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LOAN CONTRIBUTION AND SALE AGREEMENT

THIS LOAN CONTRIBUTION AND SALE AGREEMENT (as the same shall be
amended or supplemented, this “Agreement”) is made and entered into as of the 9th day of
February, 2010 (the “Closing Date”) by and between THE FEDERAL DEPOSIT INSURANCE
CORPORATION (acting in any capacity, the “FDIC”) AS RECEIVER FOR VARIOUS
FAILED FINANCIAL INSTITUTIONS LISTED ON SCHEDULE 1 HERETO (including its
successors and assigns thereto, the “Initial Member”), and MULTIBANK 2009-1 CML-ADC
VENTURE, LLC, a Delaware limited liability company (the “Company”).

RECITALS

WHEREAS the FDIC separately has been appointed as receiver for each of the various
failed financial institutions listed on Schedule 1 (collectively, the “Failed Banks,” and each
individually, a “Failed Bank”); and

WHEREAS the Initial Member owns the Loans (as that term is hereinafter defined)
described on the Loan Schedule attached hereto as Attachment A to this Agreement (the “L oan
Schedule”); and

WHEREAS the Initial Member has determined to liquidate the Loans; and

WHEREAS the Initial Member has formed the Company and holds the sole membership
interest in the Company (the “LL C Interest”); and

WHEREAS the Initial Member desires to transfer the Loans to the Company, partly as a
capital contribution and partly as a sale, in the manner and on the terms and conditions more
fully set forth herein; and

WHEREAS the Initial Member and the Company desire that, in consideration of the
transfer of the Loans to the Company to the extent such transfer constitutes a sale, the Company
will execute and deliver to the Initial Member the Company’s Purchase Money Notes dated as of
the date hereof with the maturity dates and in the principal amounts set forth on Schedule 2
(collectively, the “Purchase Money Notes”, and each individually, a “Purchase M oney Note”),
as guaranteed by the FDIC pursuant to that certain Guaranty Agreement dated as of the date
hereof between the FDIC in its corporate capacity and the Receiver (the “Purchase Money
Notes Guaranty”); and

WHEREAS the Company will be obligated to reimburse the FDIC for any guaranty
payments made pursuant to the Purchase Money Notes Guaranty, and such reimbursement
obligation will be secured by the assets of the Company, all pursuant to the Reimbursement,
Security and Guaranty Agreement dated as of the date hereof between the Company and the
FDIC (the “ Reimbursement, Security and Guaranty Agreement”) and the Underlying
Collateral Documents;

Multibank Structured Transaction 2009-1 CML-ADC
Loan Contribution and Sale Agreement
468-003/AGR/2374818.9



WHEREAS pursuant to the Limited Liability Company Interest Sale and Assignment
Agreement dated as of even date herewith (the “Transferred LL C Interest Sale Agreement”)
by and among the Initial Member, the Company and RL CML 2009-1 Investments, LLC, a
Delaware limited liability company (the “Private Owner™), the Initial Member has agreed to sell
and transfer 40% of the issued and outstanding membership interests in the Company (the
“Transferred LL C Interest”) to the Private Owner for a purchase price set forth in the
Transferred LLC Interest Sale Agreement (the “Transferred LLC Interest Sale Price”), the
completion of such sale being referred to as the “Closing”; and

WHEREAS the Transferred LLC Interest Sale Price has been allocated among the Loans
by the Private Owner (such allocated amount with respect to a Loan, the “L oan Value”), as set
forth on Attachment B to this Agreement (the “L oan Value Schedule”); and

WHEREAS the Initial Member and the Company desire to memorialize their agreement
relating to the contribution and sale of the Loans to the Company and certain other matters as set
forth in this Agreement;

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and
agreements hereinafter contained, and for other good and valuable consideration the receipt and
sufficiency of which are hereby acknowledged, the Initial Member and the Company hereby
agree as follows:

Articlel
Definitions and Construction

Section 1.1  Definitions. For purposes of this Agreement, the following terms shall
have the meanings and definitions hereinafter respectively set forth:

“Account Control Agreement” has the meaning given that term in the Custodial and
Paying Agency Agreement.

“Accounting Recor ds” means the general ledger, supporting subsidiary ledgers and
schedules, and loan servicing system records of the Initial Member.

“Acquired Property” means, collectively, the Receiver Acquired Property and the
Company Acquired Property.

“Action” means any claim, action, suit, arbitration or proceeding, whether at law or in
equity, before or by a Governmental Authority.

“Adjusted Cut-Off Date Unpaid Principal Balance” means, with respect to any Loan,
the Cut-Off Date Unpaid Principal Balance adjusted higher or lower, as appropriate, to reflect the
actual Unpaid Principal Balance of the Loan as of the Cut-Off Date on the Accounting Records
and to correct errors reflected in the Cut-Off Date Unpaid Principal Balance due to (i)
miscalculations, misapplied payments, unapplied payments, unrecorded advances of principal or
other disbursements, or other accounting errors with respect to the period ending on the Cut-Off
Date, (ii) the effect of any final court decree, unappealable regulatory enforcement order or other
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similar action of a legal or regulatory nature effective on or before the Cut-Off Date, (iii) a
foreclosure sale that occurred on or before the Cut-Off Date for which the Redemption Period, if
any, expired on or before the Cut-Off Date or (iv) the portion of any Dishonored Check that was
applied to (and reflected in) the Cut-Off Date Unpaid Principal Balance.

