthereto
have or had or that any may have or may have had, regardlessof when any suchclaim is
discovered, againstany of the following: (a) officers, directors, employees, insiders,
accountants, attorneys, other Personsemployedby the Initial Member,any FailedBankoranyof
its predecessors-in-interest,underwritersor any other similarPersonswho may havecauseda
loss to the Initial Member,any Failed Bank or any of its predecessors-in-interestin connection
with the initiation, origination, servicing or administrationof an Asset; (b) any appraisers,
accountants,auditors,attorneys, investmentbankersor brokers,loan brokers,deposit brokers,
securitiesdealers or other professionalindividuals or Persons whoperformedservicesfor the
Initial Member, any Failed Bankor any of its predecessors-in-interest relative to the initiation,
origination, servicing oradministrationof an Asset; (c) any third partiesfor alleged fraud,
misrepresentationor other misconductin connection with theinitiation, originationor servicing
of anAsset; or (d) any appraiser or other Person withwhom theInitial Member, anyFailed Bank
or any of their predecessors-in-interestor any servicing agent contracted for services or title
insuranceorclosingprotectioncoveragein connection with theinitiation, origination,insuring or
servicingof an Asset; provided, however,that claims under and pursuantto a title insurance
policy shall not constituteexcludedor retainedclaimspursuantto this Section2.7.

Section2.8 Transfer Taxes. Except as otherwise providedin this Agreement, the
Company shall pay,indemnify and hold harmless theInitial Member from and againstany
TransferTaxesandshall file timelyany returnsrequired tobe filed with respectto suchTransfer
Taxes; provided, however,that theInitial Member shall pay(and shall notbe entitled to be
reimbursedfor) any Transfer Taxesin the natureof mortgage recording Taxesand shall file
timely any returns requiredto be filed with respectto such Transfer Taxes required to complete
theconveyanceof anymortgageunderSection2.1. Taxes paid by the Company pursuantto this
Section shall constitute Pre-Approved Charges for purposesof theCustodialand PayingAgency
Agreement.

Section2.9 AssetsSubject to Existing Agreements. Notwithstanding any provision
of this Agreementto the contrary,and as contemplatedby the Company’s assumptionof the
Obligationspursuant toSection2.2, the Company acknowledgesand agrees that each Assetis
conveyed, contributedand sold to the Company subjectto any andall contractsand agreements
to which the Initial Memberor any predecessor-in-interestis a party with respectto such Asset,
as of the Closing Date,including any settlementagreements, restructuring agreementsor sale
and purchase agreements,all of which contractsand agreements the Company hereby assumes
andagreesas ofthe Closing Dateto perform.

Article III
Transfer of Assets,Collateral Documents and Interim Servicing

Section3.1 Delivery of Documents. The Companyand the Initial Member agreeto
executeand deliverto oneanother thefollowing:

(a) On the Closing Date, such TransferDocumentsexecutedby the Initial
Memberas theInitial Memberelectsto deliver totheCompany.
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(b) Subject to the provisions of the LLC OperatingAgreement, the Initial
Member shalldeliver, at theexpenseof theCompany,the Notesand otherCustodialDocuments
and CollateralDocuments for each Assetto the Custodian as soon asis practicable after the
Closing Dateand shall deliver the AssetFiles for suchAsset to either the Company or the
Servicer (asdirectedby the Company),in either caseon or within a reasonable periodof time
afterthe Servicing Transfer Date with respectto such Asset.

(c) (i) For any of the mortgagesand/or otherCollateral Documents
securing the Assets that are registered on the MERS® System (collectively, the “MERS
RegisteredMortgages”),except as provided otherwise in thisSection 3.1(c),the Company shall
cause theMERS Registered Mortgagesto be transferredon the MERS®Systemon or within a
reasonabletime after theServicingTransfer Datewith respectto the applicableAssets. To the
extent thecost of transferring the MERSRegisteredMortgagesis a cost imposedby MERS on
the transferorof an Asset, thatcost shallbe borneby the Initial Member. Otherwise,the costs
imposedby MERSwith respectto the transferofthe MERS Registered Mortgages shall beborne
by the Companyand all such costsshall constitutePre-ApprovedCharges for purposesof the
Custodial and Paying AgencyAgreement; provided, however,that any suchexpenseswith
respectto MERSRegisteredMortgagesasto which the Company has not initiated thetransferon
the MERS®System(in cooperationwith theapplicableExisting Servicerduring the period prior
to the applicable Servicing TransferDate) within six months of the ClosingDate shall not
constitute Pre-ApprovedChargesand such charges shallbe borne by the Private Owneralone.
The Companyshall provide a reportto the Initial Member and the Purchase MoneyNote
Guarantor on the progressand status of the transfers on the MERS®System of the MERS
Registered Mortgageson thefirst day of the seventhmonthfollowing the Closing Dateandagain
on thefirst anniversaryofthe ClosingDate.

(ii) Notwithstandingany provision of this Agreementto the contrary,
the Company(actingby and through the Managerin accordance with theapplicable provisions
of the LLC OperatingAgreement)shall have the right to elect to removeany MERS Registered
Mortgage from the MERS® System prior to the Servicing Transfer Date for suchMERS
Registered Mortgage,in which event the Company (A) must inform the Initial Memberand the
Existing Servicerof its decision to remove suchMERS RegisteredMortgagefrom the MERS®
System at leasttwo weeks priorto the ServicingTransferDate for suchMERS Registered
Mortgageand (B) must satisfyall applicable requirementsof the LLC OperatingAgreementwith
respect to theremovalof such MERSRegisteredMortgage from theMERS® System(including
specifically the requirementsof Section 12.3(g)of the LLC OperatingAgreement). If the
Company hasnot notified theInitial Member and theExisting Servicerof its electionto remove
such MERSRegisteredMortgagefrom the MERS®Systemat least two (2) weeks prior to the
Servicing Transfer Date for suchMERS Registered Mortgage, then suchMERS Registered
Mortgagemustbe transferredon the MERS® Systemin accordance with Section3.l(c)(i) above.

(iii) Further notwithstandingany provision of this Agreement to the
contrary, the Company (acting byand through the Managerin accordancewith the applicable
provisionsof the LLC Operating Agreement) shall have the right to electto remove anyMERS
RegisteredMortgage from the MERS®Systemafterthe Servicing Transfer Date for suchMERS
RegisteredMortgage and after suchMERS RegisteredMortgage has been transferredon the
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MERS® System,in which event theCompanymust satisfy all applicablerequirementsof the
LLC OperatingAgreementwith respect tothe removalofsuchMERS RegisteredMortgage from
the MERS® System (including specifically the requirementsof Section 12.3(g)of the LLC
Operating Agreement).

(d) (i) In the eventthat the Initial Member does not deliverall the
Transfer Documentson the Closing Date,(A) the Company will prepareon behalfofthe Initial
Member,within the period specified in Section 3.1(d)(iii), all such Transfer Documentsnot
deliveredby the Initial Memberto the Companyon the Closing Date and(B) on or within a
reasonabletime following the Closing Date, the Initial Member will grant aLimited Powerof
Attorney to selectedrepresentativesof the Companyfor the purposeof executingon behalfof
the Initial MembersuchTransfer Documentspreparedby the Company pursuant toSection
3.l(d)(i)(A). TheLimited Powerof Attorney will be in the form attachedto this Agreement as
AttachmenfJ. Reasonableand customaryexpensespaid to third parties actually incurred by the
Company(or the Manageror the Servicer for the benefitofthe Company)in complying with the
obligations set forth in the precedingsentencesshall constitute Pre-Approved Charges for
purposesof the Custodial and Paying Agency Agreement;provided, however, that any such
expenseswith respectto a Transfer Documentthat is not properly preparedand submitted for
recordationor filing within six (6) monthsof the Closing Date (as suchtime periodmay be
extendedpursuantto the immediately following sentence)shall not constitute Pre-Approved
Chargesfor purposesof theCustodial andPayingAgency Agreement andshall be borne by the
Private Owneralone. Suchsix-month period for the preparationand submissionof a Transfer
Document for recordation shallbe extendedif the delayis due to a matternotedas an Exception
on the Collateral Certificate,provided that the Private Owneris working diligently to locatethe
missing informationor otherwise take suchstepsas maybe necessary or appropriateto complete
and submit the Transfer Documents. All Transfer Documents prepared by the Companyshall be
in appropriateform suitablefor filing or recording(if applicable)in the relevantjurisdictionand
otherwisesubjectto the limitationsset forth in this Agreement,andthe Company shallbe solely
responsiblefor the preparation, contentsand form of such documents. The Company hereby
releases theInitial Member from any loss ordamageincurred by the Companydue to the
contents or formof any documentspreparedby the Company pursuantto this Section3.1(d) (the
form of which wasnot providedby the Initial Member as an attachment hereto) and the Private
Owner shall indemnify, defendand hold harmlessthe Initial Member from and against any
claim, action or causeof action assertedby any Person, including theCompany,arising outof
the contentsor form of any Transfer Document(the, form of which was not provided by the
Initial Member asan attachmenthereto), including any claim relatingto the adequacyor
inadequacyof any such document orinstrument for the purposes thereof,and the use (or
purporteduse)by the Companyof the Limited Powerof Attorney in any way notexpressly
permittedby its terms.

(ii) The Companyshall use the formsset forth in AttachmentD to
Attachment I,inclusive, in preparing the Transfer Documents.All documentsof assignment,
conveyanceor transfer (notincluding specialwarrantydeeds to the Receiver AcquiredProperty,
which shall contain the special warranty included therein but no other warranties or
representations,but including all other Transfer Documents) shall contain the following
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sentence: “This assignmentis made without recourse, and withoutrepresentationor warranty,
express orimplied, or by operationof Law of any kind and naturewhatsoeverby the Federal
DepositInsuranceCorporationin its capacity as Receiver for[nameofFailed Bank].”

(iii) TheCompanywill completeall TransferDocuments,andrecordor
file themif andas appropriatein accordance withSection3.2, as soon asis practicable following
the ClosingDate but in any event withinsix monthsafterthe Closing,exceptif the delayis due
to a matter noted asan “Exception” on the“Collateral Certificate” (as such termsare definedin
the Custodial and Paying Agency Agreement),provided that the Private Owneris working
diligently to locatethe missing informationorotherwisetakesuchstepsas maybe necessary or
appropriateto completeand submit the relevantdocumentation. The Companyshall provide a
reportto the Initial Member and thePurchaseMoneyNoteGuarantoron the progress andstatus
of thepreparation, execution,recording and/orfiling and deliveryof the original documentsto
the Custodian as requiredby this Agreement promptly following arequest thereforfrom the
Initial Member and in any event upon the first day of the seventh(

7
th) month following the

ClosingDateandagainon the first (1St) anniversaryoftheClosing Date.

