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CUSTODIAL AND PAYING AGENCY AGREEMENT

THIS CUSTODIAL AND PAYING AGENCY AGREEMENT (as the same shall be
amended, modified or supplemented in accordance with the terms hereof, this “Agreement”) is
made and entered into as of May 18, 2010 (the “Closing Date”), by and among 2010-1 SFG
Venture LLC, a Delaware limited liability company (the “Company”), the Federal Deposit
Insurance Corporation (acting in any capacity, the “FDIC”), in its corporate capacity, as the
guarantor of the Purchase Money Notes (as such term is defined below) (in such capacity,
together with its successors and assigns, the “Purchase Money Notes Guarantor”), the FDIC,
in its capacity as Receiver (as such term is defined below), as the Collateral Agent under the
Reimbursement, Security and Guaranty Agreement (as such term is defined below) (in such
capacity, or any successor collateral agent, the “Collateral Agent”), the FDIC, as Receiver, as
the Initial Member with respect to the Company (in such capacity, or any successor or assign, the
“Imitial Member”), and the FDIC, as Receiver, as the Revolver Lender (as such term is defined
below), Square Mile Lodging Recovery LLC, as the Private Owner with respect to the Company
(in such capacity, or any permitted successor or assign, the “Private Owner”), and Wells Fargo
Bank, N.A., a national banking association (the “Bank”).

RECITALS

WHEREAS, the FDIC has been appointed receiver (the FDIC in such capacity, the
“Receiver”), for Silverton Bank, N.A., a failed financial institution (the “Failed Bank”);

WHEREAS, the Initial Member previously owned the Loans as described on the Loan
Schedule attached hereto as Exhibit A (the “Loan Schedule”);

WHEREAS, the Initial Member and the Company have entered into a Loan Contribution
and Sale Agreement (the “Contribution Agreement”) dated as of the date hereof, pursuant to
which the Initial Member transferred all of its right, title, and interest in and to the Loans to the
Company partly as a capital contribution and partly as a sale and, in consideration for the transfer
of the Loans to the Company to the extent such transfer constitutes a sale, the Company has
issued to the FDIC, as a Holder (as such term is defined below) one (1) or more Purchase Money
Notes, dated as of the date hereof, in the aggregate principal face amount of $175,888,040
(collectively, the “Purchase Money Notes” and each individually, a “Purchase Money Note™);

WHEREAS, to provide support for the payment and performance of the Company’s
obligations under the Purchase Money Notes, the Purchase Money Notes Guarantor entered into
that certain Purchase Money Notes Guaranty Agreement, dated as of the date hereof (the
“Purchase Money Notes Guaranty™);

WHEREAS, pursuant to the Reimbursement, Security and Guaranty Agreement (the
“Reimbursement, Security and Guaranty Agreement”) dated as of the date hereof, by and
among the Company, the Collateral Agent, the Revolver Lender and the Purchase Money Notes
Guarantor, the Company has pledged the Loans and other underlying collateral to the Collateral
Agent for the benefit of the Purchase Money Notes Guarantor and the Revolver Lender, and the
Reimbursement, Security and Guaranty Agreement requires that the Company retain a document
custodian, meeting the requirements set forth in the Reimbursement, Security and Guaranty
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Agreement, to take possession of the Custodial Documents (as such term is defined below), in
accordance with the terms and conditions hereof;

WHEREAS, the Initial Member and the Private Owner have entered into the Amended
and Restated Limited Liability Company Operating Agreement dated as of the date hereof
(“LLC Operating Agreement”);

WHEREAS, the Initial Member has agreed to provide additional financing to the
Company to enable the Company to fund Working Capital Expenses (as such term is defined
below) in connection with the Loans (the “Revolver”), which funds shall be provided pursuant
to, and in accordance with, the terms of that Credit Agreement of even date herewith (the
“Revolving Credit Agreement”) between the Initial Member, as lender (in such capacity, the
“Revolver Lender”), and the Company, as borrower;

WHEREAS, the Company wishes to open and maintain in its name at a branch of the
Bank certain accounts into which amounts will be deposited and proceeds will be distributed as
provided herein and to appoint the Bank as Custodian and Paying Agent (as such terms are
defined below) to perform the services contemplated by this Agreement;

WHEREAS, the Private Owner wishes to open and maintain in its name at a branch of
the Bank an account into which the Qualifying Cash Collateral (as such term is defined below)
will be deposited, which account will be subject to a security interest and pledge for the benefit
of the Initial Member pursuant to the LLC Operating Agreement, and to appoint the Bank as
Paying Agent to perform the services contemplated by this Agreement;

WHEREAS, the Bank wishes to accept its appointment as Custodian and as Paying
Agent to perform the services contemplated by this Agreement; and

WHEREAS, the Company, the Initial Member, the Private Owner and the Bank wish to
enter into this Agreement to, among other things, govern the allocation of the proceeds to be

distributed from each account established pursuant to this Agreement and the performance of
certain tasks by the Bank.

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

ARTICLE 1
DEFINITIONS AND CONSTRUCTION

Section 1.1 Definitions. For purposes of this Agreement, the following terms shall
have the meanings set forth below.

“Acceptable Investment Rating” means any of the top three (3) rating categories that
may be assigned to any security, obligation or entity by the Rating Agencies.

“Account Control Agreement” means one (1) or more Account Control Agreements
dated as of the date hereof (other than the Private Owner Account Control Agreement), among
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the Company, the Bank and the Collateral Agent, as the same shall be amended, supplemented or
otherwise modified from time to time.

“Accounts” means the Company Accounts and the Private Owner Pledged Account.

“Acquired Property” means, collectively, Company Acquired Property or Receiver
Acquired Property.

“Acquired Property Deed” means, with respect to any Receiver Acquired Property or
Company Acquired Property, the instrument or document required by the Law of the jurisdiction
in which the Receiver Acquired Property or Company Acquired Property is located to convey fee
title.

“Acquired Property Files” means, with respect to each Acquired Property, to the extent -
applicable, the following: (A) if the related Acquired Property Deed has been delivered for
recordation, a copy thereof (which might be electronic) file-stamped with evidence of recording
thereon in the name of the Ownership Entity, together with a certificate of the related Servicer or
the foreclosure attorney certifying that such Acquired Property Deed is a true, correct and
complete copy of the original document, or (y) if the related Acquired Property Deed has been
delivered for recordation but not yet returned, a copy thereof (which might be electronic)
together with a certificate of the related Servicer or the foreclosure attorney certifying that such
Acquired Property Deed is a true, correct and complete copy of the original document, and that
the original Acquired Property Deed has been delivered to the proper recording office for
recordation; (B) as applicable, either (x) a copy of each Acquired Property Deed (which might be
electronic) that is intervening between the lender that obtained title to such property assets as a
result of foreclosure or deed in lieu of foreclosure of a mortgage or deed of trust and the
Ownership Entity, with the same certification documentation required in clause (A) above, or (y)
the original or a copy of the assignment of foreclosure bid between the foreclosing lender and the
Ownership Entity with respect to the related Acquired Property, and in the case of a copy,
together with a certificate of the related Servicer or the foreclosure attorney certifying that such
assignment of foreclosure bid is a true, correct and complete copy of the original document, with
the same certification documentation required in clause (A) above; (C) the original or copy
policy of title insurance prior to foreclosure of the related mortgage loan accompanied by a title
report procured upon foreclosure of the related mortgage loan, with respect to the Acquired
Property; and (D) for any Acquired Property that is subject to a lease, (x) a copy of the lease
together with a certificate of the related Servicer certifying that-such lease is a true, correct and
complete copy of the original document, and (y) if required by the Revolver Lender or the
Purchase Money Notes Guarantor, the original assignment of such lease from the lessor
thereunder to the Ownership Entity or a copy thereof together with a certificate of the related
Servicer certifying that such assignment is a true, correct and complete copy of the original
document.

“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
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Immediate Family Member of such officer, director, general partner, managing member, trustee,
employee or promoter, (iv) any corporation, partnership, limited liability company or trust for
which any Person referred to in clause (ii) or (iii) acts in that 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 for the purposes of this
Agreement none of the Initial Member, the Revolver Lender, the Collateral Agent or the
Purchase Money Notes Guarantor shall be deemed an Affiliate of the Company.

“Agent Member” means the members of, or participants in, DTC and the Clearing
Agencies.

[3

‘Agreement” has the meaning given in the preamble.

“Ancillary Documents” means the LLC Operating Agreement, the Servicing Agreement
(including the Electronic Tracking Agreement), one (1) or more Account Control Agreements,
the Contribution Agreement, the Transferred LLC Interest Sale Agreement, the Revolver
Documents, the Purchase Money Notes (and any promissory note reissued in respect thereof
pursuant to Section 2.8 of this 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 and the transactions contemplated thereby.