“Adjusted Escrow Balance” means, with respect to any Loan, the Escrow Balance
adjusted higher or lower, as appropriate, to reflect the actual balance of the Escrow Account as
reflected on the Accounting Records as of the Cut-Off Date and to correct errors reflected in the
Escrow Balance due to (i) miscalculations, misapplied payments, unapplied payments,
unrecorded disbursements or other accounting errors with respect to the period ending on the
Cut-Off Date, (ii) the effect of any final court decree, unappealable regulatory enforcement order
or other similar action of a legal or regulatory nature effective on or before the Cut-Off Date, (iii)
a foreclosure sale that occurred on or before the Cut-Off Date for which the Redemption Period,
if any, expired on or before the Cut-Off Date, or (iv) the portion of any Dishonored Check that
was applied to (and reflected in) the Escrow Balance.

“Adjustment Percentage” means, with respect to any Loan, the quotient (expressed as a
decimal) of the Loan Value for such Loan divided by the Cut-Off Date Unpaid Principal Balance
of such Loan.

“Advances’ means the sum of all unreimbursed amounts advanced by or on behalf of a
Failed Bank, the Initial Member or the Company for the benefit of a Borrower or a third-party
advanced to meet required scheduled payments, or to protect the Failed Bank’s or the Initial
Member’s lien position or the Collateral, including payment of ad valorem taxes and premiums
for hazard and forced placed insurance as permitted by the terms of any Loan Document.
Advances do not include Funding Draws or Corporate Advances.

“Affected Loan” has the meaning given that term in Section 4.5(c).

“Affidavit and Assignment of Claim” means an Affidavit and Assignment of Claim in
the form of Attachment C to this Agreement.

“Affiliate” means, with respect to any specified Person, (i) any other Person directly or
indirectly controlling or controlled by or under common control with such specified Person, (ii)
any Person owning or controlling ten percent (10%) or more of the outstanding voting securities,
voting equity interests, or beneficial interests of the Person specified, (iii) any officer, director,
general partner, managing member, trustee, employee or promoter of the Person specified or any
Immediate Family Member of such officer, director, partner, member, trustee, employee or
promoter, (iv) any corporation, partnership, limited liability company, trust or similar entity for
which any Person referred to in clause (ii) or (iii) acts in the stated capacity, or (v) any Person
who is an officer, director, general partner, managing member, trustee or holder of ten percent
(10%) or more of the outstanding voting securities, voting equity interests or beneficial interests
of any Person described in clauses (i) through (iv); provided, however, that (I) with respect to the
Private Owner (in any capacity), in addition to the foregoing, each Affiliate of Rialto Capital
Management, LLC, a Delaware limited liability company, shall be deemed to be an “Affiliate” of
the Private Owner, and (I1) none of the Initial Member, the Purchase Money Notes Guarantor,
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the collateral agent pursuant to the Reimbursement, Security and Guaranty Agreement or any
Affiliate (for this purpose determined disregarding clauses (ii), (iii) and (iv) of this definition
(including in the context of clause (v) of this definition) and disregarding the Company and any
Person Controlled by the Company) of any of the foregoing shall be deemed to be an “Affiliate”
of the Company or of any Person controlled by the Company. For purposes of this definition,
the term “control” (including the phrases “controlled by” and “under common control with”),
when used with respect to any specified Person, means the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of such Person,
whether through the ownership of voting securities or interests, by contract or otherwise.

“Agreement” has the meaning given that term in the preamble to this Agreement and
includes all exhibits, schedules and attachments to this Agreement.

“Ancillary Documents” means the LLC Operating Agreement, the Servicing Agreement
(including the Electronic Tracking Agreement), the Custodial and Paying Agency Agreement,
one or more Account Control Agreements, the Transferred LLC Interest Sale Agreement, the
Purchase Money Notes (and any promissory note reissued in respect thereof pursuant to Section
2.8 of the Custodial and Paying Agency Agreement), the Purchase Money Notes Guaranty and
the Reimbursement, Security and Guaranty Agreement, in each case once executed and
delivered, and any and all other agreements and instruments executed and delivered in
connection with the Closing.

“Assignment and L ost Instrument Affidavit” means an Assignment and Lost
Instrument Affidavit in the form of Attachment D to this Agreement.

“Bankruptcy Rule” means any of the rules set forth under the Federal Rules of
Bankruptcy Procedure, as the same may be amended from time to time.

“Bid” has the meaning given that term in the Transferred LLC Interest Sale Agreement.

“Bidder” means the entity or individual who submitted the Bid.

“Borrower” means any borrower with respect to any Loan.

“Business Day” means any day except a Saturday, Sunday or other day on which
commercial banks in Washington, D.C. or United States federal government offices are required
or authorized by Law to close.

“Closing” has the meaning given that term in the recitals.

“Closing Date” has the meaning given that term in the preamble.

“Collection Account” has the meaning given that term in the Custodial and Paying
Agency Agreement.