(e) As to Foreign Assets(if any), the Company, atits own expense,must
retain counsel licensedin the Foreign Jurisdictionsinvolved with the ForeignAssets. Such
foreign counsel must draft the documents necessaryto assign the ForeignAssets to the
Company. Reasonableand customaryexpensespaid to third parties and actually incurredby the
Company (or the Manager or the Servicer for the benefitof the Company) incomplyingwith the
obligations set forth in the preceding sentence shall constitute Pre-Approved Charges for
purposesof this Agreement. Documentspresentedto the Initial Memberto assign Foreign
Assetsto the Company must beaccompaniedby a letter on the foreigncounsel’s letterhead,
signed by the foreign counsel preparing thosedocuments, certifyingthat those documents
conform to the Law of the ForeignJurisdiction. Eachsuchdocument andinstrumentshall be
delivered to theInitial Memberin the English language; provided, however,that anydocument
requiredfor its purposesto be executedby the Initial Member in alanguageother than the
English languageshall be deliveredto the Initial Memberin such language,accompaniedby a
translationthereofin the Englishlanguage,certified as toits accuracyby an executive officer or
generalcounselof the Companyand, if such executive officer orgeneral counselshall not be
fluently bilingual, by the translatorthereof

(f) Nothing containedin this Section3.1 or elsewherein this Agreementshall
require theInitial Memberto make any agreement,representationor warranty or provideany
indenmity in any suchdocumentor instrumentor otherwise (except with respectto the special
warranty contained in aspecialwarranty deed to any Receiver AcquiredProperty),nor is the
Initial Member obligatedto obtain any consentsor approvalto thesale or transferof the Assets
orthe related servicingrights, if any,ortheassumptionby the CompanyoftheObligations.

(g) The Initial Memberagreesto executeany additional documents required
by applicableLaw or necessary toeffectively transferand assign all of the Initial Member’s
right, title and interestin and to any andall Assetsto the Company(subjectto the rights of the
Initial Member pursuantto the LLC OperatingAgreement). The Initial Member shall haveno
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obligation to provide, review orexecuteany such additional documentsunlessthe sameshall
have been requestedoftheInitial Member within365 calendardays after the Closing Date.

(h) Notwithstanding any provisionof this Agreementto the contrary, the
Initial Member grantsto theManager,actingonly by andthrougha duly authorized officerofthe
Manager, thelimited authority and agencyto endorseto the Company any checks or the
instruments made payableto the Initial Member orany Failed Bank if suchchecks or other
instruments evidence orrelate to amounts otherwise payableto the Company pursuantto this
Agreement; provided,however,that anysuch endorsement must be made to the Company (asis
providedelsewherein this Agreement)without any representation, warranty or recourseof the
Initial Member or anyFailed Bank whatsoeverin a form similar to the form set forth in
AttachmentE.

Section3.2 Recordation of Documents.

(a) With respect to all recordable Transfer Documents preparedby the
Company pursuant toSection 3.1(d),the Company shallpromptly submit all such Transfer
Documents for recordation orfiling in the appropriate land, chattel, UniformCommercialCode
and otherrecordsof the appropriatecounty, state or otherjurisdictions(including any Foreign
Jurisdiction) to effect the transferof the Assetsto the Company. All Transfer Documentsshall
provide thatall recordeddocumentsbe returnedto the Custodian atits notice addressset forth in
Section 7.3, as suchaddress maybe modified in the mannerprovided in the Custodial and
Paying Agency Agreement. TheCompany shall be responsible fordiligently and promptly
following up with respectto any non-conforming Transfer Documents that are returnedand not
recorded,gaps in the chainof title and the like to ensure thateachand all of the Transfer
Documents areproperly filed or recorded asappropriate. The Company shallinclude in the
reports described in and required pursuantto Section 3.l(d)(iii) all required information
concerningthe recordingand/orfiling andreturnofall recordableTransferDocuments.

(b) Reasonableand customaryexpensespaid to third partiesand actually
incurredby the Company (or the Manager or the Servicer for the benefitof the Company)in
complying with the obligations set forth in this Section 3.2 shall constitute Pre-Approved
Charges;provided,however, thatany suchexpenseswith respect to a Transfer Documentthat is
not properlypreparedand submitted for recordationor filing within six (6) months of the
Closing Dateshall not constitute Pre-ApprovedChargesfor purposesof the Custodial and
Paying Agency Agreementand shall be borne by the PrivateOwner alone. Such six-month
period for the preparationand submissionof a TransferDocumentfor recordationshall be
extendedif thedelayis due to a matter noted asan “Exception” on the “Collateral Certificate”
(as suchterms are defined in the Custodial and PayingAgency Agreement), provided that the
Private Owneris working diligently to locate the missing informationor otherwisetake such
steps as maybe necessary or appropriateto completeand submitthe TransferDocument(s).The
Initial Member shall,if suchis affirmatively required under theapplicable Law of a relevant
ForeignJurisdiction,take such actions as are necessaryin suchForeignJurisdictionto effectthe
purposesofthis Article III.
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Section3.3 Transfer of Servicing.

(a) The Assetsareconveyedto the Companyon a servicing-released basisas
of the Closing Date. From and after the Closing Date, all rights, obligations, liabilitiesand
responsibilities with respectto the servicingof the Assets shall inureto the benefitof and be
assumedby theCompany,and theInitial Member shall be discharged fromall responsibilityand
liability therefore, including any liability arising from any interim servicing providedby the
Initial Member pursuantto this Section3.3. Without limiting the generalityofthe foregoing,the
Companyshall assumeon and as of the Closing Date all obligations withrespectto special
servicingand assetmanagementof the Assets,including any Funding Draws andany advances
from the Working Capital ReserveAccount; pr~yided,however, thatif the Company failsto
provide to the Initial Member orany Existing Servicernecessaryor appropriate directionwith
respectto anyspecialservicing orassetmanagementof the Assets, the InitialMembershall have
the right toproceedin compliancewith theInitial Member’susualandcustomaryservicingand
asset managementstandardsand procedures,which servicingand asset managementstandards
and procedures the Companyconsentsto, acknowledges andaccepts.

(b) To provide for the orderlytransferof the servicingto the Company,the
Initial Member will (exceptwith respectto the managementof any Acquired Property whichas
providedin clause(h) of this section3.3 will transferimmediatelyon the ClosingDate) provide
interim servicingof the Assets, or willmaintainagreementswith third-party ExistingServicers
to provide interim servicingof the Assets,on the Company’sbehalffor such Asset during the
Interim ServicingPeriod,including provisionsrequiring that the ExistingServicers continue:(i)
to receive paymentsand post them to the systemof record; (ii) to maintain recordsreflecting
paymentsreceived;(iii) to provide theCompany,on request,a scheduleofpaymentsprocessed;
(iv) to make payments (whetherfrom its own funds or otherwise)to fund Interim Servicing
ExpensesandPre-ApprovedCharges;and(v) to providepayoff information to the Companyand
the Servicer regardingparticularAssets,asapplicable. The foregoingshall not limit the actions
that theInitial Member may take with respectto any Asset prior to the respective Servicing
Transfer Date,and absent necessary or appropriate directionfrom the Company withrespectto
the servicingof theAssets,the Initial Member may takesuchactionswith respectto any Asset
prior to the respective Servicing Transfer Date asis in compliancewith the Initial Member’s
usual and customary servicing standardsand procedures,which servicing standardsand
procedures theCompany consents to, acknowledges andaccepts. In addition, unless the
Companyand the Initial Member agreeotherwise,the Initial Membershall prepareand deliver
the Monthly Reports (including the Distribution Date Reports) in accordancewith the LLC
OperatingAgreementand the Custodial and Paying Agency Agreementfor all Due Periods
endingon or before the last dayof the calendar monthin which the last Servicing Transfer Date
occurs. The Initial Member may engageagentsoftheInitial Member’s own choosingto perform
such interim servicing. Each Existing Servicer shall be (and hereby is) authorizedby the
Companyto useand withdraw funds fromthe CollectionAccount,the Working Capital Reserve
Account and the EscrowAccounts and to requestExcess Working CapitalAdvances (if
necessary)in the performanceof the interim servicing duties pursuantto this Section3.3 during
the Interim Servicing Periodif it so chooses (including withrespectto the paymentand
satisfactionof any InterimServicing ExpensesorPre-Approved Chargesin full if theamountof
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AssetProceedsit hascollectedand is retaining is insufficient to pay and satisfy such Interim
ServicingExpenses or Pre-ApprovedChargesin full) for the samepurposesthat the Private
Owner and the Servicerwill be so permitted after the corresponding ServicingTransferDate.
Subjectto the provisionsof Section4.5(a) and Section4.6, the Initial Member’s performanceof
this interim servicing shall cease with respectto each Groupof Assetson the Servicing Transfer
Datefor suchGroup of, Assets. For the DuePeriod in which the ServicingTransferDate with
respectto each Group of Assets occurs,the Initial Member will provide (or will causethe
applicable Existing Servicerto provide) the Company with a statementsetting forth for the
period beginning on the first day of the Due Period and ending on the applicable Servicing
Transfer Date(i) the amountof paymentsand other amounts receivedfor each Assetto which
such Servicing Transfer Daterelatesand (ii) the amount of paymentsmadeto fund Interim
ServicingExpensesmadebut not reimbursedby the applicableBorroweror Obligor (including
payments madefrom the applicableExisting Servicer’sown funds), which amounts are to be
reimbursedin accordancewith Section 2.3(b). Each such statement alsoshall include any
amounts tobe paid to theInitial Memberon the respective Servicing Transfer Date pursuantto
Section2.3 and Section2.4. This statement willbeprovided as soon asis reasonablypracticable
afterthe Servicing TransferDate,but in no eventlater than the due datefor the regularMonthly
Report for the monthin which the Servicing Transfer Dateoccurs.

(c) To facilitate communication among the Company, the Initial Memberand
the Existing Servicers,on the Closing Date (i) the Company shall designate(and the Private
Owner shallcausethe Companyto designate)a principalcontactPersonto whom the Initial
Member and theExisting Servicerswill be authorizedto contact with inquiries and requests for
guidance or direction concerning theInitial Member’s and the Existing Servicers’ interim
servicing responsibilitiesand (ii) the Initial Member shall designateone or more principal
contact Personswhom the Companyand the Servicerwill be authorized to contactwith
inquiries, guidanceor directions concerning theInitial Member’s and the Existing Servicers’
interim servicing responsibilities.

(d) ‘The Initial Member shallcauseall Asset Proceedsreceivedduring orafter
the Interim Servicing Period with respectto any Group of Assets for which the Servicing
Transfer Date has not occurred (includingany recoveriesof advances)and remaining after
reimbursementor paymentof Interim ServicingExpensesand Pre-ApprovedChargesto be
remittedto the CollectionAccounton a monthly basisnot later thantwo (2)Business Days prior
to the Distribution Date for such month. The Existing Servicers shallbe (and hereby are)
authorized by the Companyto use AssetProceedswith respectto any Groupof Assets for which
the Servicing Transfer Datehasnot occurred, priorto thetime AssetProceeds are required to be
remittedto the Collection Account for payment orreimbursementofInterim ServicingExpenses
and Pre-Approved Charges(including for the reimbursementof any advancesthat theInitial
Member may make during theInterim Servicing Period forpaymentof ServicingExpensesand
Pre-ApprovedCharges).