“Authorized Denominations” has the meaning given in Section 2.5(b).

“Authorized Representative” means, with respect to any Person, each individual
designated, in writing as required by Section 17.1, by such Person to the Custodian to act as an
authorized representative of such Person for purposes of this Agreement.

“Bank” has the meaning given in the preamble.
“Benefit Plan” has the meaning given in Section 2.7(0)(iv).
“Borrower” means any borrower with respect to any Loan.

“Business Day” means any day except (i) 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, or (ii) with respect to any day on which the Company owes an
obligation to the Custodian or the Paying Agent or on which the Custodian or the Paying Agent
owes an obligation to the Company, any day on which the Bank’s offices are closed.

“Certificated Note” has the meaning given in Section 2.4(a).

1

‘Clearing Agency” means an organization registered as a “clearing agency” pursuant to
Section 17A of the Exchange Act.

“Closing” means the consummation of the transactions contemplated in the Transferred
LLC Interest Sale Agreement.
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[3

‘Closing Date” has the meaning given in the preamble.
“Code” means the United States Internal Revenue Code of 1986, as amended.

“Collateral Agent” has the meaning given in the preamble.

“Collateral Certificate” has the meaning given in Section 6.1(b).

“Collection Account” means a segregated trust or custodial account established and
maintained at a branch of the Bank for the purpose of holding and distributing Loan Proceeds,
Excess Working Capital Advances, Discretionary Funding Advances and funding the
Distribution Account for payments that are permitted under the Priority of Payments.

“Commitment” has the meaning given in the Revolving Credit Agreement.

Company” has the meaning given in the preamble.

“Company Accounts” has the meaning given in Section 4.1(b).

“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, in any
such case in accordance with the Loan Documents and in connection with performance by the
Company of its obligations and duties pursuant to the LLC Operating Agreement, (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” has the meaning given in the LLC Operating Agreement.

113

Contribution Agreement” has the meaning given in the recitals.

“Control” (including the phrases “Controlled by” and “under common Control with”)
when used with respect to any specified Person, means the possession, direct or indirect, 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.

“Custodial Delivery Failure” has the meaning given in Section 13.1(c).

“Custodial Documents” means the documents listed in Section 6.1(c).

“Custodial Report” means a report prepared by the Custodian, which shall be in a form
reasonably acceptable to the Company and the Revolver Lender, detailing, with respect to any
Loan that has been released by the Custodian, the following: (i) the Borrower name and any
identification number assigned to the Loan, (ii) the location to which the Custodial Documents
with respect to such Loan were delivered by the Custodian, and (iii) the date on which such
Custodial Documents were released by the Custodian.
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“Custodian” means the Bank, and any successor custodian that satisfies the requirements
set forth in Section 10.1(d) of this Agreement and is acceptable to and approved by the Initial
Member, such approval not to be unreasonably withheld, delayed or conditioned.

“Custodian and Paying Agent Report” has the meaning given in Section 11.1(a).

“Cut-Off Date” means as of the close of business on March 31, 2010.

4

‘Debt Agreements” has the meaning given in Section 2.2(a).

“Defeasance Account” means a segregated trust or custodial account established and
maintained at a branch of the Bank for the sole purpose of holding and distributing funds
deposited into such account (i) pursuant to the Priority of Payments and Section 3.3 and (ii) as
Excess Working Capital Advances advanced to cure any Purchase Money Notes Trigger Event.

“Deficiency Balance” has the meaning given in the Contribution Agreement.

“Depository” or “DTC” means the Depository Trust Company, its nominees, and their
respective successors.

“Determination Date” means the last day of each Due Period.

“Discretionary Funding Advances” has the meaning given in the LLC Operating
Agreement.

“Distribution Account” means a segregated trust or custodial account established and
maintained at a branch of the Bank for the sole purpose of holding and distributing funds
deposited into such account pursuant to the Priority of Payments and Section 3.2.

“Distribution Date” means the twenty-fifth (25™) day of each month or, if such day is
not a Business Day, the next succeeding day that is a Business Day, commencing May 25, 2010.

“Distribution Date Report” has the meaning given in Section 11.3.

“Due Period” means (1) with respect to the first Distribution Date, the period from the
Cut-Off Date to and including April 30, 2010, and (ii) with respect to any Distribution Date
thereafter, the calendar month prior to the month in which the Distribution Date occurs.

“Electronic Tracking Agreement” has the meaning given in the Servicing Agreement.

“ERISA” means the United States Employee Retirement Income Security Act of 1974.

[3

‘Exception” means, with respect to any Loan, any variance from the requirements of
Section 6.1(c), including any missing Custodial Document and any document that does not meet
the applicable requirements set forth in Section 6.1(a).

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

Structured Transaction Commercial 2010-1 SFG LLC 6
Custodial and Paying Agency Agreement
WDC99 1841388-6.084080.0017



“Exchange Act” means the United States Securities Exchange Act of 1934, as amended.

“Exchange Date” has the meaning given in Section 2.4(b).

“Failed Bank” has the meaning given in the recitals.
“FDIC” has the meaning given in the preamble.

“Federal Reserve District” means one (1) of the twelve (12) districts represented by a
regional Federal Reserve Bank.

“FRB” means the Board of Governors of the Federal Reserve System.
“Funding Draw” has the meaning given in the LLC Operating Agreement.
“Global Note” has the meaning given in Section 2.4(a).

“Governmental Authority” has the meaning given in the LLC Operating Agreement.

“Holder” means, with respect to any Purchase Money Note, the Person whose name
appears on the Purchase Money Notes Register as the registered holder of such Purchase Money
Notes.

“Holder Percentage” means, with respect to each Holder and each Purchase Money
Note at any time, a fraction (expressed as a percentage, carried out to the ninth decimal place), (i)
the numerator of which is the outstanding principal amount of such Purchase Money Note for
which such Holder is registered as the owner on the Purchase Money Notes Register at such time
and (ii) the denominator of which is the aggregate outstanding principal amount of such Purchase
Money Note at such time.

“Immediate Family Member” means, with respect to any individual, his or her spouse,
parent, parent-in-law, grandparent, descendant, nephew, niece, brother, sister, brother-in-law,
sister-in-law, children (whether natural or adopted), child-in-law, stepchild, grandchild and
grandchild-in-law.

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

“Interim Management Fee” has the meaning given in Section 5.1(b)(iii).

“Interim Servicing Fee” has the meaning given in the Contribution Agreement.

3

‘Interim Servicing Period” has the meaning given in the Contribution Agreement.

“Investment Company Act” means the Investment Company Act of 1940, as amended.

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

[2

‘LLC Operating Agreement” has the meaning given in the recitals.

“Loan” means any loan, Loan Participation, Ownership Entity (including any cash and
cash equivalents held directly or indirectly by such Ownership Entities) or Acquired Property
listed on the Loan Schedule, and any loan into which any loan listed on the Loan Schedule or
Loan Participation is refinanced or modified, and includes with respect to each such loan, Loan
Participation, Ownership Entity, Acquired Property or other related asset: (i) any obligation
evidenced by a Note; (ii) all rights, powers or Liens of the Company or any Ownership Entity 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 an Ownership Entity);
(iii) all of the rights of the Company or any Ownership Entity under any lease and the related
leased property; (iv) all rights of the Company or any Ownership Entity pursuant to any Contract
for Deed and in or to the real property that is subject to such Contract for Deed; (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 Company or any Ownership Entity 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 claims retained by the
Initial Member pursuant to Section 2.7 of the Contribution Agreement; (vi) all guaranties,
warranties, indemnities and similar rights in favor of the Company or any Ownership Entity with
respect to any of the Loans; (vii) all rights of the Company or any Ownership Entity under the
Related Agreements; and (viii) all rights of the Company, the Initial Member, SFG, the Failed
Bank or any Ownership Entity to any Deficiency Balance.

“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 (including, for this purpose, title insurance policies and endorsements thereto), and all
Modifications thereto.

“Loan Participation” has the meaning given in the Contribution Agreement.

“Loan Participation Agreement” means an agreement under which SFG, the Failed
Bank or the Receiver was and, after the Closing Date, the Company is, the lead or agent financial
depository institution or otherwise managed or held a shared credit or sold participations, or
under which SFG, the Failed Bank or the Receiver was and, after the Closing Date, the Company
is, a participating financial depository institution or purchased participations in a credit managed
by another Person.

“Loan Proceeds” has the meaning given in the LLC Operating Agreement.
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“Loan Schedule” has the meaning given in the recitals.