“Company” has the meaning given that term in the preamble.
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“Company Acquired Property” means (i) Underlying Collateral to which title is
acquired by or on behalf of the Company or any Ownership Entity by foreclosure, by deed in lieu
of foreclosure, by power of sale or by sale pursuant to the Uniform Commercial Code, (ii) the
equity interests in any Ownership Entity holding any such Underlying Collateral and (iii) the
assets held directly or indirectly by any such Ownership Entity.

“Contract for Deed” means an executory contract with a third party to convey real
property to such third party upon payment of the amounts set forth therein and/or the
performance of any other obligations described therein, including any instaliment land contract.

“Corporate Advances” means the payment of appraisal fees, broker opinion fees,
attorney fees and associated legal fees, foreclosure fees, trustee fees, property inspection fees,
property preservation and operating cost fees, tax penalties, premiums for title insurance policies,
lien search fees or any other cost that can be directly associated with the collection and servicing
of a Loan.

“Custodial and Paying Agency Agreement” means the Custodial and Paying Agency
Agreement dated as of the date hereof between the Company, the Purchase Money Notes
Guarantor, the Initial Member (in its capacity as the Collateral Agent) and Wells Fargo Bank,
NL.A., in its capacities as the Custodian and the Paying Agent.

“Custodial Documents” has the meaning given that term in the Custodial and Paying
Agency Agreement.

“Custodian” has the meaning given that term in the Custodial and Paying Agency
Agreement.

“Cut-Off Date” means as of the close of business on December 18, 2009.

“Cut-Off Date Unpaid Principal Balance” means, with respect to any Loan, the
estimate of the Unpaid Principal Balance of the Loan as of the Cut-Off Date as stated on the
Loan Schedule.

“Deficiency Balance” means the remaining unpaid principal balance of any Note or Loan
sold or contributed pursuant to this Agreement after crediting to it the proceeds of a foreclosure
sale, deed in lieu of foreclosure or any other exercise of remedies with respect to Underlying
Collateral.

“Discretionary Funding Advance” has the meaning given that term in the LLC
Operating Agreement.

“Dishonored Check” means any check or similar instrument that has been returned due
to insufficient funds or a stop payment order.

“Distribution Date Report” has the meaning given that term in the Custodial and Paying
Agency Agreement.
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“Due Period” has the meaning given that term in the Custodial and Paying Agency
Agreement.

“Electronic Tracking Agreement” has the meaning given that term in the Custodial and
Paying Agency Agreement.

“Environmental Hazard” means the presence at, in or under any Mortgaged Property
(whether held in fee simple estate or subject to a ground lease or otherwise, and including any
improvements whether by buildings or facilities, and any personal property, fixtures, leases and
other property or rights pertaining thereto), of any “hazardous substance,” as such term is defined
in Section 101(14) of the Comprehensive Environmental Response, Compensation and Liability
Act of 1980, 42 U.S.C. §89601(14), or any petroleum (including crude oil or any fraction thereof
that is liquid at standard conditions of temperature and pressure), at a level or in an amount that
requires remediation or abatement pursuant to applicable Law.

“Escrow Account” means an account maintained by the Initial Member or its agent for
the deposit of Escrow Payments received in respect of one or more Loans.

“Escrow Balance” means, with respect to any Loan, the positive escrow balance (if any)
in the Escrow Account with respect to that Loan, as reflected on the Loan Schedule.

“Escrow Payments” means the amounts for the purpose of paying ground rents, taxes,
assessments, water rates, common charges in condominiums and planned unit developments,
mortgage insurance premiums, fire and hazard insurance premiums and other payments, or for
the purpose of paying construction costs, that have been deposited in escrow or designated by the
Borrower with the Initial Member or its servicer or other agent with respect to any Loan.

“Excess Damage Liability” has the meaning given that term in Section 4.5(d).
“Excess Principal” has the meaning given that term in Section 2.4(c).

“Excess Working Capital Advances” has the meaning given that term in the LLC
Operating Agreement.

“Excluded Liabilities” has the meaning given that term in Section 2.2.

“Existing Servicer” means a Person (including the Initial Member in its capacity as
Receiver for a Failed Bank) acting as servicer for any Loan as of the Cut-Off Date.

“Failed Banks” or “Failed Bank” has the meaning given that term in the recitals.
“FDIC” has the meaning given that term in the preamble.

“Foreign Jurisdiction” means any jurisdiction other than the United States, and any
subdivision of or in such other jurisdiction.
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“Foreign Loan” means a Loan with respect to which the Borrower or any of the
Underlying Collateral is located in any Foreign Jurisdiction.

“Funding Draws” has the meaning given that term in the LLC Operating Agreement.

“GAAP” means the generally accepted accounting principles as in effect in the United
States from time to time.

“Governmental Authority” means (i) any United States or non-United States national,
federal, state, local, municipal, provincial or international government or any political
subdivision thereof or (ii) any governmental, regulatory or administrative authority, agency or
commission or judicial or arbitral body of any of the foregoing described in clause (i).

“Group of Loans” means all Loans that, as of the Cut-Off Date, are serviced by the same
Existing Servicer.

“Guaranty” means the Guaranty required to be delivered to the Initial Member pursuant
to the Transferred LLC Interest Sale Agreement.