(e) In considerationof the services provided by theInitial Member with
respectto eachGroupof Assets pursuantto this Section3.3, the Companyshall pay theInterim
Servicing Feeto the Initial Member for each Due Periodin which the Initial Memberprovides
interim servicingwith respectto such Groupof Assets (including theDue Period in which the
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ServicingTransfer Date with respectto such Groupof Assetsoccurs)in the mannerdescribedin
the Custodialand PayingAgency Agreement. The Interim Servicing Feewith respectto each
Group of Assetswill be calculated,earnedand dueas of the first day of each Due Periodin
which the Initial Member providesinterim servicing with respect to such Groupof Assetsand
will be payableon eachDistribution Date pursuantto the provisionsofthe CustodialandPaying
AgencyAgreement.For the avoidanceofdoubt, any suchInterim ServicingFeepayable priorto
the lastServicingTransfer Dateshall be net of any servicingfeespayable toExisting Servicers
and offsetby themagainst AssetProceeds.

(f) The Company herebyratifies any and all actions taken by theInitial
Memberin performanceof interim servicingactivities and functionsprior to the ClosingDate,
including any oversightof the Existing Servicersand in connectionwith its role of Existing
Servicerwith respectto a Groupof Assets. The Companyacknowledgesand agrees that the
Initial Memberis performing interim servicingfunctionsfor the Company as an accommodation
to the Companyandthat the Initial Membershall not haveany liability for any actsor omissions
takenin connectiontherewith(other thanto correctcalculation,allocationordistributionerrors).
Except for amounts for which the Company maybe reimbursedas providedin the LLC
Operating Agreementand the Custodial and Paying Agency Agreement, the Company hereby
releasesand forever dischargesthe Initial Member, the FDIC, any Failed Bank and their
predecessors-in-interestand all of their respective officers,directors, employees, agents,
attorneys,contractorsand representativesand all of their respective successors, assignsand
Affiliates, from any andall claims (including any counterclaimor defensiveclaim), demands,
causesof action,judgments orlegal proceedingsand remediesof whateverkind or naturethat
the Companyhad, hasor may havein thefuture, whether knownorunknown,that are relatedin
any mannerwhatsoeverto the servicingof the Assetsat any timeprior to the last Servicing
TransferDate.

(g) The Initial Memberandthe Private Ownershall cooperatein theirefforts
to causeall ServicingTransfer Dates to occur prior to January31, 2011 to theextentreasonably
practicable,unlessa later dateis consentedto by theInitial Member.

(h) Notwithstanding the interimservicingprovisions setforth above in this
Section 3.3, the Company will assumefull responsibility for property managementof any
Receiver Acquired Propertyimmediately on the Closing Date.With respectto suchproperty
management,theServicingTransfer Date shall, inall cases,be the ClosingDate.

Section3.4 Grant of Power of Attorney by Company. The Company hereby
irrevocably appoints the Initial Memberits lawful attorney-in-fact,with full authority in the
place and steadof the Companyand in the nameof the Company, theInitial Member or
otherwise,and with full powerof substitutionin the premises(which powerof attorney,being
coupledwith an interest,is irrevocablefor so long as the Companyis in existence),from time to
time in theInitial Member’s discretion,following a failure by the Companyto satisfy promptly
its obligationspursuantto Section3.1, Section3.2, Section4.10,Section4.11 or Section4.12 as
they relate to the preparing, furnishing, executingandlor recordingof any of the Transfer
Documents orany other relevantmatter set forthin any suchprovision to prepare,furnish,
execute and/orrecord all relevant Transfer Documents and otherdocumentsas may be
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reasonably necessaryto satisfy the transferand recording obligationsof the Company pursuant
to Section3.1, Section3.2, Section4.10, Section4.11 or Section4.12.

Article IV
Covenants,Duties and Obligations of the Company

Section4.1 Servicing of Assets. From and after the Servicing Transfer Date, the
Companyshall service theAssetsin compliancewith theLLC OperatingAgreement.

Section4.2 Collection Agency/Contingency Fee Agreements. The Company
acknowledgesand agrees that itacceptsand acquires the Assets subject toany agreementswith
collection agenciesor contingencyfee agreements with attorneys(in either case that are
outstandingand in effect asofthe Servicing TransferDate)that relate only to the Assets(or any
of them) and are assignable,and assumesand agreesto fulfill all Obligations of the Initial
Memberand anyFailed Bank thereunder.

Section4.3 Insured or GuaranteedAssets. If any Assets being transferred pursuant
to this Agreementare insuredor guaranteedby any GovernmentalAuthority, andsuch insurance
or guaranty is not being specifically terminated by the Initial Member, the Company
acknowledgesand agreesthat suchAssetsmustbe servicedby a servicer, lender or mortgagee
approvedby such Governmental Authority,if such approvalis required. The Company further
acknowledgesand agreesthat, uponassumptionofthe Obligationswith respect to theAssets,it
assumesfull responsibilityfor determining whether ornot any such insuranceor guaranteesare
in effect on the dateof this Agreementand, with respect tothoseAssetswith respectto which
any such insurance or guaranteeis in effect on the dateof this Agreement, the Company
acknowledgesand agreesthat, uponassumptionof the Obligationswith respectto the Assets, it
assumes full responsibility fortaking any and all actions as may be necessaryto insure such
insurance orguaranteesremainin full forceandeffect. The Company acknowledgesandagrees
that, upon assumptionof the Obligations with respectto the Assets, it assumes and agreesto
fulfill all of the Initial Member’s and any Failed Banks’Obligations under the contractsof
insuranceor guaranty. Any out-of-pocketfeesdue to any insureror guarantorincurredby the
Company (or the Manageror the Servicer for the benefitof the Company) to fulfill its
obligations set forth in the precedingsentenceshall constitute Pre-Approved Charges for
purposesof theCustodialandPaying AgencyAgreement.

Section4.4 Reporting to or for the Applicable Taxing Authorities. With respectto
each Asset, the Initial Membershall be responsible for submittingall Tax information returns
with all applicableGovernmentalAuthorities for all applicableperiods priorto the respective
Servicing TransferDate, and the Company shallbe responsible forsubmitting all Tax
information returns with all applicable GovernmentalAuthorities for all applicable periods
commencingwith the respective Servicing TransferDate. Information returns include reportson
Internal Revenue Service Forms1098 and 1099. The Company shallbe responsible for
submittingall information returns required underapplicableLaw of any ForeignJurisdiction,to
the extent such information returns are requiredto be filed by the Company or theInitial
Memberunder such Law, relating to the Assets, for the calendaror Tax year in which the
Closing Datefalls and thereafter.
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Section4.5 Assetsin Litigation.

(a) (i) With respectto any Asset thatis the subjectof any typeofpending
litigation asof the Closing Date thatconsistssolelyof claims or actions basedupon, arising out
or involving ExcludedLiabilities (“Excluded Liabilities Litigation”), the Company shall have
no obligation to substitute its counsel to represent theCompany’s interests in theExcluded
Liabilities Litigation. In such case, the Initial Member shall retainall rights and obligations, and
shall remain the real party-in-interest, with respectto andshall retain control over the Excluded
Liabilities Litigation. With respect to any Asset thatis the subjectof any type of pending
litigation that consistsof both ExcludedLiabilities Litigation and other claims or actions,that
portion of any litigation that consistsof ExcludedLiabilities Litigation shallbe bifurcatedfrom
such other claims or actions, with theInitial Member retainingall rights andobligations,and
remainingthe real party-in-interest, with respectto and shall retain control over the Excluded
Liabilities Litigation and the Companysubstitutingitself as the real party ininterestandtaking
control ofthe remainingclaimsin the litigation as is provided otherwisein this Section4.5. The
Initial Membershall pay all ofthe costsand expensesincurredby it in connectionwith any such
Excluded Liabilities Litigation, includingall legal feesandexpensesandcourt costs. TheInitial
Member’s determination whetheror not pending litigation consists of Excluded Liabilities
Litigation and the extentto which pendinglitigation consists of both Excluded Liabilities
Litigation and other claims or actionsshall be conclusive and binding for all purposes with
respectto this Agreement.

(ii) With respectto any Asset thatis the subjectof any typeof pending
litigation asof the Closing Date other than pendinglitigation that consistsentirely of Excluded
Liabilities Litigation, the Company shall notifythe FDIC’s Regional Counsel,1601 Bryan
Street, Dallas,Texas 75201-4586, within fifteen (15) Business Days before the respective
Servicing Transfer Date orsuch other date as is agreed toby the Initial Member and the
Company,of the nameof the attorney selectedby the Companyto representthe Company’s
interestsin the litigation. Before such date, the Companyshall notify the clerkof the court or
other appropriate officialand all counselof recordthat ownershipof the Assetwas transferred
from theInitial Memberto the Company.Subjectto the provisionsof Sections4.5(c)and 4.5(d),
the Company shall haveits attorney file appropriatepleadingsand other documentsand
instrumentswith the court or other appropriatebody before the respective Servicing Transfer
Date,substitutingtheCompany’sattorneyfor theInitial Member’sattorney,removingtheInitial
Memberandthe applicableFailed Bank as a partyto the litigationandsubstituting the Company
as the real party-in-interest. Nothing containedin this Agreementshall preclude the Company
from retaining the sameattorneyretained by the Initial Member(or the applicableFailed Bank)
to handle suchlitigation with respectto the Assets, provided that, with respect tolitigation
referredto in Section 4.5(c),the Company shall not retain the same counsel that represents the
Initial Memberin connection with suchlitigation unlessthe FDIC’s RegionalCounsel(referred
to above)agreesin writing to such dual representation.Subject to the provisionsof Section
4.5(b) (and the Company’s compliancewith its obligations therein)and Section 4.5(d), in the
event the Company fails, priorto the respective ServicingTransferDate, to remove theInitial
Member and theapplicableFailedBank as partiesto the litigation andsubstitutethe Company as
the realparty-in-interest,(i) the Initial Member may, but shall haveno obligationto, continueto
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pursueor defend such litigation on behalfof the Companyand (ii) in the event theInitial
Member doescontinueto pursueor defend suchlitigation, the Companyshall be liable for and
hereby agrees to pay all costs and expensesincurred by the InitialMember in connection
therewith, whichexpensesshall constituteServicingExpenses.