“Loan Schedule and Exception List” means a list of the Loans and Acquired Property,
identifying, with respect to each Loan, each Exception, and that details, with respect to any Loan
that has been released by the Custodian, (i) the Borrower name and any identification number
assigned to the Loan, (ii) the location to which the Custodial Documents with respect to such
Loan were delivered by the Custodian, and (iii) the date on which such Custodial Documents
were released by the Custodian.

“Management Fee” has the meaning given in the LLC Operating Agreement.

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

“Maturing Purchase Money Note” has the meaning given in Section 2.8.

“MERS®” means Mortgage Electronic Registration Systems, Incorporated, or any
successor thereto.

“MERS Designated Loan” has the meaning given in the Electronic Tracking
Agreement.

“MERS Report” means the schedule listing the MERS Designated Loans and other
information.

“Modification” 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 in the LLC Operating Agreement.

“Mortgage” means the mortgage, deed of trust 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 and pledge 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.

“Non-Permitted Holder” has the meaning given in Section 2.12(b).

“Note” means each note or promissory note, lost instrument affidavit, loan agreement,
shared credit, or Loan Participation Agreement, intercreditor agreement, reimbursement

Structured Transaction Commercial 2010-1 SFG LLC 9
Custodial and Paying Agency Agreement
WDC99 1841388-6.084080.0017



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.

“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 a Borrower, the lender(s) 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.

“Office” has the meaning given in Section 6.1(a).

“Ownership Entity” has the meaning given in the LLC Operating Agreement.

“Paying Agent” means the Bank or any successor paying agent that satisfies the
requirements set forth in Section 9.1 of this Agreement.

“Permitted Investments” means any one (1) or more of the following obligations or
securities having at the time of purchase, or at such other time as might be specified, the required
ratings, if any, provided for in this definition:

(1) direct obligations of, or guaranteed as to timely payment of principal and
interest by, the United States of America or any agency or instrumentality of the United States of
America, the obligations of which are backed by the full faith and credit of the United States of
America; for the avoidance of doubt, this clause (i) shall include any debt guaranteed by the
FDIC in its corporate capacity;

(i)  demand and time deposits in or certificates of deposit of, or bankers’
acceptances issued by, any bank or trust company, savings and loan association or savings bank,
provided that, in the case of obligations that are not fully FDIC-insured deposits, the commercial
paper and/or long-term unsecured debt obligations of such depository institution or trust
company (or in the case of the principal depository institution in a holding company system, the
commercial paper or long-term unsecured debt obligations of such holding company) have an
Acceptable Investment Rating;

(iii)  general obligations of or obligations guaranteed by any state of the United
States or the District of Columbia receiving ratings of not less than the highest rating of each
Rating Agency rating such obligations generally;

(iv)  mutual funds in which investments are limited to the obligations referred
to in clauses (i), (ii) or (ii1) of this definition; and

(v)  with the prior written consent of the Company, the Revolver Lender and
the Purchase Money Notes Guarantor, any other demand, money market or time deposit or other
obligation, security or investment.

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

“Pre-Approved Charges” has the meaning given in the Contribution Agreement.

“Priority of Payments™ has the meaning given in Section 5.1(a).

“Private Owner” has the meaning given in the preamble.

“Private Owner Account Control Agreement” means the account control agreement
dated the date hereof, among the Private Owner, the Initial Member and the Bank, as the same
shall be amended, supplemented or otherwise modified from time to time.

“Private Owner Pledged Account” means a segregated trust or custodial account of the
Private Owner established and maintained at a branch of the Bank for the sole purpose of holding
the Qualifying Cash Collateral, which is and will remain pledged to (and under the control of)
the Initial Member (for its benefit and the benefit of the Company) as collateral for the Secured
Obligations (as such term is defined in the Reimbursement, Security and Guaranty Agreement).

“Purchase Money Notes” means, éollectively, the Term A-1 Purchase Money Note, the
Term A-2 Purchase Money Note and the Term A-3 Purchase Money Note.

“Purchase Money Notes Guarantor” has the meaning given in the preamble.

“Purchase Money Notes Guaranty” means the Guaranty Agreement by and between
the Purchase Money Notes Guarantor and the Receiver dated as of the date hereof.

“Purchase Money Notes Register” and “Purchase Money Notes Registrar” have the
meanings given in Section 2.7(a).

113

Purchase Money Notes Trigger Event” has the meaning given in the Reimbursement,
Security and Guaranty Agreement.

“Qualified Institutional Buyer” means a “qualified institutional buyer” as defined in
Rule 144A under the Securities Act.

“Qualified Purchaser” means a “qualified purchaser” within the meaning of Section
3(c)(7) of the Investment Company Act.

“Qualifying Cash Collateral” has the meaning given in the LLC Operating Agreement.

“Qualifying Letter of Credit” has the meaning given in the LLC Operating Agreement.

“Rating Agencies” means each of Standard and Poor’s Ratings Service, a division of The
McGraw-Hill Companies, Inc., Fitch IBCA, Inc., or Moody’s Investors Service, Inc., and such
other rating agencies as are nationally recognized and agreed to by the Initial Member and the
Revolver Lender.

“Receiver” has the meaning given in the recitals.
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“Receiver Acquired Property” means (1) the Underlying Collateral title to which has
been acquired by or on behalf of the Receiver, the Initial Member, SFG, or the 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 (as such term is defined in the Contribution Agreement) had not
expired on or before the Cut-Off Date, (ii) the equity interests in any Ownership Entity or any
such Underlying Collateral, and (jii) the assets held directly or indirectly by any such Ownership
Entity.

“Record Date” means, (i) with respect to the Purchase Money Notes, the date on which
the Holders of the Purchase Money Notes entitled to receive a payment in respect of principal or
other amounts on the succeeding Distribution Dates are determined, and (ii) with respect to the
Revolver, the date on which it is determined that the Revolver Lender is entitled to receive a
payment in respect of principal, interest or other amounts on the succeeding Distribution Date, in
each such case, such date determined as of the last day of the calendar month (whether or not a
Business Day) prior to the applicable Distribution Date.

“Recording Office” means the appropriate recording office of the jurisdiction in which
the Mortgaged Property is located with respect to any given Loan (if such Loan is not Acquired
Property) or in which the Acquired Property is located.

“Regulation S Global Note” has the meaning given in Section 2.4(b).

“Reimbursement, Security and Guaranty Agreement” has the meaning given in the
recitals.

“Reissued Purchase Money Note” has the meaning given in Section 2.8.

“Related Agreement” means (i) any agreement, document or instrument (other than a
Note or 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, property or asset management
agreements, brokerage agreements, tenancies, concessions, licenses or other rights of occupancy
or use and security deposits related thereto) related specifically only to the Loans (or any of
them), (ii1) any collection or contingency fee, and Tax and other service agreements that are
specific only 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 Ownership Entity, the Initial
Member, SFG, the Failed Bank or the Company 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 a Borrower, and the Failed Bank, SFG, 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.
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“Restricted Notes” means any Purchase Money Notes issued either in the form of
Certificated Notes prior to the Purchase Money Note Guarantor’s determination in accordance
with Section 2.4(d) hereof or in the form of beneficial interests in the Rule 144A Global Notes,
Regulation S Global Notes or Temporary Regulation S Global Notes.

“Review Procedures” has the meaning given in Section 6.1(d).

“Revolver” has the meaning given in the recitals.

“Revolver Account” means a segregated trust or custodial account established and
maintained at a branch of the Bank for the sole purpose of holding and distributing proceeds of
Loans (as defined in the Revolver Documents) deposited into such account pursuant to the
Revolver Documents.

“Revolver Documents” means the Revolving Credit Agreement and all other
agreements, instruments and other documents evidencing and/or securing the Revolver.

“Revolver Lender” has the meaning given in the recitals.

<

‘Revolving Credit Agreement” has the meaning given in the recitals.

“Rule 144A Global Note” has the meaning given in Section 2.4(c).

“Rule 144A Information” has the meaning given in Section 2.7()).

“Securities Act” means the Securities Act of 1933, as amended.

“Servicer” means (i) any Person retained by the Manager to service, manage or
administer any of the Loans or the Underlying Collateral, and (ii) any Person retained by any
Person referred to in clause (i) to service, manage or administer any of the Loans or the
Underlying Collateral.

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

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

“Servicing Transfer Date” has the meaning given in the Contribution Agreement.

“SFG” means Specialty Finance Group, LLC, a Georgia limited liability company and a
direct wholly-owned subsidiary of the Failed Bank..

“Single Purpose Entity” has the meaning given in the LLC Operating Agreement.
“Subservicer” has the meaning given in the Servicing Agreement.