“I'mmediate Family M ember” means with respect to any individual, his or her spouse,
parents, parents-in-law, grandparents, descendents, nephews, nieces, brothers, sisters, brothers-
in-law, sisters-in-law, children (whether natural or adopted), children-in-law, step children,
grandchildren and grandchildren-in-law.

“Initial Member” has the meaning given that term in the preamble.

“Interim Servicing Fee” means the fee to be paid by the Company to the Initial Member
for the provision of interim servicing on behalf of the Company with respect to the Loans for the
period beginning on the day after the Cut-Off Date and ending, with respect to each Loan, on the
Servicing Transfer Date for such Loan. The Interim Servicing Fee for each Due Period with
respect to each Group of Loans will be calculated, earned and due as of the first day of each Due
Period in which the Initial Member provides interim servicing with respect to such Group of
Loans by multiplying (i) the Unpaid Principal Balance of such Group of Loans calculated as of
the first day of such Due Period by (ii) 0.25 percent (0.25%) by (iii) a fraction, the numerator of
which is the number of days in the respective Due Period (whether or not the Servicing Transfer
Date occurs within such Due Period) and the denominator of which is 360.

“Interim Servicing Period” has the meaning given that term in Section 3.3(b).

“Law” means any applicable statute, law, ordinance, regulation, rule, code, injunction,
judgment, decree or order (including any executive order) of any Governmental Authority.

“Lien” means any pledge, security interest, charge, restriction on or condition to transfer,
voting or exercise or enjoyment of any right or beneficial interest, option, right of first refusal,
easement, covenant, restriction and any other lien, claim or encumbrance of any nature
whatsoever.
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“Limited Power of Attorney” means the Limited Power of Attorney in the form of
Attachment H to this Agreement.

“LLC Operating Agreement” means the Amended and Restated Limited Liability
Operating Company Agreement dated as of the date hereof among the Initial Member, the
Private Owner and the Company.

“Loan” means any loan, Loan Participation, Ownership Entity (including any cash and
cash equivalents held directly or indirectly by such Ownership Entity) or Receiver Acquired
Property listed on the Loan Schedule, and any loan into which any listed loan or Loan
Participation is refinanced or modified, and includes with respect to each such loan, Loan
Participation, Ownership Entity, Receiver Acquired Property or other related asset or any
Related Agreement: (i) any obligation evidenced by a Note; (ii) all rights, powers or Liens of the
Initial Member or the Failed Banks in or under the Underlying Collateral and Underlying
Collateral Documents and in and to Acquired Property (including all Ownership Entities and
Acquired Property held by any Ownership Entity); (iii) all rights of the Initial Member or the
Failed Banks pursuant to any Contract for Deed and in or to the real property that is subject to
any such Contract for Deed; (iv) all rights of the Initial Member or the Failed Banks pursuant to
any lease and in or to the related leased property; (v) all rights to causes of action, lawsuits,
judgments, claims and demands of any nature available to or being pursued by or for the benefit
of the Initial Member or the Failed Banks with respect to the Loans, the Underlying Collateral or
the ownership, use, function, value of or other rights pertaining thereto, whether arising by way
of counterclaim or otherwise, other than any claims retained by the Initial Member pursuant to
Section 2.7; (vi) all guaranties, warranties, indemnities and similar rights in favor of the Initial
Member or the Failed Banks with respect to any of the Loans; (vii) all rights of the Initial
Member or the Failed Banks under the Related Agreements; and (viii) all rights of the Initial
Member or the Failed Banks to any Deficiency Balances.

“Loan Documents” means all documents, agreements, certificates, instruments and other
writings (including all Underlying Collateral Documents) now or hereafter executed by or
delivered or caused to be delivered by any Borrower, any Obligor or any other obligor
evidencing, creating, guaranteeing or securing, or otherwise executed or delivered in respect of,
all or any part of a Loan or any Acquired Property or evidencing any transaction contemplated
thereby, and all Modifications thereto.

“Loan File” means all documents pertaining to any Loan, either copies or originals, that
are in the possession of the Initial Member or any of its employees or contractors responsible for
the servicing of the Loan, other than (i) the original Notes, renewals of the Notes and other
Underlying Collateral Documents and Custodial Documents and (ii) confidential or privileged
communications between the Initial Member (or any predecessor-in-interest, including the
applicable Failed Bank) and its legal counsel; provided, however, that the Loan Files do not
include files maintained by other employees or agents of the Initial Member or attorney-client or
work product privileged materials held by the Initial Member’s legal counsel unless, in the
opinion of such counsel, the disclosure of the material is not likely to result in the waiver of the
attorney-client or work product privilege.
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“Loan Participation” means any loan identified on the Loan Schedule subject to a
shared credit, participation, co-lending or similar intercreditor agreement pursuant to which the
Initial Member or the applicable Failed Bank was the lead or agent financial depository
institution or otherwise managed or held the credit or sold participations, or under which the
Initial Member or the applicable Failed Bank was a participating financial depository institution
or purchased participations in a credit managed by another Person.

“Loan Proceeds’ has the meaning given that term in the LLC Operating Agreement.
“L oan Schedule” has the meaning given that term in the recitals.