(b) If the Companyis unable, as amatterof applicable Law or due todelays
in court proceduresand practices outside the controlof the Company,to cause theInitial
Memberand the applicableFailed Bank to be replacedby the Companyas party-in-interestin
any pendinglitigation as required bySection 4.5(a),the Company shall sonotify the FDIC’s
Regional Counsel,at the addressspecifiedabove,no less than five(5) Business Days before the
respectiveServicingTransfer Dateandshall providesuchevidence to such effectand statingthe
reasons for suchfailure. In any such event,(i) the Companyshall causeits attorneyto conduct
suchlitigation at the Company’sexpense,which expense shall constitute ServicingExpenses;
(ii) the Companyshall cause theremovalof the Initial Memberand the applicableFailed Bank
and substitutionof the Company as party-in-interestin suchlitigation at the earliesttime possible
underapplicableLaw; (iii) the Company shall usecommerciallyreasonable efforts to cause such
litigation to be resolved by judgment or settlementin as reasonablyefficient a manner as
practical;(iv) theInitial Membershall cooperatewith the Company and theCompany’sattorney
as reasonably required in theInitial Member’s sole judgment to bring such litigation orany
settlementrelating thereto to areasonableandprompt conclusion;and (v)no settlementshall be
agreeduponby the Company orits agentsor counselwithouttheexpressprior writtenconsentof
the Initial Member, unless such settlement includesan irrevocableand complete waiverand
releaseof any and all potential claimsagainst theInitial Memberand theapplicableFailed Bank
(and any predecessor thereto)in relation to suchlitigation orthesubjectAssetsorObligationsby
any Person assertingany claim in the litigation and any Borrower,and any and all losses,
liabilities, claims, causesofaction, damages,demands,Taxes,fees, costsand expensesrelating
theretoshall be paidby the Company without recourseof any kind to the Initial Member or the
applicableFailed Bank (other thanto the extent the same constitute ServicingExpenses).The
Company shall provide to theInitial Memberno later thantwenty(20)BusinessDays following
the Closing Date a report showing thestatusof eachpendinglitigation with respectto the
replacementofthe Company as theparty-in-interest.The Company shall payall ofthecostsand
expensesincurred by it in connection with the actionsrequiredto be taken by it pursuantto
Section 4.5(a) and this Section 4.5(b) (which expensesshall constitute Servicing Expenses),
including all legal feesand expensesand courtcosts(which expenses shall constituteServicing
Expenses),and shall reimburse the InitialMember, upon demand,for all legal expensesthe
Initial Memberincurs on or afterthe Cut-OffDate withrespectto any suchlitigation, including
costsincurredwith the dismissalthereofor withdrawal therefrom (whichcostsincurredby the
Initial Member shall constitute ServicingExpensesfor purposesof the Custodial and Paying
AgencyAgreement).

(c) In the eventthat thereexistsor is assertedagainstthe Company after the
Closing Date any Excluded Liability (and such claim or actionis not basedupon and does not
arise out of any act or omissionof or on behalfof the Company, the Private Owner or the
Servicer),(i) the Company shall(A) notify the Initial Member,in writing in accordance with the
noticeprovisionsofArticle VII, ofsuch claimor actionand (B)subjectto therights oftheInitial
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Member set forth below, be responsible forand control and assumethe investigation and/or
defenseof such claim or actionon behalfof the Company and the Company’s interestin the
Assets, at theCompany’sexpenseand with counselappointedby the Company;and (ii) the
Initial Membershall be responsible forand controland assumeany investigation and/or defense
of the Initial Member and theapplicableFailedBank, at theInitial Member’s own expenseand
with Initial Member’s own counsel. The Initial Member’s determinationwhetheror not any
claim or liability in any suchlitigation is an Excluded Liabilityandthe extent to which any such
litigation relatesto both Excluded Liabilitiesand other claims or liabilities shall be conclusive
and binding for all purposes with respect tothis Agreement. The Companyand the Initial
Membershall cooperatein the defenseof any such claimor actionto the extenttheirinterestsare
not in conflict and shall use commercially reasonable efforts to work together to resolveor settle
suchclaimsor actionin amannerthat is mutually agreeable andin their respectivebest interests.
The Companyshall obtain the prior written approvalof the Initial Memberbefore ceasingto
defend against any such claims oraction. Notwithstanding the foregoing, theInitial Member
may atany time assumeand control the defenseof the Companyin connectionwith any such
claim or action at theInitial Member’s expense.Subjectto the provisionsof Sections4.5(d)(i)
and (ii) below, thecostsand expensesincurredby the Companyin connection withits defenseof
any claim oraction describedin this Section 4.5(c),including (I) reasonableattorneys’feesand
expenses incurred to defend against (or investigate) the same or pursuecounterclaimsor cross-
claims against other parties, (II) awards orjudgments assessedagainst the Company with respect
to any suchclaim or action, or (III) the costs of any settlementsdescribedin Section4.5(d)(ii)
belowof such claim oraction, shall constituteServicing Expensesfor purposesof the Custodial
andPayingAgencyAgreement.

(d) If, as a resultofany claim or actionsubjectto the provisionsofSection
4.5(c)above:

(i) there is entered against the Company either (A) a final, non-
appealable monetaryjudgmentholding the Company liablefor damagesin excessof an amount
equal to theTotal Asset Valuation of the Asset relating toor that is the subjectof suchclaim
(such Asset, the “Affected Asset”) (suchexcess amount,the “ExcessDamageLiability”), or
(B) a final monetaryjudgmentthat is appealable,which the Initial Memberagreesin writing
need notbe appealed further by theCompany,and that imposesan Excess Damage Liabilityon
theCompany,or

(ii) the Companyentersinto a final settlement agreementwith the
consentof theInitial Member (such consent notto be unreasonably withheld), pursuant towhich
the Companyis obligatedto pay an Excess Damage Liability,

then, inany such case describedin Clause(i) or (ii) above, the Initial Membershall reimburse
the Companyfor the ExcessDamageLiability and the Initial Membershall be entitled, at its
option, to repurchase the Affected Asset atits RepurchasePrice in accordance with the
repurchaseprovisionsof Article VI; prQyided, however, that the Initial Membershall not be
liable pursuantto this sentencefor any liability imposed upon the Companythat arisesas a result
ofany act or omissionofthe Company or the PrivateOwner.
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(e) Theprovisionsof Sections4.5(a),4.5(b),4.5(c)and4.5(d)(i) are subjectto
the right of the Initial Member to retain claims pursuant toSection 2.7 of this Agreement,
includingany suchclaims as may have been assertedin litigation pending asofthe ClosingDate,
and (ii) do not modify in any mannerthe limitations on liabilities assumedby the Company
pursuant to Section 2.2 or the definition of Excluded Liabilities. At the Initial Member’s
discretion, litigation involving any such claimsshall be bifurcated, with the InitialMember
remaining the real partyin interestandretaining control over(andbeing responsiblefor pursuing
and bearing the relatedcosts to pursue)claims retainedby it pursuant toSection2.7 and the
Company substituting itself as the real partyin interest andtaking control of (and being
responsible forpursuing and bearing the costof pursuing) the remainderof the litigation. The
Initial Member’s determination whether or notlitigation consistsof any suchclaims and the
extent to which litigationconsistsof any such claims shall be conclusiveand binding for all
purposeswith respectto this Agreement.

(f) Notwithstandingany provision to the contrary in this Agreement,any
paymentsby the Companyof ServicingExpensespursuant toSection4.5(c) shall be subjectto
the obligationofthe Private Ownerto reimburse theInitial Memberpursuantto Section 4.6 of
the LLC OperatingAgreement.

(g) Furthernotwithstandingany provision to thecontraryin this Agreement,
in the event that thereis institutedany litigation challenging therepudiationof any obligation
with respectto any Assetby theInitial Member and asserting that the Company hasany liability
arising from such repudiation, theInitial Member shall control and defend suchlitigation
(including any claims or actions against theCompany)andpay all costsand expensein respect
thereof

Section4.6 Assetsin Bankruptcy. In accordance withBankruptcyRules 3001 and
3002, the Company shall takeall actions necessaryto file, prior to the respective Servicing
TransferDates(i) proofsof claims in pendingbankruptcycasesinvolving any Assets forwhich
the Initial Member or anyFailed Bank has not already filed a proof of claim, and (ii) all
documents requiredby Rule 3001 of the FederalRules of Bankruptcy Procedureand to takeall
such similar actions as maybe required inany relevantjurisdictionin any pendingbankruptcyor
insolvency case or proceedingin suchjurisdictioninvolving any Asset in orderto evidenceand
assert the Company’srights. The Companyshall prepare and provide to theInitial Member, on
or prior to the respective Servicing Transfer Date,an Affidavit andAssignmentof Claim in the
form attachedto this Agreement as Attachment Dorany similar forms as maybe requiredin any
relevantForeign Jurisdictionand shallbe acceptableto the Initial Member,for each Assetwhere
aBorroweror anObligor with respectto such Assetis in bankruptcyasofthe ClosingDate. The
Company hereby releases theInitial Member, theFDIC and any Failed Bank from any claim,
demand,suit or causeof action the Companymayhave as a resultof any actionor inaction on
the partof the Initial Member,the FDIC or any Failed Bank with respectto suchAsset. In the
event the Companyfails, prior to the respectiveServicing TransferDate, to take the actions
requiredby this Section4.6, (a) the Initial Membermay, but shall have no obligation to, file
proofs of claim or otherdocumentsas the Initial Member determinesto be necessary or
appropriateto evidenceand assert the Company’s rightsand, (b) in theeventtheInitial Member
doestakeany such actions, the Companyshall be liable for and hereby agreesto pay all costs
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and expensesincurredby the Initial Memberin connection therewith (whichcosts incurredby
the Initial Member shall constituteServicingExpenses for purposesof the Custodial andPaying
AgencyAgreement).Theprovisionsofthis Sectionare subjectto the rightof the Initial Member
to retain claims pursuantto Section2.7 of this Agreement,including any such claims as may
have beenassertedin litigation pending asof the Closing Date. At the Initial Member’s
discretion, litigation involving any such claims shall be bifurcated, with the Initial Member
remaining the real party-in-interestand retaining control over (and being responsiblefor
pursuingandbearing the relatedcoststo pursue) claims retainedby it pursuantto Section2.7 and
the Company substituting itself as thereal party-in-interestand taking control of (and being
responsible forpursuingandbearing thecostofpursuing) the remaining claimsin the litigation.

Section4.7 Asset-RelatedInsurance. On the Closing Date, (a) the Initial Member
shall causeto be assigned,to the extent assignable,all existing insurance policies in respectof
any Assetor the Collateral for anyAsset; (b) the Companyshall be responsible for havingitself
substituted as loss payeeor named asan additional insured,asapplicable,on all Asset-related
insurancein which any Failed Bank or the Initial Memberis currentlylisted as a loss payee or
namedasan additional insured,as applicable; and(c) the Companyshall causeto be put into
place such insurancefor the Assetsand the Collateral for the Assetswith respectto which the
Borrowerhasfailed to maintain required insurance, fire,hurricane,flood and hazard insurance
with extendedcoverage asis customaryin the area in which the Assets or theCollateral is
locatedand in such amountsand with such deductibles as,in the reasonablejudgmentof the
Company, are prudent. Upon thecancellationafter the Closing Dateof any insurance policy
maintainedby the Initial Member or anyFailedBank with respectto any Assetand the receipt
by the Companyor the Initial Memberof any refundof any premiums previously paid with
respectthereto,suchrefundedamountshall inure to thebenefit of the Borrowerswith respect to
theaffectedAssets, and such refundedamountshall be remitted to (or retainedby) the Company
and applied as appropriate to adjust the EscrowAccounts,if any, orother records with respectto
suchaffected Assets.

Section4.8 Loans with EscrowAccounts. Amountsor balances relatedto theLoans
on depositin Escrow Accounts heldor controlledby the Initial Memberor an Existing Servicer
shall be transferredto the Companyon the respectiveServicingTransferDate.On such date, any
positive escrow balances heldin the EscrowAccounts, without offset againstany negative
escrowbalances,shall be transferred to theCompany.The Companyagreesto assume,undertake
and dischargeany and all Obligations of the holderof the Loanswith respectto any Escrow
Accountand the maintenanceof such Escrow Account andthe EscrowPayments paid by oron
accountofthe related Borrower.