“Supplemental Delivery Certificate” has the meaning given in Section 6.1(d).

“Temporary Global Notes Notations” has the meaning given in Section 2.4(b).
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“Temporary Regulation S Global Note” has the meaning given in Section 2.4(b).

“Term A-1 Purchase Money Note”' means that certain Purchase Money Note, dated as
of May 18, 2010, with a maturity date of April 18, 2012, issued by the Company to the Receiver
or any other note executed and delivered upon registration of transfer of, or in exchange for, or in
lieu of, the Term A-1 Purchase Money Note, including, for the avoidance of doubt, any Reissued
Purchase Money Note issued in replacement of the Term A-1 Purchase Money Note pursuant to
Section 2.8.

“Term A-2 Purchase Money Note” means that certain Purchase Money Note, dated as
of May 18, 2010, with a maturity date of April 18, 2013, issued by the Company to the Receiver
or any other note executed and delivered upon registration of transfer of, or in exchange for, or in
lieu of, the Term A-2 Purchase Money Note, including, for the avoidance of doubt, any Reissued
Purchase Money Note issued in replacement of the Term A-2 Purchase Money Note pursuant to
Section 2.8.

“Term A-3 Purchase Money Note” means that certain Purchase Money Note, dated as
of May 18, 2010, with a maturity date of April 18, 2014, issued by the Company to the Receiver
or any other note executed and delivered upon registration of transfer of; or in exchange for, or in
lieu of, the Term A-3 Purchase Money Note, including, for the avoidance of doubt, any Reissued
Purchase Money Note issued in replacement of the Term A-3 Purchase Money Note pursuant to
Section 2.8.

“Term Note A-1 Maturity Date” means “Maturity Date” as defined in the Term A-1
Purchase Money Note.

“Term Note A-2 Maturity Date” means “Maturity Date” as defined in the Term A-2
Purchase Money Note.

“Term Note A-3 Maturity Date” means “Maturity Date” as defined in the Term A-3
Purchase Money Note.

“Termination” has the meaning given in Section 8.1.

“Transferee Certificate” has the meaning given in Section 2.7(h).

“Transferred LLC Interest Sale Agreement” means the Transferred LLC Interest Sale
and Assignment Agreement between the Initial Member and the Private Owner dated as of the
date hereof.

“Underlying Collateral” has the meaning given in the Contribution Agreement.

“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

! Note to Discuss: Confirm Purchase Money Note Structure.
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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
under any of the Loans or the Notes evidencing the Loans or (ii) evidencing ownership of any
Acquired Property.

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

“Unrestricted Notes” has the meaning given in Section 2.4(d).

“Working Capital Expenses” has the meaning given in the LLC Operating Agreement.

Section 1.2 Rules of 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 may 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.

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

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

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

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

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

(h)  Unless the context otherwise requires, singular nouns and pronouns when
used herein shall be deemed to include the plural and vice versa and impersonal pronouns shall
be deemed to include the personal pronoun of the appropriate gender.
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ARTICLE I1
PAYING AGENT AND PURCHASE MONEY NOTES

Section 2.1  Appointment of Paying Agent. Subject to the terms and conditions of this
Agreement, the Company, the Initial Member, the Revolver Lender and the Private Owner
hereby appoint the Bank to perform the duties of the Paying Agent specifically set forth
hereunder, and the Bank hereby accepts such appointment.

Section 2.2  Delivery of Documentation.

(@ Executed original counterparts of the Purchase Money Notes, the Purchase
Money Notes Guaranty, the Reimbursement, Security and Guaranty Agreement and the Account
Control Agreements (the “Debt Agreements™) have been delivered to the Paying Agent, and the
Paying Agent acknowledges receipt thereof. The Company agrees to deliver to the Paying Agent -
each of the Debt Agreements that is executed and delivered by it, or executed by the Purchase
Money Notes Guarantor or the Collateral Agent and delivered to it, subsequent to the date of this
Agreement promptly upon execution and delivery and to deliver each instrument amending or
modifying any agreement previously delivered to the Paying Agent. Copies of the Contribution
Agreement, the Revolver Documents and the LLC Operating Agreement (or portions thereof) as
are necessary for the Paying Agent to perform its obligations hereunder have been delivered to
the Paying Agent by the Company, and the Paying Agent acknowledges receipt thereof. An
executed original counterpart of the Private Owner Account Control Agreement has been
delivered to the Paying Agent, and the Paying Agent acknowledges receipt thereof.

(b)  The Paying Agent shall retain the Debt Agreements in its possession and
custody at all times during the term hereof unless any one (1) of the following events has
occurred:

) If the Paying Agent has resigned or has been removed in
accordance with the provisions of Section 9.1, the Custodian shall deliver the Debt Agreements
to the successor Paying Agent in accordance with Section 9.1.

(i1)  If the Paying Agent has received a Request for Release and
Receipt of the Debt Agreements in the form attached hereto as Exhibit I from an Authorized
Representative of the FDIC, the Paying Agent shall deliver the Debt Agreements to the FDIC in
accordance with the instructions provided in such notice.

Section 2.3  Duties. The Paying Agent shall have no duties other than those
specifically set forth or provided for in this Agreement and each Debt Agreement to which it is a
party, and no implied covenants or obligations of the Paying Agent shall be read into this
Agreement or any Debt Agreement or any related agreement to which it is a party. The Paying
Agent shall have no obligation to inquire whether any request, instruction, certificate, direction,
receipt, demand, consent, resolution, statement, instrument, opinion, report, notice, document,
communication, statement or calculation is in conformity with the terms of the agreement
pursuant to which it is given, except those irregularities or errors manifestly apparent on the face
of such document or actually known to the Paying Agent. If, however, any remittance or
communication received by the Paying Agent appears manifestly erroneous or irregular, the
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Paying Agent shall endeavor to make prompt inquiry to the Person originating such remittance or
communication in order to determine whether a clerical error or inadvertent mistake has
occurred.

Section 2.4  Forms of Purchase Money Notes.

(a) Forms Generally. The form of the Purchase Money Notes shall be as set
forth in the applicable portion of Exhibit B attached hereto. The Purchase Money Notes may
have notations, legends or endorsements required by Law, stock exchange rule or usage. Any
Purchase Money Note issued shall be initially sold to the Receiver and may be initially issued in
the form of one (1) or more (i) certificated notes in definitive, fully registered form without
interest coupons substantially in the form of Exhibit B-1 attached hereto (each, a “Certificated
Note”), which shall be registered in the name of the owner or nominee thereof, duly executed by
the Company as herein provided or (ii) temporary or permanent (as applicable) global notes in
definitive, fully registered form without interest coupons substantially in the form of Exhibit B-2
attached hereto (each, a “Global Note™), which (I) shall be registered in the name of the
Depository for such Global Note or Global Notes or the nominee of such Depository and (IT)
shall be held by the Paying Agent as custodian for the Depository unless the Depository instructs
otherwise.

(b)  Regulation S Global Notes. Subject to Section 2.4(d) below, if a Purchase
Money Note is deemed to be initially sold outside the United States to non-U.S. Persons in
accordance with Regulation S, and the purchasers of such Purchase Money Note wish to take
delivery of such Purchase Money Note in the form of beneficial interests in a Global Note, those
purchasers shall receive beneficial interests in one (1) or more temporary Global Notes in
definitive, fully registered form without interest coupons, substantially in the form of Exhibit B-2
attached hereto (each, a “Temporary Regulation S Global Note”), which shall bear the
following legend and other notations necessary for such temporary global notes (collectively, the
“Temporary Global Notes Notations”):

THIS PURCHASE MONEY NOTE IS A TEMPORARY GLOBAL
NOTE FOR PURPOSES OF REGULATION S UNDER THE UNITED
STATES SECURITIES ACT OF 1933, AS AMENDED, THAT IS
EXCHANGEABLE FOR A PERMANENT GLOBAL NOTE SUBJECT
TO THE TERMS AND CONDITIONS SET FORTH HEREIN AND IN
THE CUSTODIAL AND PAYING AGENCY AGREEMENT
REFERRED TO HEREIN.

On or after the fortieth (40™) day after [ T, interests in this
Temporary Regulation S Global Note may be exchanged (free of charge)
for beneficial interests in a permanent Regulation S Global Note. The
permanent Regulation S Global Note shall be so issued and delivered in
exchange for only that portion of this Temporary Regulation S Global
Note in respect of which there shall have been presented to the Depository
by Euroclear or Clearstream a certification to the effect that it has received

? Insert the date of initial sale of the Purchase Money Notes under Regulation S.
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from or in respect of a person entitled to a beneficial interest (as shown by
its records) a certification that the beneficial interests in such Temporary
Regulation S Global Note are owned by persons who are not U.S. Persons.