“Loan Value” has the meaning given that term in the recitals.

“Loan Value Schedule” has the meaning given that term in the recitals.

“Manager” has the meaning given that term in the LLC Operating Agreement.
“MERS” has the meaning given that term in the LLC Operating Agreement.

“MERS Registered Mortgages’ has the meaning given that term in Section 3.1(c).
“MERS® System” has the meaning given that term in the LLC Operating Agreement.

“M odification” means any extension, renewal, substitution, replacement, supplement,
amendment or modification of any agreement, certificate, document, instrument or other writing,
whether or not contemplated in the original agreement, document or instrument.

“Monthly Report” has the meaning given that term in the LLC Operating Agreement.

“Mortgage” means the mortgage, deed of trust, deed to secure debt, trust deed or other
instrument, including any amendments or modifications thereto, creating a first or junior lien on
or ownership interest in a Mortgaged Property.

“Mortgage Assignment” means, with respect to any Mortgage, an assignment of the
Mortgage, notice of transfer or equivalent instrument in recordable form, sufficient under the
applicable Law of the jurisdiction wherein the related Mortgaged Property is located to reflect
the assignment of the Mortgage.

“Mortgaged Property” means any underlying real property constituting part of the
Underlying Collateral for any Loan, whether held in fee simple estate or subject to a ground
lease or otherwise, and whether or not improved by buildings or facilities, and any personal
property, fixtures, leases and other property or rights pertaining thereto.

“Note” means each note or promissory note, lost instrument affidavit, loan agreement,
shared credit or Loan Participation agreement, intercreditor agreement, reimbursement
agreement, any other evidence of indebtedness of any kind, or any other agreement, document or
instrument evidencing a Loan, and all Modifications to the foregoing.
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“Obligations” means all obligations and commitments of the Initial Member relating to a
Loan and arising or due or payable after the Cut-Off Date pursuant to and in accordance with any
of the related Notes, Underlying Collateral Documents, Loan Documents or Related Agreements.

“Obligor” means (i) any guarantor of all or any portion of any Loan or all or any of any
Borrower’s obligations set forth and described in the Loan Documents or (ii) any other Person
(other than the Borrower, the Lender and any administrative or other agent) that is obligated
pursuant to the Loan Documents with respect to a Loan, and shall include the guarantor under
any completion guaranty or similar document.

“Order” has the meaning given that term in Section 6.1.

“Owner ship Entity” means a Single Purpose Entity that is a subsidiary of the Company,
whether contributed by the Initial Member on the Closing Date (if any) or formed or acquired by
the Company thereafter; provided, however, that, with respect to any entity transferred to the
Company on the Closing Date pursuant to this Agreement that is not a Single Purpose Entity as
of such date, any such entity shall be deemed to be an Ownership Entity.

“Paying Agent” has the meaning given that term in the Custodial and Paying Agency
Agreement.

“Person” means any individual, corporation, partnership (general or limited), limited
liability company, limited liability partnership, firm, joint venture, association, joint-stock
company, trust, estate, unincorporated organization, governmental or regulatory body or other
entity.

“Pre-Approved Charges’ means the costs and expenses expressly designated as “Pre-
Approved Charges” in Sections 2.8, 3.1(c), 3.1(d)(i), 3.1(e), 3.2(b), 4.3, 4.10 and 5.6 of this
Agreement, and no other costs or expenses.

“Principal Deficiency” has the meaning given that term in Section 2.4(c).
“Private Owner” has the meaning given that term in the recitals.

“Purchase Money Notes” or “Purchase Money Note” has the meaning given that term
in the recitals.

“Pur chase Money Notes Guaranty” has the meaning given that term in the recitals.

“Receiver Acquired Property” means (i) Underlying Collateral title to which has been
acquired by or on behalf of the Initial Member or any Failed Bank by foreclosure, by deed in lieu
of foreclosure, by power of sale or by sale pursuant to the Uniform Commercial Code, in any
such case in accordance with the Loan Documents if the foreclosure or other acquisition event
occurs after the Cut-Off Date, or occurred on or before the Cut-Off Date but the Redemption
Period had not expired on or before the Cut-Off Date, (ii) the equity interests in any Ownership
Entity holding any such Underlying Collateral and (iii) the assets held directly or indirectly by
any such Ownership Entities.
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“Redemption Period” means the statutory time period, if any, during which a foreclosed
owner may buy back foreclosed real property from the foreclosure sale purchaser under the Law
of the jurisdiction in which the property is located, which period (if the jurisdiction provides for
the same) may vary among the jurisdictions that do provide for a Redemption Period.

“Reimbur sement, Security and Guaranty Agreement” has the meaning given that
term in the recitals.