Section4.9 Initial Member as Lead Lender in Loan Participations. The Initial
Memberhereby assignsand the Companyherebyassumes the roleof lead lenderfor any Loan
Participations in which a portionof an Asset was participated toone or more Personsand in
which the InitialMember or any of its predecessors-in-interestwas the lead lender asof the
ClosingDate. TheCompanyherebyagreesto accept any suchLoanParticipationssubjectto all
participants’right, title and interestin such LoanParticipations.
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Section4.10 Contracts for Deed. The Companyagreesto comply with all Obligations
set forth in any Contractfor Deedcontainedin any Asset subject to this Agreement. Pursuantto
theprovisionsof Section3.1 hereof,theInitial Member may require the Companyto prepareand
furnish special warranty deedsfor the Initial Member’s approval,conveyingthe real property
subjectto any such contractto the Company. The costsand expensesof the Company (or the
Manager or the Servicer for the benefitof the Company) forany title curative work,if required,
shall constitute Pre-ApprovedCharges.

Section4.11 Acquired Property. The Companyagreesto comply with all Obligations
set forth in any CollateralDocument relating to Acquired Propertyunless, in the opinionof the
Company, complyingwith theObligationspursuantto suchCollateral Documentswould not be
in thebestinterest(in termsofmaximizing the valueofthe Asset)ofthe CompanyandtheInitial
Member. Pursuantto theprovisions of Section3.1 hereof,the Initial Member mayrequirethe
Company to prepare and furnish special warranty deeds and other applicable Transfer
Documents, forthe Initial Member’sapproval,to convey the Receiver Acquired Property to the
Company.

Section4.12 Leases. The Companyagreesto comply with all Obligations setforth in
any leaserelatedto any Asset unless, in the opinion of the Company, complying with the
Obligationspursuantto suchleasewould not be in the best interests (in termsof maximizing the
value of the Asset)of the Companyand the Initial Member. Pursuant to the provisionsof
Section 3.1 hereof, the Initial Member may require the Companyto prepareand furnish
applicableTransferDocuments for theInitial Member’sapproval and execution.

Section4.13 Notice to Borrowers. The Company shall,on a timely basis in
accordance withand to the extent(if any) requiredby any applicableLaws, and pursuant to the
Limited Powersof Attorney grantedto it pursuantto Section3.1(d)(i), prepareand transmitto
eachBorrowerajoint “hello” and“goodbye”letter,at the Company’s expense, which lettershall
be subjectto the reviewand reasonableapprovalofthe Initial Member.

Section4.14 Notice of Claims. The Companyshall immediately notify’ the Initial
Member,in accordance with thenoticeprovisionsof Section7.4, of any claim, threatenedclaim
or litigation against the Initial Member orany FailedBank arising outof any Asset.

Section4.15 Use of the FDIC’s Name and Reservation of Statutory Powers. The
Company shallnot use or permit theuseby its agents, successors or assignsof any nameor
combinationof letters that is similar to “FDIC” or “Federal Deposit InsuranceCorporation.”
The Companywill not representor imply that it is affiliated with, authorizedby or in any way
relatedto the FDIC except that, for so long as theFDIC is a memberof the Company,the
Company may represent thatfact. The Company shallbe entitled toassert(andclaim the benefit
of) the statuteof limitations established under12 U.S.C. §l82l(d)(14). The Company
acknowledgesand agrees,however, that the assignmentof any Asset, Asset Documentor
CollateralDocument pursuant to the termsof this Agreement shall not constitute theassignment
ofany otherrights,powers orprivilegesgrantedto the Initial Memberpursuantto theprovisions
the Federal Deposit InsuranceAct, including those grantedpursuantto 12 U.S.C. §1821(d),12
U.S.C. §1823(e)and 12 U.S.C. § 1825, all suchrights and powersbeing expresslyreserved by
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the Initial Member;nor shall the Companyassert or attempt to assertany such right,poweror
privilege in any pending or futurelitigation involving any Assettransferredor purchased
pursuantto this Agreement.

Section4.16 Prior Servicer Information. The Company acknowledgesand agrees
that the Initial Member may not haveaccessto informationfrom servicersof an Asset prior to
the appointmentof the FDIC as receiverof the applicable Failed Bank and that the Initial
Member has notrequestedany information not in the possessionof the Initial Memberor its
servicing contractor fromany prior servicerof an Asset. The Companyacknowledgesand
agreesthat theInitial Member will notbe required under the termsof this Agreement to request
any informationfrom any prior servicer.

Section4.17 Releaseof Initial Member, FDIC and Failed Banks.

(a) Except asotherwise specificallyprovidedin Article VI of this Agreement
or in the LLC OperatingAgreement orany other Transaction Document, the Company hereby
releasesand forever discharges theInitial Member,the FDIC, any Failed Bank and all of their
respectiveofficers, directors,employees,agents, attorneys, contractorsand representatives,and
all of theirrespective successors,assigns(other than the Company)and Affiliates, from any and
all claims(including any counterclaim or defensiveclaim), demands, causesof action,judgments
or legalproceedingsandremediesof whatever kind ornaturethat the Companyhad, hasormay
havein the future, whetherknown or unknown,which are relatedin any mannerwhatsoeverto
the Assets,the servicingof the Assets (before orafter the Cut-Off Date) by (i) the Initial
Member, any Failed Bank or their predecessors-in-interest, (ii) the FDICor (iii) any Person
acting on behalfof the Initial Member, theFDIC or any Failed Bank or theirpredecessors-in-
interest, or the acquisitionof the Assets(other than grossnegligenceor willful misconduct);
provided, however,that nothing contained in this Section 4.17(a)shall constitute or be
interpreted as a waiverof any express rightthat the Company has under this Agreement orany of
the TransactionDocuments.

(b) The Company agrees that it will not renew, extend, renegotiate,
compromise,settleor releaseany Note or Asset orany right of the Company foundedupon or
growing outof this Agreement,exceptuponpaymentin full thereof, unlessthe Borrowerand all
Obligorson saidNoteor Asset firstshall releaseand discharge theFDIC, theInitial Memberand
the applicableFailed Bank with respect to such Asset, andtheir respective agentsand assigns,
other than the Company(the “ReleasedParties”),from all claims,demandsandcausesof action
that any suchBorrowermay have againstany such Released Party arising outof or resulting
from any actor omissionoccurring priorto the dateof suchrelease.

Article V
Assets Sold“As Is” and Without Recourse

Section5.1 Assets Conveyed “As Is”. THE ASSETS (INCLUDING ANY
INTERESTS IN OWNERSHIP ENTITIES AND RECEIVER ACQUIRED PROPERTY)ARE
CONVEYED AND ASSIGNED TOTHE COMPANY “AS IS” AND “WITH ALL FAULTS,”
WITHOUT ANY REPRESENTATION; WARRANTY OR GUARANTY WHATSOEVER,
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INCLUDING AS TO COLLECTABILITY, ENFORCEABILITY, VALUE OF COLLATERAL,
ABILITY OF ANY OBLIGOR TO REPAY, CONDITION, FITNESS FOR ANY
PARTICULAR PURPOSE, MERCHANTABILITY OR FITNESS FOR A SPECIFIC
PURPOSE, WHETHEREXPRESSOR IMPLIED OR BY OPERATIONOF LAW, BY ANY
PERSON,INCLUDING THE INITIAL MEMBER, THE FAILED BANKS OR THE FDIC, OR
ANY PREDECESSORS-IN-INTERESTOR AFFILIATES OF THE INITIAL MEMBER, THE
FAILED BANKS OR THE FDIC, OR ANY OF THEIR RESPECTIVE OFFICERS,
DIRECTORS, EMPLOYEES, AGENTS OR CONTRACTORS. THE INITIAL MEMBER
SPECIFICALLY DISCLAIMS ANY WARRANTY, GUARANTY OR REPRESENTATION,
ORAL OR WRITTEN, PAST OR PRESENT, EXPRESSOR IMPLIED, CONCERNINGTHE
ASSETS, THE COLLATERAL OR THE COLLATERAL DOCUMENTS, OR WITH
RESPECT TO THE LEGALITY, VALIDITY, EFFECTIVENESS, ADEQUACY OR
ENFORCEABILITY OF ANY SWAP AGREEMENT OR ANY DOCUMENTS RELATING
THERETO OR TO THECONDITION, FINANCIAL OR OTHERWISE, OF THE PARTIES
TO ANY SWAP AGREEMENT OR ANY OTHERPERSONOR FOR THE PERFORMANCE
AND OBSERVANCEBY THE PARTIES TO ANY SWAP AGREEMENT OR ANY OTHER
PERSONOF ANY OF ITS OBLIGATIONS PURSUANT TO ANY SWAP AGREEMENTOR
ANY DOCUMENTS RELATING THERETO OR WITH RESPECT TO ANY OTHER
MATTER WHATSOEVER RELATING TO ANY SWAP AGREEMENT.

Section5.2 No Warranties or Representations with Respect to EscrowAccounts.
Without limiting the generalityof Section 5.1, the Initial Member makes no warranties or
representationsof any kind or natureas to the sufficiency of funds held in any EscrowAccount
to dischargeany obligations relatedin any mannerto an escrowobligation, asto the accuracyof
the amountof any monies held inany Escrow Accountor asto the proprietyof any previous
disbursements orpaymentsfrom any EscrowAccount.

Section5.3 No Warranties or Representations as to Amounts of Unfunded
Principal. Without limiting the generalityof Section 5.1, the Initial Member makesno
warranties or representationsof any kind or natureasto the amount of any additional or future
advancesofprincipal the Company maybe obligatedto make pursuantto the AssetDocuments.

Section5.4 Disclaimer Regarding Calculation or Adjustment of Interest on any
Asset. Withoutlimiting the generalityof Section5.1, the Initial Membermakesno warranties or
representationsof any kind or nature as to the accuracyof any calculationor adjustmentof
intereston any Loan, including any adjustablerateLoan, whethersuchcalculation or adjustment
is made by theFDIC, a FailedBank, the Initial Memberor any Affiliate, agent or contractorof
any oftheforegoing,orany predecessor-in-interestof the Initial Memberor any other party.

Section5.5 No Warranties or RepresentationsWith Regard to Information. The
Initial Member makesno warranties orrepresentationsof any kind or nature asto the
completeness or accuracyofany information provided with respect toany Asset. The Company
acknowledgesthat, for example,and not by wayof limitation, someAssetFiles maybe missing
forms or notices, or may containincompleteor inaccurate forms ornotices,that maybe required
by one or more federal or state consumer protectionstatutes. The Company’s exclusive
remedieswith respectto any inaccurateor incomplete information providedby the Initial
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Member arean adjustmentin accordancewith Section2.4 or an option torepurchasepursuantto
Article VI, and suchexclusive remediesare available only if all other conditions theretofore
expressedin thisAgreementhave beenmet.