On an exchange of the whole of this Temporary Regulation S Global
Note, this Temporary Regulation S Global Note shall be surrendered to the
Depository at its office. On an exchange of only part of this Temporary
Regulation S Global Note, details of such exchange shall be entered by or
on behalf of the Issuer in Schedule A hereto. If, following the issue of a
permanent Regulation S Global Note in exchange for some of the
Purchase Money Notes represented by this Temporary Regulation S
Global Note, further Purchase Money Notes are to be exchanged pursuant
to this paragraph, such exchange may be effected, without the issue of a
new permanent Regulation S Global Note, by the Issuer or the Depository
endorsing Schedule A of the permanent Regulation S Global Note
previously issued to reflect an increase in the aggregate principal amount
of such permanent Regulation S Global Note by an amount equal to the
aggregate principal amount of additional Purchase Money Notes to be
exchanged.

On or after the first Business Day following the fortieth (40™) day after such
initial sale of such Purchase Money Note (the “Exchange Date”), upon certification that the
beneficial interests in such Temporary Regulation S Global Note are owned by Persons who are
not U.S. Persons, such Temporary Regulation S Global Note shall be exchanged for one (1) or
more permanent Global Notes of like aggregate principal amount in definitive, fully registered
form without interest coupons, substantially in the form of Exhibit B-2 attached hereto (each, a
“Regulation S Global Note”), which shall not bear the Temporary Global Notes Notations.

() Rule 144A Global Notes. Subject to Section 2.4(d) below, if a Purchase
Money Note is deemed to be initially sold to any U.S. Person that is a Qualified Institutional
Buyer and a Qualified Purchaser and the purchasers of such Purchase Money Note wish to take
delivery of such Purchase Money Note in the form of beneficial interests in a Global Note, those
purchasers shall receive beneficial interests in one (1) or more temporary Global Notes in
definitive, fully registered form without interest coupons, substantially in the form of Exhibit B-2
attached hereto, which shall be registered in the name of the owner or nominee thereof, duly
executed by the Company as set forth herein (each, a “Rule 144A Global Note™).

(d)  If at any time the Purchase Money Notes Guarantor determines that the
Purchase Money Notes are exempt from the registration requirements of the Securities Act (the
“Unrestricted Notes”), then (i) if such determination occurred prior to the issuance of such
Purchase Money Note, such Purchase Money Note shall be issued in the form of an Unrestricted
Note which shall be substantially in the form of the relevant portion of Exhibit B attached hereto
and (ii) if such determination occurred after the issuance of such Purchase Money Note and such
Purchase Money Note is represented by a Restricted Note, than such Restricted Note shall
become exchangeable for one (1) or more Unrestricted Notes.
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(e) OID Legend. To the extent required by Sections 1272, 1273 and 1275 of
the Code, and any regulations issued regarding such elections, each Purchase Money Note
treated as issued at a discount to its stated redemption price at maturity for federal income tax
purposes shall bear a legend in substantially the following form:

FOR THE PURPOSES OF SECTIONS 1272, 1273 AND 1275
OF THE INTERNAL REVENUE CODE OF 1986, AS
AMENDED, THIS PURCHASE MONEY NOTE IS BEING
ISSUED WITH ORIGINAL ISSUE DISCOUNT. YOU MAY
CONTACT THE FEDERAL DEPOSIT INSURANCE
CORPORATION AT 550 17TH STREET, N.W., ROOM F-
7014, WASHINGTON, D.C. 20429, ATTENTION: RALPH
MALAMI, AND THE FDIC WILL PROVIDE YOU WITH
THE ISSUE PRICE AND THE YIELD TO MATURITY OF
THIS PURCHASE MONEY NOTE.

Section 2.5  Authorized Amount; Stated Maturity; Denominations; Prepayment.

(@ The aggregate face amount of the Purchase Money Notes that may be
executed and delivered under this Agreement is limited to U.S.$175,888,040 except for Purchase
Money Notes executed and delivered upon registration of transfer of, or in exchange for, or in
lieu of, other Purchase Money Notes pursuant to Sections 2.7, 2.8 or 2.9 of this Agreement.

(b) The Purchase Money Notes shall be issuable in minimum denominations
of U.S.$500,000 and integral multiples of U.S.$1,000 in excess thereof (each such denomination,
an “Authorized Denomination™). Any interest in a Purchase Money Note equal to or in excess
of the applicable minimum denomination at the time of the issuance thereof that ceases or fails to
be such minimum or multiple as a result of the repayment of principal may be transferred in its
entirety.

(¢)  The Company shall not prepay all or any portion of any Purchase Money
Note without the prior written consent of the Purchase Money Notes Guarantor.

Section 2.6  Execution, Delivery and Dating.

(@ The Purchase Money Notes shall be executed on behalf of the Company
by one (1) of the Authorized Representatives of the Company. The signature of such Authorized
Representative on the Purchase Money Notes may be manual or facsimile.

(b)  The Purchase Money Notes bearing the manual or facsimile signatures of
individuals who were at any time the Authorized Representative of the Company shall bind the
Company, notwithstanding the fact that such individuals or any of them have ceased to hold such
offices prior to the execution and delivery of such Purchase Money Notes or did not hold such
offices at the date of issuance of such Purchase Money Notes.

(©) Each Purchase Money Note executed and delivered by the Company or
the Paying Agent on the Closing Date shall be dated as of the Closing Date. All other Purchase
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Money Notes that are executed and delivered after the Closing Date for any other purpose under
this Agreement shall be dated the date of their execution.

(d)  The Purchase Money Notes issued upon transfer, exchange or replacement
of other Purchase Money Notes shall be issued in Authorized Denominations reflecting the
original aggregate principal or face amount of the Purchase Money Notes so transferred,
exchanged or replaced, but shall represent only the current outstanding principal or face amount
of the Purchase Money Notes so transferred, exchanged or replaced. In the event that any
Purchase Money Note is divided into more than one (1) Purchase Money Note in accordance
with this Article II, the original principal or face amount of such Purchase Money Note shall be
proportionately divided among the Purchase Money Notes delivered in exchange therefor and
shall be deemed to be the original aggregate principal or face amount of such subsequently
issued Purchase Money Notes.

Section 2.7  Registration, Registration of Transfer and Exchange.

(@) The Company shall cause to be kept a register (the “Purchase Money
Notes Register”) in which, subject to such reasonable regulations as it may prescribe, the
Company shall provide for the registration, and the registration of transfers, of the Purchase
Money Notes. The Paying Agent is hereby initially appointed the “Purchase Money Notes
Registrar” for the purpose of registering the Purchase Money Notes and transfers of such
Purchase Money Notes as herein provided. Upon any resignation or removal of the Purchase
Money Notes Registrar, the Company shall promptly appoint a successor.

(b)  If aPerson other than the Paying Agent is appointed by the Company as
Purchase Money Notes Registrar, the Company will give the Paying Agent prompt notice of the
appointment of a Purchase Money Notes Registrar and of the location, and any change in the
location, of the Purchase Money Notes Registrar, and the Paying Agent shall have the right to
inspect the Purchase Money Notes Register at all reasonable times and to obtain copies thereof
and the Paying Agent shall have the right to rely upon a certificate executed on behalf of the
Purchase Money Notes Register by an officer thereof as to the names and addresses of the
Holders of the Purchase Money Notes and the principal or face amounts and numbers of such
Purchase Money Notes. Upon written request at any time, the Purchase Money Notes Registrar
promptly shall provide to the Company or the Collateral Agent a current list of Holders as
reflected in the Purchase Money Notes Register.

() Subject to this Section 2.7, upon surrender to the Purchase Money Notes
Registrar for registration of transfer of any Purchase Money Note, the Purchase Money Notes
Registrar shall prepare and the Company shall execute and deliver, in the name of the designated
transferee or transferees, one (1) or more new Purchase Money Notes of any Authorized
Denomination and of like terms and a like aggregate principal or face amount. The Company
shall furnish a copy of the executed Purchase Money Notes to the Purchase Money Notes
Registrar.

(d  Atthe option of a Holder, a Purchase Money Note may be exchanged for
Purchase Money Notes of like terms, in any Authorized Denominations and of like aggregate
principal or face amount upon surrender of the Purchase Money Note to be exchanged at such
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office or agency. Whenever any Purchase Money Note is surrendered to the Purchase Money
Notes Registrar for exchange, the Purchase Money Notes Registrar shall prepare, and the
Company shall execute and deliver, the Purchase Money Notes that the Holder making the
exchange is entitled to receive and shall deliver a copy of such executed Purchase Money Note to
the Purchase Money Notes Registrar.