“Related Agreement” means (i) any agreement, document or instrument (other than the
Note and Underlying Collateral Documents) relating to or evidencing any obligation to pay or
securing any Loan (including any equipment lease, letter of credit, bankers’” acceptance, draft,
system confirmation of transaction, loan history, affidavit, general collection information, and
correspondence and comments relating to any obligation), (ii) any agreement relating to real
property or rights in or to any real property (including leases, tenancies, concessions, licenses or
other rights of occupancy or use and security deposits related thereto) related to any Loan, (iii)
any collection, contingency fee, and tax and other service agreements that are specific to the
Loans (or any of them) and that are assignable, (iv) any letter of assurance, letter of credit or
similar instrument evidencing an obligation of any Failed Bank or the Initial Member that was
issued for the benefit of any Person and relates in any way to a Loan or the acquisition,
development or construction of any project with respect to which the proceeds of such Loan
were used or were intended to be used and (v) any interest rate swap arrangement between the
Borrower and any of a Failed Bank, the Initial Member or the Company (in each case as the
applicable lender, agent or other creditor under the Loan) that relates to any Loan.

“Released Parties” has the meaning given that term in Section 4.17(b).

“Repurchase Loan Value” means, with respect to any Loan, the sum of (i) the product
of the Loan Value of such Loan multiplied by 2.5 and (ii) the product of (x) the aggregate
original principal face amount of the Purchase Money Notes and (y) the quotient (expressed as a
decimal) of the Loan Value of such Loan divided by the Transferred LLC Interest Sale Price.

“Repur chase Per centage” means, with respect to any Loan, the quotient (expressed as a
decimal) of the Repurchase Loan Value for such Loan divided by the Adjusted Cut-Off Date
Unpaid Principal Balance of such Loan.

“Repurchase Price” means, with respect to any Loan, an amount equal to (i) the
Repurchase Percentage multiplied by the Unpaid Principal Balance of the Loan as of the date of
the repurchase plus (ii) unreimbursed Servicing Expenses that have been advanced by the
Company with respect to such Loan (excluding any expenses described in Section 12.7(a) of the
LLC Operating Agreement) as of the date of the repurchase, minus (iii) the amount of any
positive Escrow Balance with respect to the Loan as of the date of the repurchase that is not
transferred to the Initial Member at the time of the repurchase.

“Servicer” has the meaning given that term in the LLC Operating Agreement.
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“Servicing Agreement” has the meaning given that term in the LLC Operating
Agreement.

“Servicing Expenses” has the meaning given that term in the LLC Operating Agreement.

“Servicing Transfer Date” means, with respect to any Loan, the date on which the
transfer of the loan servicing records for such Loan to the Servicer’s system of records is
completed and the Servicer begins to service such Loan, as determined in accordance with
Section 3.3, which date the Initial Member and the Company anticipate shall be no later than
March 31, 2010 or such other date as is agreed to by the Initial Member and the Company, it
being understood and agreed that (i) the loan servicing records for each Group of Loans will be
transferred to the Servicer’s system of records at the same time, but not necessarily at the same
time as the loan servicing records for any other Group of Loans are transferred to the Servicer’s
system of records, and (ii) the Initial Member and the Company will proceed (and the Company
IS to cause the Servicer to proceed) with all commercially reasonable diligence to effect such
transfer of loan servicing records as soon as is practicable after the Closing.

“Single Purpose Entity” has the meaning given that term in the LLC Operating
Agreement.

“Transfer Documents” means the endorsements and allonges to Notes, Assignment and
Lost Instrument Affidavits (if applicable), Mortgage Assignments, deeds, assignment of leases
and other documents of assignment, conveyance or transfer required under any applicable Law to
evidence the transfer to the Company of the Loans, the Underlying Collateral and the Underlying
Collateral Documents and the Initial Member’s rights with respect to the Loans and the
Underlying Collateral. The form Allonge to be used in preparation of the Transfer Documents is
attached to this Agreement as Attachment D, the form of Assignment and Lost Instrument
Affidavit to be used in preparation of the Transfer Documents is attached to this Agreement as
Attachment E, the forms of Assignment of Real Estate Mortgage and Assignment of Real Estate
Deed of Trust to be used in the preparation of the Transfer Documents are attached to this
Agreement as Attachments F-1 and F-2, respectively, and the form of the Assignment of
Assignment of Leases and Rents and Other Loan Documents to be used in the preparation of the
Transfer Documents is attached to this Agreement as Attachment G.

“Transfer Taxes” means any taxes, assessments, levies, imposts, duties, deductions,
fees, withholdings or other charges of whatever nature (other than any taxes imposed on or
measured by net income or any franchise taxes), including interest and penalties thereon,
required to be paid to any taxing authority with respect to the transfer of the Loans, the
Underlying Collateral and the Underlying Collateral Documents or the rights in the Underlying
Collateral or the assignment and assumption of the Obligations thereunder.

“Transferred LLC Interest” has the meaning given that term in the recitals.

“Transferred LLC Interest Sale Agreement” has the meaning given that term in the
recitals.
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“Transferred LLC Interest Sale Price” has the meaning given that term in the recitals.

“Underlying Collateral” means any and all real or personal property, whether tangible,
intangible or mixed, securing or pledged to secure a Loan, including (i) any account, equipment,
guarantee or contract right, or equity, partnership or other interest that is the subject of any
Underlying Collateral Document and (ii) as the context requires, Acquired Property, whether or
not so expressly specified.