Section5.6 Intervening or Missing Assignments.The Companyacknowledgesand
agreesthat the Initial Member shall have no obligation to secureor obtain any missing
intervening Mortgage Assignmentorotherassignmentto the Initial Memberor any Failed Bank
that is not containedin the Asset File oramongthe Collateral Documents.Neitherthe absence
of any intervening Mortgage Assignment orany Mortgage Assignmentto the Initial Member,the
FDIC or any Failed Bank, nor the existenceof any Lien on the Asset orits Collateral,nor any
defect in the Lien orpriority of the Initial Member’s or the applicableFailed Bank’s security
interest in the Collateral shall give rise to any claim for purchase under Article VI. The
Companyshall bearall responsibilityand expenseof securingfrom the appropriatesourceany
intervening Mortgage Assignment orany otherassignmentto the Initial Member, the FDIC or
any Failed Bank that may be missing from the Collateral Documents,but the costs thereof
incurredby the Company (or the Manager or the Servicerfor the benefitof the Company)shall
constitute Pre-ApprovedChargesfor purposesoftheCustodialandPaying AgentAgreement.

Section5.7 No Warranties or Representationsas to Documents. The Initial
Member makesno warranties or representationsof any kind or nature asto the effectiveness or
enforceabilityin any Foreign Jurisdictionof this Agreementorany other document orinstrument
deliveredor preparedin connection herewith, whetheror notpreparedand executedin the forms
provided herewith,all of suchformsbeingprovided for referenceonly.

Section5.8 No Warranties or Representations as to Real EstateTaxes or Other
Potential Liens Affecting Collateral. Without limiting the generalityof Section5.1, theInitial
Member makesno warrantiesor representationsof any kind or natureas to the existence or
amountof any unpaid back real estateTaxes,penalties, interest or other amountsdueor overdue
and payable orto becomedue and payable with respect toany Assetor Collateral or related
Liens againstany Assetor Collateralwhich amounts may be subject to paymentby the Company
in accordancewith the termsof the Transaction Documents. TheInitial Memberretainsno
obligationswith respectto paymentor dischargeof any real estateTaxes,penalties,interest or
other amountsor any Liens or otherencumbrancesresulting from the nonpaymentthereof
without regardto whensuchTaxes,penalties,interestor other amounts becamedue andwithout
regardto when such Liensor otherencumbrancesarose.

Article VI
Repurchase byInitial Member at Company’s Option

Section6.1 Repurchases atCompany’s Option. The Company, atits option, and
upon satisfactionof the proceduresand other requirementsset forth below, may require the
Initial Memberto repurchasean Asset,if, and only if, (x) prior to the ClosingDate,oneof the
eventsdescribedin Section6.1(a) through (h) has occurredor (y) afterthe Closing Date, thereis
issuedby a court of competentjurisdiction with respectto such Asset a final,non-appealable
order orjudgmentunlessthe Initial Member has agreedin writing that no appealneed be taken
or thereis enteredinto, with the consentofthe Initial Member,a final settlementof any claim,
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action orlitigation (the “Order”) that requires theassignmentandtransferof suchAssetback to
the Initial Member (unless theInitial Member has agreedin writing that no appeal needbe
taken).

(a) If the Assetis a Loan, the Borrowerhad beendischargedin a no asset
bankruptcyproceeding,thereis no Collateral securingsuch Loanand out of which such Loan
may be satisfied, and all other Obligors with respectto the Note, if any, or the obligations
containedtherein,have similarlybeendischargedin no assetbankruptcies.

(b) If the Assetis a Loan,a courtofcompetentjurisdictionhadentereda final,
non-appealablejudgmentor order (unless theInitial Member has agreedin writing thatno appeal
needbe taken other than a bankruptcy decree or judicial foreclosure order) holding that neither
the Borrower norany otherObligors,owean enforceable obligationto pay the holderofthe Note
or its assignees.

(c) If the Assetis a Loan, theInitial Member or the applicableFailed Bank
had executedand deliveredto the Borrower areleaseof liability from all obligations under the
Note.

(d) A title defectexists in connection with thepropertythat is the subjectofa
Contract forDeed, which title defectrequires a prior order orjudgmentofa court toenablethe
Companyto convey title to such propertyin accordance with the termsand conditionsset forth
in theContractfor Deed.

(e) The Initial Memberis not the ownerof the Asset (or, in the caseofa Loan
Participation, the Initial Member is not the ownerof the pro rata interest in such Loan
Participationset forth on the AssetSchedule)and suchis not curable by theInitial Member so as
to permit ownershipof the Assetto be transferredto theCompany.

(f) There exists Environmental Hazards, in which case theCompany’s
recourse with respect to thisSection 6.1(f) shall be conditionedupon: (i) the presenceof
EnvironmentalHazardsnot being disclosedin the Asset Fileor other material providedby the
FDIC to the Private Owner priorto submissionof theBid; (ii) such Assethaving an Adjusted
UnpaidPrincipalBalancegreater than$250,000.00;and (iii) the Companydelivering,alongwith
thenoticerequiredby Section6.2, the following, eachofwhich must be satisfactoryin form and
substanceto the Initial Memberin its discretion:

(i) A Phase I environmental assessment,from a qualified and
reputable firm,of the Acquired Property or theMortgagedPropertysecuringsuch Loan, as the
case maybe,and

(ii) A Phase II environmental assessment or lead-based paint surveyof
suchAcquired Propertyor Collateralfrom a qualifiedandreputable firm, which assessmentshall
confirm (A) the existenceof EnvironmentalHazardson suchAcquired Property or Mortgaged
Propertyand(B) that the regulatoris likely to require such remediation;and,
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(iii) written certificationof the Company under penaltyof perjury that
no action has been takenby or on behalfof the Company,with respectto a Loan,(A) to initiate
foreclosure proceedings or (B) to accept a deed-in-lieu-of-foreclosurein connection with such
Loan.

(g) The Initial Member or the applicableFailed Bank, or its respective
officers, directors oremployees,fraudulently caused the Borrowerto receive less thanall of the
proceedsand benefitsof a Note. The Company’s recourse withrespectto this Section6.1(g)
shallbe conditioneduponthe Companydelivering,alongwith the notice requiredby Section6.2,
writtenevidenceofsuchfraud,which evidencemustbe satisfactoryin form and substanceto the
Initial Memberin its discretion.

(h) Thereis instituted after theCut-Off Dateany Action that (i) is assertedby
more thanone Borrower and anyAffiliates (with multiple Borrowers with respect toLoans
securedby the sameCollateralbeing considered asingle Borrowerfor purposesof this Section)
with respectto more thanone Asset(with multiple Loans securedby the sameCollateralbeing
considered asingle Asset for purposesof this Section),(ii) includesallegationsof fraud on the
part of the Initial Member orany Failed Bank in connection with the Initial Member’s orany
Failed Bank’s originationof such Assets (or therelatedUnderlying Loans)and (iii) names the
Initial Member or any Failed Bank as adefendantand that assertsliability on the partof the
Initial Member or anyFailed Bank for which the Companyis not liable as assignee, as a matter
of Law, with respectto suchAssets.

IN NO EVENT SHALL THE OCCURRENCEOF ANY SUCH EVENT OR THE
OBLIGATION TO REPURCHASEAN ASSET PURSUANT TO THIS ARTICLE VI BE
EVIDENCE OF ANY BAD FAITH, MISCONDUCT OR FRAUDON THE PART OFTHE
INITIAL MEMBER, THE FDIC OR ANY FAILED BANK OR ANY PREDECESSOR-rN-
INTEREST OR ANY AFFILIATE THEREOF, OR ANY OF THEIR RESPECTIVE
DIRECTORS, EMPLOYEES,OFFICERS,CONTRACTORS OR AGENTS, EVEN IF IT IS
SHOWN THAT THE INITIAL MEMBER, THE FDIC OR ANY FAILED BANK OR ANY
PREDECESSOR-IN-INTERESTOR ANY AFFILIATE THEREOF, OR ANY OF THEIR
RESPECTIVE DIRECTORS, EMPLOYEES,OFFICERS,CONTRACTORSOR AGENTS, (A)
KNEW OR SHOULD HAVE KNOWN OF THE EXISTENCE OF ANY FACTS RELATING
TO THE OCCURRENCEOF SUCH EVENT, (B) CAUSED SUCH EVENT OR (C) FAILED
TO MITIGATE SUCHEVENT OR ANY OF THE LOSSESRESULTINGTHEREFROM.

Section6.2 Notice to Initial Member. The Company shall notify theInitial Member
ofeach Asset withrespectto which the Company seeksto exerciseits rights pursuant toSection
6.1. Suchnoticeshall be on theCompany’s letterheadand includethe following information: (a)
the Company’sTax identification number, (b) theCompany’swire transferinstructions,(c) the
Asset numberand other identifying informationrelated to the Asset, (d) the subsectionof
Section 6.1 pursuant to which the Companyis seeking to require the Initial Member to
repurchase the Asset,(e) a summaryof the reasons the Company believes that theAssetshould
be repurchasedby the Initial Memberand(f) a certificationby the Company that therequestfor
repurchaseis being submittedin good faith and is completeand accurate inall respectsto the
bestof theCompany’sknowledge. The notice shallbe accompaniedby evidence supporting the
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basisfor the Initial Member’s repurchaseof such Asset. Promptly upon requestby the Initial
Member, the Companyshall supply the Initial Member with any additionalevidencethat the
Initial Member mayreasonablyrequest. The Initial Member shall have no obligation to
repurchaseany Asset pursuantto this Article VI for which notice and all supporting evidence
reasonablyrequired by theInitial Member havenot been receivedby the Initial Memberat the
addressesspecifiedin Article VII no later than thefirst Business Dayafter the expirationof (x)
in the caseof any purchase demand pursuantto Section6.1(a) through (h), 180 calendardays
after theClosing Date, or in the caseof a Contract forDeed, the first BusinessDay afterthe
expiration of 360 calendar days after the ClosingDate, and (y) in the caseof any purchase
demand with respect to the issuanceof an Order,thirty (30) daysaftertheissuanceof the Order.

Section6.3 Re-deliveryof Notes,Files and Documents. For any Assetthat qualifies
for re-purchase pursuantto this Article, the Companyshall: (a) re-endorse anddeliver the Note
with respect toany Loan or Underlying Loanto the Initial Member (or itsdesignee);(b) assign
all CollateralDocumentsassociatedwith such Asset andreconveyany realproperty subject to a
Contract forDeed or any related Receiver Acquired Propertyor Company AcquiredProperty,
together with such other documents orinstrumentsas shallbe necessaryorappropriate to convey
the Asset(including any related Receiver AcquiredPropertyor Company AcquiredPropertyand
including any related equityinterestsin an OwnershipEntity) back to the Initial Member(or its
designee);(c) deliver to the Initial Member(or its designee) the Asset File,along with any
additional recordscompiledor accumulatedby the Company pertaining to theAsset; (d) take
such actions as are necessary to transferfrom the Companyto the Initial Memberany litigation
or bankruptcyaction involving the subject Asset,including substituting the dutiesof the
Company for the Initial Memberand the Initial Memberfor the Company,and with respectto
the Affidavit and Assignmentof Claim, the form of which is attachedto this Agreement as
AttachmentD, substitutingthe dutiesof the Assignor(as suchterm is definedtherein) for the
Assignee(as suchtermis definedtherein) and the Assigneefor the Assignor;and (e) deliver to
the Initial Member(or its designee) a certification, notarizedand executedunder penalty of
perjury by a duly authorized representativeof the Company,certifying that as of the dateof
repurchaseby the Initial Membernone of the conditions relieving the Initial Member of its
obligation to repurchase theAsset as specified in Section 6.4 has occurred. The documents
evidencing theconveyanceof the Assetto the Initial Membershall be substantiallythe same as
thoseexecutedpursuantto Article III ofthis Agreementto conveythe Assetto the Company. In
all cases in which the Company recordedor filed among public records any documentor
instrumentevidencinga transferof the Assetto the Company,the Companyshall causeto be
recorded or filed among such records a similar document or instrument evidencing the
reconveyanceof the Assetto the Initial Member. Upon complianceby the Companywith the
provisions of this Section 6.3, the Initial Member shall pay to the Company the Repurchase
Price,and the Repurchase Price shallbe applied in the mannerset forth in Section 5.1 of the
CustodialandPayingAgency Agreement.