(e) All Purchase Money Notes issued upon any registration of transfer or
exchange of such Purchase Money Notes shall be the valid obligations of the Company,
evidencing the same debt (to the extent they evidence debt), and entitled to the same benefits
under this Agreement, as the Purchase Money Notes surrendered upon such registration of
transfer or exchange.

® Every Purchase Money Note presented or surrendered for registration of
transfer or exchange shall be duly endorsed, or be accompanied by a written instrument of
transfer in form satisfactory to the Company and the Purchase Money Notes Registrar duly
executed by the Holder thereof or his attorney duly authorized in writing.

(8)  No service charge shall be made to a Holder for any registration of
transfer or exchange of the Purchase Money Notes, but the Company or the Paying Agent may
require payment of a sum sufficient to cover any tax or other governmental charge payable in
connection therewith.

(h)  No Purchase Money Note may be sold or transferred (including, without
limitation, by pledge or hypothecation) unless such sale or transfer is exempt from the
registration requirements of the Securities Act, would not require the registration of the
Company under the Investment Company Act, would not cause the Company to become a
“publicly traded partnership” (as such term is defined in Section 7704 of the Code) and is exempt
under applicable state or foreign securities Laws.

The Restricted Notes may only be sold or resold, as the case may be, (1)
outside the United States to non-U.S. Persons in accordance with Regulation S under the
Securities Act, (i1) within the United States and to U.S. Persons that are both (A) Qualified
Institutional Buyers and (B) Qualified Purchasers or (iii) pursuant to another applicable
exemption from the registration requirements of the Securities Act. Unrestricted Notes may only
be sold or resold, as the case may be, to persons who are Qualified Purchasers.

The Paying Agent shall require, prior to any sale or other transfer of a
Restricted Note, that the Holder’s prospective transferee deliver to the Paying Agent and the
Company a certificate relating to such transfer in the form of the applicable portion of Exhibit C
attached hereto or such other form as may be acceptable to the Paying Agent and counsel to the
Company (each, a “Transferee Certificate”).

1) The Paying Agent shall be entitled to rely conclusively on any Transferee
Certificate and shall be entitled to presume conclusively the continuing accuracy thereof from
time to time, in each case without further inquiry or investigation.

G) At any time when the Company is not subject to Section 13 or 15(d) of the
Exchange Act or is exempt from reporting requirements pursuant to Rule 12g3-2(b) thereunder,
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upon the request of any Holder, the Paying Agent, on behalf of the Company, shall promptly
furnish to such Holder or to a prospective purchaser of any Purchase Money Note designated by
such Holder the information required to be delivered to such Holders pursuant to Rule
144A(d)(4) under the Securities Act (“Rule 144A Information”) (as determined by the
Company in its sole discretion) in order to permit compliance by such Holder with Rule 144A in
connection with the resale of such Purchase Money Note by such Holder. Upon request by the
Company, the Paying Agent shall cooperate with the Company in mailing or otherwise
distributing (at the Company’s expense) to such Holders or prospective purchasers, at and
pursuant to the Company’s written direction, the foregoing materials prepared and provided by
the Company; provided that the Paying Agent shall be entitled to affix thereto or enclose
therewith such disclaimers as the Paying Agent shall deem reasonably appropriate, at its
discretion (such as, for example, a disclaimer that such Rule 144 A Information was assembled
by the Company and not by the Paying Agent, that the Paying Agent has not reviewed or verified
the accuracy thereof and that it makes no representation as to the sufficiency of such information
under Rule 144A or for any other purpose).

&) So long as any Certificated Note that also is a Restricted Note remains
outstanding, transfers and exchanges of such Certificated Note, in whole or in part, shall only be
made in accordance with this Section 2.7(k) and Section 2.7(1). So long as any Global Note
which is also a Restricted Note remains outstanding and is held by or on behalf of the
Depository, transfers and exchanges of such Global Note, in whole or in part, shall only be made
in accordance with this Section 2.7(k) and Section 2.7(1). For the avoidance of doubt, this
Section 2.7(k) and Section 2.7(1) shall not apply to Certificated Notes and Global Notes that also
are Unrestricted Notes, the transfer of which shall be governed by Section 2.7(m).

@) Rule 144A Global Notes to Temporary Regulation S Global Notes
or Regulation S Global Notes. If a Holder of a beneficial interest in a Rule 144A Global
Note deposited with the Depository wishes at any time to exchange such Rule 144A
Global Note for an interest in the corresponding Temporary Regulation S Global Note or
Regulation S Global Note, or to transfer such interest in such Rule 144A Global Note to a
Person who wishes to take delivery thereof in the form of an interest in the corresponding
Temporary Regulation S Global Note or Regulation S Global Note, such Holder,
provided, however, that such Holder or, in the case of a transfer, the transferee is not a
U.S. Person, subject to the rules and procedures of the Depository, may exchange or
transfer, or cause the exchange or transfer of, such interest for an equivalent beneficial
interest in the corresponding Temporary Regulation S Global Note or Regulation S
Global Note. Upon receipt by the Purchase Money Notes Registrar of (A) instructions
given in accordance with the Depository’s procedures from an Agent Member directing
the Purchase Money Notes Registrar to credit or cause to be credited a beneficial interest
in the corresponding Temporary Regulation S Global Note or Regulation S Global Note,
but not less than the Authorized Denomination applicable to such Holder’s Purchase
Money Notes, in an amount equal to the beneficial interest in the Rule 144A Global Note
to be exchanged or transferred, (B) a written order, in accordance with the Depository’s
procedures, containing information regarding the participant account of the Depository
and the Euroclear or Clearstream account to be credited with such increase, (C) a
certificate in the form of Exhibit C-1 attached hereto given by the Holder of such
beneficial interest stating that the exchange or transfer of such note has been made in
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compliance with the transfer restrictions applicable to the Global Notes, including that
the Holder or the transferee, as applicable, is not a U.S. Person, and that such transfer has
been made pursuant to and in accordance with Regulation S and (D) in the case of a
transfer, a certificate in the form of Exhibit C-2 attached hereto given by the proposed
transferee stating that it is not a U.S. Person, then the Purchase Money Notes Registrar
shall approve the instruction at the Depository to reduce the principal amount of the Rule
144A Global Note and to increase the principal amount of the Temporary Regulation S
Global Note or Regulation S Global Note, as the case may be, by the outstanding
principal amount of the beneficial interest in the Rule 144A Global Note to be transferred
or exchanged and to credit or cause to be credited to the securities account of the Person
specified in such instructions a beneficial interest in the corresponding Temporary
Regulation S Global Note or Regulation S Global Note equal to the reduction in the
principal amount of the Rule 144A Global Note.

(i)  Temporary Regulation S Global Note or Regulation S Global Note
to Rule 144A Global Note. If a Holder of a beneficial interest in a Temporary Regulation
S Global Note or Regulation S Global Note deposited with the Depository wishes at any
time to exchange its interest in such Temporary Regulation S Global Note or Regulation
S Global Note for an interest in the corresponding Rule 144A Global Note or to transfer
its interest in such Temporary Regulation S Global Note or Regulation S Global Note to a
Person who wishes to take delivery thereof in the form of an interest in the corresponding
Rule 144A Global Note, such Holder, subject to the rules and procedures of Euroclear,
Clearstream and/or the Depository, as the case may be, may exchange or transfer, or
cause the exchange or transfer of such interest for an equivalent beneficial interest in the
corresponding Rule 144A Global Note. Upon receipt by the Purchase Money Notes
Registrar of (A) instructions from Euroclear, Clearstream and/or the Depository, as the
case may be, directing the Purchase Money Notes Registrar to cause to be credited a
beneficial interest in the corresponding Rule 144A Global Note in an amount equal to the
beneficial interest in such Temporary Regulation S Global Note or Regulation S Global
Note, but not less than the Authorized Denomination applicable to such Holder’s
Purchase Money Notes, to be exchanged or transferred, such instructions to contain
information regarding the participant account with the Depository to be credited with
such increase, (B) a certificate in the form of Exhibit C-3 attached hereto given by the
Holder of such beneficial interest and stating, among other things, that, in the case of an
exchange, the Holder is a Qualified Institutional Buyer and is also a Qualified Purchaser
or, in the case of a transfer, the Person transferring such interest in such Temporary
Regulation S Global Note or Regulation S Global Note reasonably believes that the
Person acquiring such interest in a Rule 144A Global Note is a Qualified Institutional
Buyer, is obtaining such beneficial interest in a transaction meeting the requirements of
Rule 144A and in accordance with any applicable securities Laws of any state of the
United States or any other jurisdiction and is also a Qualified Purchaser and (C) in the
case of a transfer, a certificate in the form of Exhibit C-4 attached hereto given by the
proposed transferee stating that it is a Qualified Institutional Buyer and a Qualified
Purchaser, then the Purchase Money Notes Registrar shall instruct the Depository to
reduce, or cause to be reduced, the principal amount of the Temporary Regulation S
Global Note or Regulation S Global Note by the aggregate principal amount of the
beneficial interest in the Temporary Regulation S Global Note or Regulation S Global
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Note to be transferred or exchanged and the Purchase Money Notes Registrar shall
approve the instruction at the Depository, concurrently with such reduction, to credit or
cause to be credited to the securities account of the Person specified in such instructions a
beneficial interest in the corresponding Rule 144A Global Note equal to the reduction in
the outstanding principal amount of the Temporary Regulation S Global Note or
Regulation S Global Note.