“Underlying Collateral Document” means any pledge agreement, security agreement,
personal, corporate or other guaranty, deed of trust, deed, trust deed, deed to secure debt,
mortgage, contract for the sale of real property, assignment, collateral agreement, stock power or
other agreement or document of any kind, whether an original or a copy, whether similar to or
different from those enumerated, (i) securing in any manner the performance or payment by any
Borrower or any Obligor of its obligations or the obligations of any other Borrower or Obligor
pursuant to any of the Loans or Notes evidencing the Loans or (ii) evidencing any Acquired
Property or the ownership of any Acquired Property.

“Uniform Commercial Code” means the Uniform Commercial Code as in effect in any
applicable jurisdiction, as the same might be amended from time to time.

“Unpaid Principal Balance” has the meaning given that term in the LLC Operating
Agreement.

“Working Capital Reserve” has the meaning given that term in the Custodial and
Paying Agency Agreement.

Section 1.2 Construction. This Agreement shall be construed and interpreted in
accordance with the following:

@ References to “Affiliates” include only other Persons that from time to
time constitute “Affiliates” of such specified Person, and do not include, at any particular time,
other Persons that might have been, but at such time have ceased to be, “Affiliates” of such
specified Person, except to the extent that any such reference specifically provides otherwise.

(b) The term “or” is not exclusive.

(©) A reference to a Law includes any amendment, modification or
replacement to such Law.

(d) Accounting terms have the meanings assigned to them by GAAP applied
on a consistent basis by the accounting entity to which they refer.

(e) References to any document, instrument or agreement (i) are deemed to
include all appendices, exhibits, schedules and other attachments thereto and all documents,
instruments or agreements issued or executed in replacement thereof, and (ii) mean such
document, instrument or agreement, or replacement thereto, as amended, modified and
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supplemented from time to time in accordance with its terms and as the same is in effect at any
given time.

() Unless otherwise specified, the words “hereof,” “herein” and “hereunder”
and words of similar import refer to this Agreement as a whole and not to any particular
provision of this Agreement.

(9) The words “include” and “including” and words of similar import are not
limiting and are to be construed to be followed by the words “without limitation,” whether or not
they are in fact followed by such words.

(h) The word “during,” when used with respect to a period of time, is to be
construed to mean commencing at the beginning of such period and continuing until the end of
such period.

Q) Unless the context otherwise requires, singular nouns and pronouns when
used herein are deemed to include the plural and vice versa and impersonal pronouns are deemed
to include the personal pronoun of the appropriate gender.

Articlell
Contribution and Sale of L oans

Section 2.1  Termsand Conditions. The Initial Member hereby conveys to the
Company, and the Company hereby acquires and accepts from the Initial Member, without
recourse, by way of a sale to the extent of the initial aggregate principal amount of the Purchase
Money Notes and otherwise as a capital contribution, all right, title and interest of the Initial
Member in and to:

@) the Loans (including all Receiver Acquired Property, equity and other
interests in Ownership Entities formed by the Receiver or any predecessor in interest, Notes, the
other Loan Documents and Related Agreements), including all future advances made with
respect thereto, effective as of the Closing Date, and all rights in the Underlying Collateral
pursuant to the Underlying Collateral Documents;

(b) all amounts payable to the Initial Member under the Loan Documents and
all obligations owed to the Initial Member in connection with the Loans and the Loan
Documents after the Closing Date;

(© all claims, suits, causes of action and any other right of the Initial Member,
whether known or unknown, against a Borrower or any Obligor or any of their respective
Affiliates, agents, representatives, contractors, advisors or any other Person arising under or in
connection with the Loans or the Loan Documents or that is in any way based on or related to
any of the foregoing, including contract claims, tort claims, malpractice claims, statutory claims
and all other claims at law or in equity arising under or in connection with the Loan Documents
or the transactions related thereto or contemplated thereby, excluding, however, any and all
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claims, suits, causes or action and other rights retained by the Initial Member pursuant to Section
2.7,

(d) all cash, securities and other property received or applied by or for the
account of the Initial Member under the Loans after the Closing Date, including all distributions
received through redemption, consummation of a plan of reorganization, restructuring,
liquidation or otherwise of a Borrower or Obligor under or with respect to the Loans, and any
securities, interest, dividends or other property that may be distributed or collected with respect
to any of the foregoing; and

(e) any and all distributions on, or proceeds or products of or with respect to,
any of the foregoing, and the rights to receive such proceeds thereof.

Section 2.2 Liabilities Assumed by the Company. The Company hereby assumes
and agrees as of the Cut-Off Date to perform and pay all of the Obligations. The Initial Member
and the Company agree that the conveyance contemplated by Section 2.1 and the other
provisions of this Agreement is intended to be an absolute conveyance and transfer of ownership
of the Loans in part by capital contribution and in part by sale. Notwithstanding anything to the
contrary in this Agreement, however, it is understood and agreed that, except for the Obligations,
the Initial Member shall not assign and the Company shall not assume or be liable for any of the
following liabilities (the “Excluded L iabilities”):

@ any monetary liability or monetary obligation of the Initial Member to the
extent attributable to an act, omission or circumstances that occurred or existed prior to the Cut-
Off Date and that constitutes a breach or default under any contract (including any contract
included in the Obligations), a tort, willful misconduct, fraud or a violation of Law by the Initial
Member or a Failed Bank;

(b) any monetary claim against or monetary liability of the FDIC in its
capacity as receiver for a Failed Bank that, was, is or will be subject to or is required to be
asserted through the receivership administrative claims processes administered by the FDIC in its
capacity as receiver for a Failed Bank pursuant to 12 U.S.C. § 1821(d)(3) through (13); and

(©) any monetary claim against or monetary liability based on any alleged act
or omission of a Failed Bank that is not provable or allowable, or is otherwise barred against
FDIC as receiver for a Failed Bank under applicable Law, including claims and liabilities that are
barred under 12 U.S.C. 88 1821(c), (d), (e) (including 8§ 1821(e)(3)), (i), (j); 12 U.S.C. § 1822;
12 U.S.C. §1823; or 12 U.S.C. § 1825.