Section6.4 Waiver of Company’s RepurchaseOption. TheInitial Memberwill be
relieved of its obligation to repurchase any Asset forany reasonset forth in Section 6.1 if the
Company: (a) exceptin the caseof the permanentrefinanceof a Loan in connectionwith the
final Authorized FundingDraw with respect tosuchLoan, modifiesany of thetermsofthe Loan
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(including thetermsof any CollateralDocument or Contract forDeed);(b) exercisesforbearance
with respectto any scheduled paymenton the Loan; (c) acceptsor executesnew or modified
lease documents assignedby the Initial Memberto the Company; (d) sells, assignsor transfers
the Assetor any interesttherein; (e) fails to comply with the LLC Operating Agreementin the
maintenance,collection, servicing and preservation of the Asset, including delinquency
prevention, collection proceduresand protection of collateral as warranted;(f) initiates any
litigation in connectionwith the Asset or the Mortgaged Property securing theAssetother than
litigation to force payment orto realizeon the Collateralsecuring theAsset; (g) completesany
action with respect to foreclosureon, or accepts adeed-in-lieuof foreclosure for anyCollateral
securing theAsset; (h) causes,by action or inaction, the priorityoftitle to the Asset,Mortgaged
Propertyand othersecurityfor the Assetto be lessthan that conveyedby the Initial Member;(i)
causes,by actionor inaction, the security for theAssetto be different than that conveyedby the
Initial Member,exceptas maybe required by the termsof theCollateralDocuments;(j) causes,
by action or inaction, a claim of third partiesto ariseagainstthe Companythat, as a resultof
purchase underthis Agreement, maybe asserted against theInitial Member; (k)causesto arise,
by actionor inaction,a Lienof any natureto encumber theAsset;(1) is the Borrowerorany other
Obligor, or any Affiliate thereof, withrespectto such Asset; (m) makes any disbursementof
principal or otherwise incrementallyfunds any Loan; or (n) makes aDiscretionary Funding
Advance with respect toan Asset.

Article VII
Notices

Section7.1 Notices. All notices, requests,demands and other communications
required or permitted tobe given or deliveredunder or by reasonof the provisionsof this
Agreement shallbe in writing and shallbe givenby certifiedor registeredmail, postage prepaid,
delivered byhand or by nationally recognized aircourier service, orsent via electronic mail
followed upby a hard copyof suchnotice, in any casedirectedto the addressof such Personas
setforth in the applicableSection of this Article VII. Any such notice shallbecomeeffective
when received (or when receiptis refused) by the addressee, provided thatany notice or
communicationthat is received (or refused) other than during regular business hoursof the
recipient shallbe deemedto have been given atthe openingof businesson the nextBusiness
Day of the recipient. From time to time, any Person maydesignatea newaddress for purposes
ofnotice hereunderby noticeto sucheffect to the other Persons identified inthis Article VII.

Section7.2 Article VI Notice. Any notice, request, demand orothercommunication
requiredorpermittedto begiven to the Initial Memberpursuantto theprovisionsof Article VI
shallbe deliveredto:
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Initial Member: AssistantDirector, Structured Transactions— Resolutions
andReceiverships
c/o Federal DepositInsuranceCorporation
550 17th Street,NW (RoomF-7014)
Washington,D.C. 20429-0002
Attention: RalphMalami
E-mail Address: RMalami@fdic.gov

with a copyto: Senior Counsel
FDIC LegalDivision
Litigation andResolutions Branch,ReceivershipSection
Special IssuesUnit
3501 FairfaxDrive (RoomE-7056)
Arlington, Virginia 22226
Attention: David Gearin
E-mail Address:DGearin~fdic.gov

Section7.3 Transfer Documents. For purposesof designating the Custodian as the
returnaddresseeon TransferDocuments,the following address shallbe used:

Custodian: [Citibank, N.A.
388 Greenwich Street, ~ floor
New York, New York10013
Attention: Cirino Emanuele

John Hannon
Reference: WestRADC Venture2010-2,LLC
E-mail Addresses:

Section7.4 All Other Notices. Anynotice,request, demandor other communication
requiredor permittedto be given pursuantto any provision of this Agreementand thatis not
governedby theprovisionsof Section7.2 or 7.3 shall be deliveredto:

Companybefore Closing: Assistant Director,Structured Transactions— Resolutions
and Receiverships

c/o Federal Deposit InsuranceCorporation
550 17thStreet,NW (RoomF-7014)
Washington,D.C. 20429-0002
Attention: Ralph Malami
E-mail Address:RMalami~fdic.gov
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with acopy to: SeniorCounsel
FDIC Legal Division
Litigation andResolutions Branch, ReceivershipSection
SpecialIssues Unit
3501 Fairfax Drive (RoomE-7056)
Arlington, Virginia 22226
Attention: David Gearin
E-mail Address:DGearin~fdic.gov

Company afterClosing: WEST RADCVENTURE2010-2, LLC
101 NorthMain Street
Logan, Utah84321
Attention: J. Greg Miller
E-mail Address:

with acopy to: N. George Dames
108NorthMain Street
Logan, Utah84321
E-mail Addresses:

Initial Member: Assistant Director, Structured Transactions— Resolutions
and Receiverships
c/o Federal Deposit Insurance Corporation
550 17th Street,NW (RoomF-7014)
Washington, D.C. 20429-0002
Attention: RalphMalami
E-mail Address:RMalami~fdic.gov

with a copy to: Senior Counsel
FDIC Legal Division
Litigation andResolutionsBranch,ReceivershipSection
SpecialIssuesUnit
3501 Fairfax Drive (RoomE-7056)
Arlington,Virginia 22226
Attention: David Gearin
E-mail Address:DGearin~fdic.gov

Article VIII
Miscellaneous Provisions

Section8.1 Severability. Any provision of this Agreement that is prohibited or
unenforceablein anyjurisdictionshall be ineffective, but suchineffectivenessshall be limited as
follows: (a) if such provisionis prohibited orunenforceablein suchjurisdiction only asto a
particular Person or Persons and/orunderany particular circumstanceor circumstances,such
provision shall be ineffective, but only in suchjurisdiction and only with respectto such
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particularPerson or Persons and/orundersuchparticularcircumstanceor circumstances, as the
casemay be;(b) withoutlimitation of clause(a), such provision shallin any eventbe ineffective
only asto suchjurisdiction and only to the extentof such prohibition or unenforceability,and
such prohibition or unenforceabilityin such jurisdiction shall not invalidate or render
unenforceable such provisionin any other jurisdiction;and (c) without limitation of clauses(a)
or (b), such ineffectivenessshall not invalidate any of the remaining provisionsof this
Agreement. Without limitation of the preceding sentence,it is the intent of the partiesto this
Agreement that in the event thatin any court proceeding,suchcourt determines thatany
provision of this Agreementis prohibited or unenforceablein anyjurisdiction (becauseof the
duration orscope(geographicor otherwise)of such provision, orfor any other reason)such
court shall have thepowerto, and shall, (p) modify such provision (including without limitation,
to the extentapplicable,by limiting the duration orscopeof such provision andlor the Persons
againstwhom, and/or the circumstances underwhich, such provision shallbe effective in such
jurisdiction) for purposesof such proceedingto the minimum extent necessaryso that such
provision, as so modified, may thenbe enforcedin such proceedingand (q) enforce such
provision, asso modified pursuant toclause(p), in such proceeding. Nothing inthis Sectionis
intendedto, or shall, limit (x) the ability of any party to this Agreement toappealany court
ruling or the effectof any favorableruling on appealor (y) the intended effectof Section8.2.

Section8.2 Governing Law. EACH PARTY TO THIS AGREEMENT AGREES
AND ELECTS THAT, IN ACCORDANCE WITH SECTION 5-1401 OF THE GENERAL
OBLIGATIONS LAW OF THE STATE OF NEW YORK, THIS AGREEMENT IS TO BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK, EXCLUDING ANY CONFLICT OF LAWS RULE OR PRINCIPLE
THAT MAY REFER THE GOVERNANCE OR THE CONSTRUCTION OF THIS
AGREEMENT TO THE LAW OF ANOTHER JURISDICTION, AND EACH PARTY TO
THIS AGREEMENT UNCONDITIONALLY AND IRREVOCABLY WAIVES ANY CLAIM
TO ASSERT THAT THE LAWS OF ANY OTHER JURISDICTION GOVERN THIS
AGREEMENT. NOTHING IN THIS AGREEMENT SHALL REQUIREANY UNLAWFUL
ACTION OR INACTION BY ANY PARTY TO THIS AGREEMENT.

Section8.3 Cost, Fees and Expenses. Except as otherwise providedin this
Agreement,each partyto this Agreementagreesto pay all costs, feesand expenseswhich it has
incurred in connectionwith or incidental to the matterscontainedin this Agreement,including
feesand disbursementsto its accountants, brokers, financial advisors and counsel.

Section8.4 Waivers;Amendmentand Assignment.

(a) No provision of this Agreementmay be amended or waivedexcept in
writing executedby all of the partiesto this Agreement. This Agreementand the terms,
covenants,conditions, provisions, obligations,undertakings, rightsand benefitsset forth in this
Agreementshall be bindingupon, and shall inure to the benefit of, the undersigned partiesand
their respectiveheirs, executors, administrators, representatives, successorsand permitted
assigns,and no other Person or Persons(including Borrowers orany co-lender or other Person
with any interest in or liability under any of the Assets) shall have anyrights or remedies
pursuantto orby reasonof this Agreement. Notwithstanding theforegoing,this Agreementmay
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not be transferredor assignedwithout the express prior written consentof the Initial Member,
andany attempted assignmentwithout such consentshall be void ab initio.

(b) Notwithstandinganything to the contrary contained elsewherein this
Agreement (includingthe foregoingSection 8.4(a))or in any other Transaction Document,to
facilitate thepossiblerestructuringor saleof the PurchaseMoneyNote, theFDIC, without the
consentof the PrivateOwner, the Company or the Holderofthe PurchaseMoney Note, may at
any time that theFDIC is the Holderof 100 percentof the PurchaseMoneyNote or beneficial
interest thereinandfrom time to time causethe Company to replace suchPurchaseMoney Note
and makerelatedchanges,modificationsor amendmentsto this Agreementand the Transaction
Documents as permittedtherein.

Section8.5 No Presumption. This Agreement shallbe construed fairly asto each
party heretoand,if at any time any such termorcondition is desired orrequiredto be interpreted
or construed,no~considerationshall be given to the issueof who actually prepared, drafted or
requestedany term or condition of this Agreement or any agreement or instrument subject
hereto.