(iii)  Rule 144A Global Note to Certificated Note. If a Holder of a
beneficial interest in a Rule 144A Global Note wishes at any time to transfer its interest
in such Rule 144A Global Note to a Person who wishes to take delivery thereof in the
form of a Certificated Note, such Holder may, subject to the rules and procedures of the
Depository, transfer or cause the transfer of such interest for an equivalent principal
amount of one (1) or more such Certificated Notes as described below. Upon receipt by
the Purchase Money Notes Registrar of (A) instructions given in accordance with the
Depository’s procedures from an Agent Member directing the Paying Agent to deliver
one (1) or more such Certificated Notes, designating the registered name or names,
address, payment instructions, and principal amounts of the Certificated Notes to be
executed and delivered (the aggregate outstanding principal amounts of such Certificated
Notes being equal to the outstanding principal amount of the Rule 144A Global Note to
be transferred), in Authorized Denominations and (B) a certificate in the form of Exhibit
C-5 attached hereto given by the transferee of such beneficial interest, then the Purchase
Money Notes Registrar shall instruct the Depository to reduce, or cause to be reduced, the
applicable Rule 144A Global Note by the aggregate principal amount of the beneficial
interest in such Rule 144A Global Note to be transferred and the Purchase Money Notes
Registrar shall record the transfer in the Purchase Money Notes Register in accordance
with Section 2.7(a) and authenticate and deliver one (1) or more Certificated Notes
registered in the names specified in the certificate described in clause (B) above in
principal amounts designated by the transferee (the aggregate of such amounts being
equal to the beneficial interest in the Rule 144A Global Notes to be transferred) and in
Authorized Denominations.

If a Holder of a beneficial interest in a Rule 144A Global Note wishes at
any time to exchange such interest in a Rule 144A Global Note for one (1) or more
Certificated Notes, such Holder may exchange or cause the exchange of such interest for
an equivalent principal amount of one (1) or more such Certificated Notes as provided
below. Upon receipt by the Purchase Money Notes Registrar of (A) instructions given in
accordance with the Depository’s procedures from an Agent Member directing the
Paying Agent to deliver one (1) or more Certificated Notes, (B) a certificate in the form
of Exhibit C-5 hereto given by the Holder of such beneficial interest and (C) written
instructions from such Holder designating the registered name or names, address and
payment instructions of such Holder and principal amounts of the applicable Certificated
Notes to be executed and delivered to such Holder (the aggregate outstanding principal
amounts of such Certificated Notes being the same as the beneficial interest in the Rule
144A Global Note to be exchanged), then the Purchase Money Notes Registrar shall
instruct the Depository to reduce the Rule 144A Global Note by the outstanding principal
amount of the beneficial interest in the Rule 144A Global Note to be exchanged, shall
record the exchange in the Purchase Money Notes Register in accordance with Section
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2.7(a) and authenticate and deliver one (1) or more Certificated Notes registered as
specified in the instructions described in clause (A) above, in Authorized Denominations.

(iv)  Temporary Regulation S Global Note or Regulation S Global Note
to Certificated Note. If a Holder of a beneficial interest in a Temporary Regulation S
Global Note or Regulation S Global Note wishes at any time to transfer its interest in
such Temporary Regulation S Global Note or Regulation S Global Note to a Person who
wishes to take delivery thereof in the form of a Certificated Note, such Holder may,
subject to the rules and procedures of Euroclear and/or Clearstream, as the case may be,
transfer or cause the transfer of such interest for an equivalent principal amount of one
(1) or more such Certificated Notes as described below. Upon receipt by the Purchase
Money Notes Registrar of (A) instructions from Euroclear and/or Clearstream, as the case
may be, directing the Paying Agent to deliver one (1) or more such Certificated Notes,
designating the registered name or names, address, payment instructions, the principal
amounts of the Certificated Notes to be executed and delivered (the aggregate
outstanding principal amounts of such Certificated Notes being equal to the outstanding
principal amount of the Temporary Regulation S Global Note or Regulation S Global
Note to be transferred), in Authorized Denominations and, (B) a certificate in the form of
Exhibit C-5 hereto given by the transferee of such beneficial interest, then the Purchase
Money Notes Registrar shall instruct the Depository to reduce, or cause to be reduced, the
corresponding Temporary Regulation S Global Note or Regulation S Global Note by the
aggregate principal amount of the beneficial interest in such Temporary Regulation S
Global Note or Regulation S Global Note to be transferred and the Purchase Money
Notes Registrar shall record the transfer in the Purchase Money Notes Register in
accordance with Section 2.7(a) and authenticate and deliver one (1) or more Certificated
Notes registered in the names specified in the certificate described in clause (B) above in
principal amounts designated by the transferee (the aggregate of such amounts being
equal to the beneficial interest in the Temporary Regulation S Global Note or Regulation
S Global Notes to be transferred) and in Authorized Denominations.

If a Holder of a beneficial interest in a Temporary Regulation S Global
Note or Regulation S Global Note wishes at any time to exchange such interest in a
Temporary Regulation S Global Note or Regulation S Global Note for one (1) or more
Certificated Notes, such Holder may exchange or cause the exchange of such interest for
an equivalent beneficial interest in one (1) or more such Certificated Notes as provided
below. Upon receipt by the Purchase Money Notes Registrar of (A) instructions from
Euroclear and/or Clearstream, as the case may be, directing the Paying Agent to deliver
one (1) or more Certificated Notes, (B) a certificate in the form of Exhibit C-5 attached
hereto given by the Holder of such beneficial interest and (C) written instructions from
such Holder designating the registered name or names, address and payment instructions
of such Holder and the principal amounts of the applicable Certificated Notes to be
executed and delivered to such Holder (the aggregate outstanding principal amounts of
such Certificated Notes being the same as the beneficial interest in the Temporary
Regulation S Global Note or Regulation S Global Note to be exchanged), then the
Purchase Money Notes Registrar shall instruct the Depository to reduce the Temporary
Regulation S Global Note or Regulation S Global Note by the aggregate principal amount
of the beneficial interest in the Temporary Regulation S Global Note or Regulation S
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Global Note to be exchanged, shall record the exchange in the Purchase Money Notes
Register in accordance with Section 2.7(a) and authenticate and deliver one (1) or more
Certificated Notes registered as specified in the instructions described in clause (A)
above, in Authorized Denominations.

O So long as a Certificated Note which is also a Restricted Note remains
outstanding, transfers of such Certificated Note, in whole or in part, shall only be made in
accordance with this Section 2.7(1). For the avoidance of doubt, this Section 2.7(1) shall not
apply to any Certificated Note which is also an Unrestricted Note, the transfer of which shall be
governed by Section 2.7(m).