Section 2.3 Allocation of Payments; Advances.

@ All payments and other amounts received on account of any of the Loans
or Underlying Collateral on or before the Cut-Off Date shall be retained by and shall belong to
the Initial Member. Any and all Loan Proceeds received at any time after the Cut-Off Date shall
be allocated and distributed to and shall belong to the Company.
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(b) The Initial Member shall be paid or reimbursed on the Servicing Transfer
Date for Advances that an Existing Servicer pays after the Cut-Off Date through the Closing
Date out of its own funds (rather than using Loan Proceeds to pay for the respective expenses for
which the Advances are made). In addition, the Initial Member shall be paid or reimbursed on
the Servicing Transfer Date for Servicing Expenses or Pre-Approved Charges that an Existing
Servicer pays after the Closing Date through the Servicing Transfer Date out of its own funds
(rather than withdrawing such funds from the Collection Account or the Working Capital
Reserve or otherwise using Loan Proceeds to pay for the respective Servicing Expenses or Pre-
Approved Charges). Any such amounts for Advances paid after the Cut-Off Date through the
Closing Date or for Servicing Expenses or Pre-Approved Charges paid after the Closing Date
through the Servicing Transfer Date owed to but not reimbursed to the Initial Member on the
Servicing Transfer Date for the respective Loan shall be reimbursed by the Company to the
Initial Member on demand.

(© The Initial Member shall be responsible for reimbursing each third-party
Existing Servicer for any payments made by such third-party Existing Servicer to fund Servicing
Expenses or Pre-Approved Charges with respect to a Loan, as well as for any advances of
principal or interest with respect to a Loan made by such third-party Existing Servicer. The
Initial Member also shall be responsible for paying any fee owing to an Existing Servicer in
connection with the termination of any servicing agreement with such Existing Servicer.

Section 2.4  Adjustments.

@ The Private Owner shall, and shall cause the Servicer to, cooperate with
the Initial Member in reconciling the amounts of Advances made with respect to each Loan prior
to the Servicing Transfer Date for such Loan to fund Servicing Expenses, Pre-Approved Charges
or otherwise. On the respective Servicing Transfer Date, the Initial Member shall provide the
Company with a statement setting forth, for each Loan that is the subject of such Servicing
Transfer Date, the amount of all Advances made with respect to such Loan prior to the Servicing
Transfer for such Loan and the amount of any reimbursement of Advances that the Initial
Member has received from the respective Borrower or other Obligor.

(b) On the respective Servicing Transfer Date, the Initial Member shall
provide the Company with a statement setting forth, for each Loan that is the subject of such
Servicing Transfer Date, the Adjusted Cut-Off Date Unpaid Principal Balance, Adjusted Escrow
Balance and the Unpaid Principal Balance as of the Servicing Transfer Date. Each such
statement shall be accompanied by an explanation of the reasons for any adjustment to any Cut-
Off Date Unpaid Principal Balance or Escrow Balance.

(©) If the Adjusted Cut-Off Date Unpaid Principal Balance of any Loan
exceeds the Cut-Off Date Unpaid Principal Balance of such Loan (such excess, the “Excess
Principal”), the Private Owner shall be liable to the Initial Member for an amount equal to the
Adjustment Percentage multiplied by the Excess Principal. If the Cut-Off Date Unpaid Principal
Balance of any Loan exceeds the Adjusted Cut-Off Date Unpaid Principal Balance of any Loan
(such deficiency, the “Principal Deficiency™), the Initial Member shall be liable to the Private
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Owner for an amount equal to the Adjustment Percentage multiplied by the Principal Deficiency.
No adjustment will be made for any miscalculation of interest on any Loan.

(d) On each Servicing Transfer Date, the aggregate amount owed by the
Private Owner to the Initial Member pursuant to Section 2.4(c) (excluding the amount of any
Advances due to the Initial Member) shall be subtracted from the aggregate amount owed to the
Private Owner by the Initial Member pursuant to Section 2.4(c). If the resulting amount is a
positive number, the Initial Member shall pay such amount to the Private Owner, and if the
resulting amount is a negative number, the Private Owner shall pay the absolute value of such
amount to the Initial Member. In addition, an amount equal to the positive balance of any
Escrow Accounts with respect to the relevant Group of Loans as of each Servicing Transfer Date
shall be remitted to the Servicer (and shall not be considered to constitute Loan Proceeds under
the LLC Operating Agreement or Custodial and Paying Agency Agree