Section8.6 Entire Agreement. This Agreement and the Transaction Documents
contain theentire agreement between theInitial Memberandthe Companyandits Affiliates with
respectto the subject matterhereofand supersedeany andall other prior agreements, whether
oral or written; provided,however, that any Confidentiality Agreement between theFDIC and
the Private Owner orany Affiliates of the PrivateOwner (including by wayof joinder) with
respectto the transactionthat is the subjectof this Agreementand the TransactionDocuments
shall remainin full force and effect to the extent provided therein, exceptthat the Company’s
rights underArticle VI shall not be deemeda repurchase option for purposesof Section2 of any
suchConfidentialityAgreement. In the eventof a conflictbetweenthe termsofthis Agreement
andthe termsof any Transfer Document or otherdocumentor instrumentexecutedin connection
herewith or in connection with thetransactionscontemplated hereby, includingany translation
into a foreign languageof this Agreement for the purposeof any TransferDocument, orany
other document or instrument executedin connection herewith which is prepared for
notarization, filing or any other purpose, the termsof this Agreementshall control, and
furthermore,the termsof this Agreementshall in no way be orbe deemed tobe amended,
modified orotherwiseaffectedin any manner by the termsof suchTransfer Documentor other
document orinstrument.

Section8.7 Jurisdiction;Venueand Service.

(a) TheCompany,on behalfof itselfandits Affiliates, hereby irrevocablyand
unconditionally:

(i) consentsto the jurisdiction of the United StatesDistrict Court for
the SouthernDistrict ofNew York andto thejurisdictionof the United StatesDistrict Court for
the District of Columbia for anysuit, action or proceedingagainstit or any of its Affiliates
commencedby the Initial Member arising out of, relating to, or in connectionwith this
Agreementorany Transaction Document,and waivesany right to:
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(A) remove or transfer suchsuit, action orproceedingto any
other court or dispute-resolutionforum (other than the courtin which the InitialMemberfiles the
action,suit or proceeding)without the consentoftheInitial Member;

(B) assertthat venue is improper in either the United States
District Court for the SouthernDistrict ofNew York or the UnitedStatesDistrict Court for the
District ofColumbia;or’

(C) assertthat the UnitedStatesDistrict Court for theSouthern
District of New York or the United StatesDistrict Court for the Districtof Columbia is an
inconvenientforum;

(ii) consents to thejurisdiction of the SupremeCourt of the State of
New York, County of New York, for any suit, action or proceeding against it orany of its
Affiliates commencedby theInitial Member arisingout of, relating to, orin connection with this
Agreementor any Transaction Document (other than the LLCOperatingAgreement), and
waivesany right to:

(A) remove or transfer suchsuit, action or proceeding toany
other court ordispute-resolutionforum without the consentof theInitial Member);

(B) assertthat venue is improperin the SupremeCourt of the
Stateof New York,Countyof New York; or

(C) assertthat theSupremeCourt of the State of New York,
Countyof NewYork, is an inconvenient forum;

(iii) agreesto bring any suit, action or proceedingby the Company,or
its Affiliate againstthe Initial Member arisingout of, relating to, orin connectionwith this
Agreementor any TransactionDocument,in only the United StatesDistrict Court for the
SouthernDistrict ofNew York or the UnitedStatesDistrict Court for theDistrict of Columbia,
and waivesany rightto remove or transfer suchsuit, action or proceedingto any other court or
dispute-resolution forum without the consentof the Initial Member, and agreesto consent
thereafterto transferofthe suit, action or proceedingto either the UnitedStatesDistrict Court for
the SouthernDistrict of New York or the United StatesDistrict Court for the District of
Columbiaat the optionofthe Initial Member; and

(iv) agrees,if the UnitedStatesDistrict Court for the SouthernDistrict
of New York and the United StatesDistrict Court for the District of Columbia both lack
jurisdiction to hear asuit, action or proceedingfalling within Section 8.7(a)(iii), to bring that
suit, action or proceedingin only the SupremeCourt of the State of New York, County of
New York, and waives any right to remove or transfer such suit, actionor proceedingto any
other court or dispute-resolutionforum without theconsentof the Initial Member.

(b) Eachof the Private Ownerand the Company, onbehalfof itself and its
Affiliates, hereby irrevocably and unconditionallyagreesthat any finaljudgmententeredagainst
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it in any suit, actionor proceedingfalling within Section8.7(a) may be enforcedin any courtof
competentjurisdiction.

(c) Subjectto the provisionsof Section 8.7(d),eachof the PrivateOwnerand
the Company,on behalfof itself and its Affiliates, and the Initial Memberhereby irrevocably
and unconditionallyagreesthat serviceof all writs, process andsummonsesin any suit, actionor
proceedingpursuantto Section8.7(a)or Section8.7(b) maybe effectedby the mailingofcopies
thereofby registeredor certifiedmail, postage prepaid, to it atits addressfor notices pursuantto
Sections7.1 and 7.4 (with copiesto such otherPersonsasspecifiedtherein); provided,however,
that nothing containedin this Section8.7(c)shallaffect the rightof any partyto serveprocess in
any other manner permittedby Law.

(d) Nothing in this Section 8.7 shall constitute consent tojurisdiction in any
courtby theFDJC, other than asexpresslyprovidedin Section8.7(a)(iii) and Section8.7(a)(iv),
or in any waylimit the FDIC’s right to remove, transfer,seekto dismiss, or otherwise respond to
any suit, action, orproceedingagainstit in any forum.

Section8.8 Waiver of Jury Trial. 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 JUDGE SITTING WITHOUT
A JURY.

Section8.9 Counterparts; Facsimile Signatures.This Agreement may be executed
in two (2) or more counterparts,eachof which shall be deemedan original but all of which
togethershall constitute but oneand the sameagreement.This Agreement andany amendments
hereto,to the extentsignedand deliveredby facsimile or other electronic means,shall be treated
in all mannerand respects as anoriginal agreementand shall beconsideredto have the same
binding legal effectas if it were the originalsigned versionthereofdelivered in Person. No
signatoryto this Agreement shall raise the useof a facsimile machine orotherelectronicmeans
to deliver a signature or the factthat any signature or agreementwas transmitted or
communicated through the useof afacsimilemachine or other electronic means as adefenseto
the formation or enforceabilityof a contractand eachsuchPerson foreverwaives any such
defense.

Section8.10 Headings.Article, sectionor paragraph titlesor captionscontainedin this
Agreementare insertedonly as a matterof convenience and for referenceand in no way define,
limit, extend or describe thescopeofthis Agreement or the intentof any provisionshereof All
article, sectionand paragraphreferences containedin this Agreement shall referto articles,
sectionsandparagraphsin this Agreementunlessotherwisespecified.

Section8.11 Compliance with Law. Exceptas otherwise specifically providedin this
Agreement,each partyto this Agreement shall, atits own cost and expense, obeyand comply
with all Laws, as they may pertainto such party’sperformanceofits obligationshereunder.
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Section8.12 Right to Specific Performance. THE COMPANY HEREBY
ACKNOWLEDGES AND AGREES THAT THE DAMAGES TO BE INCURRED BY THE
INITIAL MEMBER AS A RESULT OF THE COMPANY’S BREACH OF THIS
AGREEMENT WILL BE DIFFICULT, IF NOT IMPOSSIBLE, TO ASCERTAIN,THAT
DAMAGES WILL NOT BE AN ADEQUATE REMEDY AND THAT ANY BREACH OR
THREATENEDBREACH OF ANY OF THE PROVISIONSOF THIS AGREEMENTBY THE
COMPANY MAY CAUSE IMMEDIATE IRREPARABLE HARM FOR WHICH THERE
MAY BE NO ADEQUATE REMEDY AT LAW. ACCORDINGLY, THE PARTIES AGREE
THAT, IN THE EVENT OF ANY SUCH BREACH OR THREATENEDBREACH, THE
INITIAL MEMBER SHALL BE ENTITLED TO (I) IMMEDIATE AND PERMANENT
EQUITABLE RELIEF (INCLUDING INJUNCTIVE RELIEF AND SPECIFIC
PERFORMANCEOF THE PROVISIONS OF THIS AGREEMENT) FROM A COURT OF
COMPETENT JURISDICTION(IN ADDITION TO ANY OTHERREMEDY TO WHICH IT
MAY BE ENTITLED AT LAW OR IN EQUITY), AND (II) SOLELY IN THE CASE OF A
BREACH OF SECTION 4.15 HEREOF, LIQUIDATED DAMAGES IN THE AMOUNT OF
$25,000 FOR EACH BREACH OF SUCH SECTION. THE PARTIES AGREE AND
STIPULATE THAT THE INITIAL MEMBER SHALL BE ENTITLED TO EQUITABLE
(INCLUDING INJUNCTIVE) RELIEF WITHOUT POSTING A BOND OR OTHER
SECURITY, AND THE COMPANY FURTHER WAIVES ANY DEFENSE IN ANY SUCH
ACTION FOR SPECIFICPERFORMANCE OR INJUNCTIVE RELIEFTHAT A REMEDY
AT LAW WOULD BE ADEQUATE AND ANY REQUIREMENTUNDER LAW TO POST
SECURITY AS A PREREQUISITE TOOBTAINING EQUITABLE RELIEF. NOTHING
CONTAINED IN THIS SECTION SHALL LIMIT EITHER PARTY’S RIGHT TO ANY
REMEDIES AT LAW, INCLUDING THE RECOVERY OF DAMAGES FOR BREACHOF
THIS AGREEMENT.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused thisAgreementto be executed
asofthe dayand year firstabovewritten.

INITIAL MEMBER:

FEDERAL DEPOSIT INSURANCE
CORPORATIONIN ITS CAPACITY AS
RECEIVER FOR EACHOF THE VARIOUS
FAILED FINANCIAL INSTITUTIONS LISTED
ON SCHEDULEI HERETO

By:

Title: Attorney-in-Fact

COMPANY:

WESTRADC VENTURE 2010-2 VENTURE,
LLC

By: Federal Deposit InsuranceCorporationin its
Capacityas Receiver for eachof the Various
Failed Financial Institutions Listed on
Schedule I hereto asSole Member and

By:
Name: J.M.
Title: Attorney-in-Fact

[SIGNATURE PAGE TO ASSET CONTRIBUTION ANDSALE AGREEMENT]
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SCHEDULE I

West RADC Venture 2010-2,LLC

List of Various Failed Financial Institutions

Bank Name ~fl State Fund Closing Date
Desert Hills Bank Phoenix AZ 10205 8/27/2010
IndependentBankers’ Bank Springfield IL 10166 12/18/2009
AmTrust Bank Cleveland OH 10155 12/4/2009
Irwin Union Bank & Trust Company Columbus IN 10120 9/18/2009
Irwin Union BankF.S.B. Columbus IN 10121 9/18/2009
Warren Bank Warren MI 10125 10/02/2009
Barnes BankingCompany Kaysville UT 10171 1/15/2010
Centennial Bank Ogden UT 10193 3/05/2010
The Bankof Bonifay Bonifay FL 10234 5/07/2010
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