@) Certificated Note to Temporary Regulation S Global Note or
Regulation S Global Note. If a Holder of a Purchase Money Note represented by a
Certificated Note wishes to exchange such Certificated Note for an interest in the
corresponding Temporary Regulation S Global Note or Regulation S Global Note, or to
transfer such Certificated Note to a Person who wishes to take delivery thereof in the
form of an interest in the corresponding Temporary Regulation S Global Note or
Regulation S Global Note, such Holder may exchange or transfer, or cause the exchange
or transfer of, such Purchase Money Note for an equivalent beneficial interest in the
corresponding Temporary Regulation S Global Note or Regulation S Global Note,
provided, however, that such proposed transferee or the Person requesting such exchange,
as applicable, is not a U.S. Person. Upon receipt by the Purchase Money Notes Registrar
of (A) such Certificated Note properly endorsed for such transfer, and written instructions
from such Holder directing the Purchase Money Notes Registrar to cause to be credited a
beneficial interest in the Temporary Regulation S Global Note or Regulation S Global
Note in an amount equal to the principal amount of such Certificated Note, (B) a written
order containing information regarding the Euroclear or Clearstream account to be
credited with such increase, (C) a certificate in the form of Exhibit C-6 attached hereto,
given by the Holder of such Certificated Note stating that the exchange or transfer of
such interest has been made in compliance with the transfer restrictions applicable to the
Temporary Regulation S Global Note or Regulation S Global Note, including that the
proposed transferee or the Person requesting such exchange, as the case may be, is not a
U.S. Person and that the proposed transfer is being made pursuant to and in accordance
with Regulation S and (D) in the case of a transfer, a certificate in the form of Exhibit C-
2 hereto given by the proposed transferee stating that it is not a U.S. Person, the Purchase
Money Notes Registrar shall cancel such Certificated Note in accordance with Section
2.16, record the transfer in the Purchase Money Notes Register in accordance with
Section 2.7(a) and instruct the Depository to increase the principal amount of the
Temporary Regulation S Global Note or Regulation S Global Note by the aggregate
principal amount of the Certificated Note to be exchanged or transferred, and to credit or
cause to be credited to the account of the Person specified in such instructions a
beneficial interest in the Temporary Regulation S Global Note or Regulation S Global
Note equal to the amount specified in the instructions received pursuant to clause (A)
above. Notwithstanding anything else in this Section 2.7(1)(i), prior to the Exchange Date
a Certificated Note may only be exchanged or transferred for an equivalent beneficial
interest in the corresponding Temporary Regulation S Global Note.
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(1)  Certificated Note to Rule 144A Global Note. If a Holder of a
Certificated Note wishes to exchange its interest in such Certificated Note for an interest
in the corresponding Rule 144A Global Note, or to transfer its interest in such
Certificated Note to a Person who wishes to take delivery thereof in the form of an
interest in the corresponding Rule 144A Global Note, such Holder may exchange or
transfer, or cause the exchange or transfer of, such Certificated Note for an equivalent
beneficial interest in the corresponding Rule 144A Global Note, provided, however, that
such proposed transferee or the Person requesting such exchange, as applicable, is a
Qualified Institutional Buyer and a Qualified Purchaser. Upon receipt by the Purchase
Money Notes Registrar of (A) such Certificated Note properly endorsed for such transfer
and written instructions from such Holder directing the Purchase Money Notes Registrar
to cause to be credited a beneficial interest in the Rule 144A Global Note in an amount
equal to the principal amount of such Certificated Note, such instructions to contain
information regarding the participant account with the Depository to be credited with
such increase, (B) a certificate in the form of Exhibit C-7 attached hereto given by the
Holder of such Certificated Note and stating that, in the case of an exchange, the Holder
is a Qualified Institutional Buyer and is also a Qualified Purchaser or, in the case of a
transfer, such Holder reasonably believes that the Person acquiring such interest in the
applicable Rule 144A Global Note is a Qualified Institutional Buyer, is obtaining such
beneficial interest in a transaction meeting the requirements of Rule 144A and in
accordance with any applicable securities Laws of any state of the United States or any
other jurisdiction and is also a Qualified Purchaser and (C) in the case of a transfer, a
certificate in the form of Exhibit C-4 attached hereto given by the proposed transferee
stating that 1t is both a Qualified Institutional Buyer and a Qualified Purchaser, then the
Purchase Money Notes Registrar shall cancel such Certificated Note in accordance with
Section 2.16, record the transfer in the Purchase Money Notes Registrar in accordance
with Section 2.7(a) and instruct the Depository to credit or cause to be credited to the
securities account of the Person specified in such instructions a beneficial interest in the
Rule 144A Global Note equal to the amount specified in the instructions received
pursuant to clause (A) above.

(1)  Certificated Note to Certificated Note. If a Holder of a Certificated
Note wishes at any time to transfer such Certificated Note to another Person, such Holder
may transfer, or cause the transfer of, such Certificated Note as provided below. Upon
receipt by the Purchase Money Notes Registrar of (A) such Holder’s Certificated Note
properly endorsed for assignment to the transferee and (B) a certificate in the form of
Exhibit C-8 attached hereto given by the proposed transferee, then the Purchase Money
Notes Registrar shall cancel such Certificated Note in accordance with Section 2.16,
record the transfer in the Purchase Money Notes Register in accordance with Section
2.7(a) and, upon execution by the Company, deliver one (1) or more Certificated Notes
endorsed for transfer, registered in the names specified in the assignment described in
clause (A) above, in principal amounts designated by the transferee (the aggregate of
such principal amounts being equal to the aggregate principal amount of the Certificated
Notes surrendered by the transferor), and in Authorized Denominations.

If a Holder of one (1) or more Certificated Notes wishes at any time to
exchange such Certificated Notes for one (1) or more Certificated Notes of different
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outstanding principal amounts, such Holder may exchange or cause the exchange of such
Certificated Notes for Certificated Notes endorsed for exchange as provided below. Upon
receipt by the Purchase Money Notes Registrar of (A) such Holder’s Certificated Notes
properly endorsed for such exchange and (B) written instructions from such Holder
designating the number and principal amounts of the Certificated Notes to be issued (the
aggregate outstanding principal amounts being equal to the outstanding principal amount
of the Certificated Notes surrendered for exchange), then the Purchase Money Notes
Registrar shall cancel such Certificated Notes in accordance with Section 2.16, record the
exchange in the Purchase Money Notes Register in accordance with Section 2.7(a) and,
upon execution by the Company, deliver one (1) or more Certificated Notes endorsed for
exchange, registered in the same name as the Certificated Notes surrendered by such
Holder, in different outstanding principal amounts designated by such Holder and in
Authorized Denominations.

(m) A Holder of a Certificated Note that also is an Unrestricted Note may at
any time exchange such Certificated Note for a beneficial interest in a Global Note which is also
an Unrestricted Note or transfer such Certificated Note to a Person who wishes to take delivery
thereof in the form of an interest in the corresponding Global Note. A Holder of a beneficial
interest in a Global Note which is also an Unrestricted Note may at any time exchange such
beneficial interest for a Certificated Note which is also an Unrestricted Note or transfer such
beneficial interest to a Person who wishes to take delivery thereof in the form of a corresponding
Certificated Note.

(n)  If Purchase Money Notes are issued upon the transfer, exchange or
replacement of Purchase Money Notes bearing the applicable legends set forth in the Exhibits
attached to this Agreement and if a request is made to remove such applicable legend on such
Purchase Money Notes, the Purchase Money Notes so issued shall bear such applicable legend,
or such applicable legend shall not be removed, as the case may be, unless there is delivered to
the Paying Agent and the Company such satisfactory evidence, which may include an opinion of
counsel acceptable to them, as may be reasonably required by the Company (and which shall by
its terms permit reliance by the Paying Agent), to the effect that neither such applicable legend
nor the restrictions on transfer set forth therein are required to ensure that transfers thereof
comply with the provisions of the Securities Act, the Investment Company Act, ERISA or the
Code or any other applicable Law. Upon provision of such satisfactory evidence, the Paying
Agent, at the written direction of the Company, shall, after due execution by the Company
deliver the Purchase Money Notes that do not bear such applicable legend.

(o)  Each Person who becomes a beneficial owner of Purchase Money Notes
represented by an interest in a Rule 144A Global Note will be deemed to have represented and
agreed as follows:

®® Such beneficial owner (A) is a Qualified Institutional Buyer and is
acquiring such Purchase Money Notes in reliance on the exemption from Securities Act
registration provided by Rule 144A thereunder, (B) is a Qualified Purchaser and (C)
understands such Purchase Money Notes will bear a legend set forth in the applicable
exhibit attached hereto and be represented by either one (1) or more Rule 144A Global
Notes. In addition, it represents and warrants that it (S) was not formed for the purpose
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of investing in the Company (except when each beneficial owner of the purchaser is a
Qualified Purchaser), (T) has received the necessary consent from its beneficial owners if
the purchaser is a private investment company formed before April 30, 1996, (U) is not a
broker-dealer that owns and invests on a discretionary basis less than U.S.$25,000,000 in
securities of unaffiliated issuers, (V) is not a pension, profit sharing or other retirement
trust fund or plan in which the partners, beneficiaries or participants, as applicable, may
designate the particular investments to be made, and in a transaction that may be effected
without loss of any applicable Investment Company Act exemption, (W) will provide
notice to any subsequent transferee of the transfer restrictions provided in the legend, (X)
will hold and transfer Purchase Money Notes in an amount of not less than U.S.$500,000
for it or for each account for which it is acting, (Y) will provide the Company and the
Paying Agent from time to time such information as they may reasonably request in order
to ascertain compliance with this clause (i) and (Z) understands that the Company may
receive a list of participants holding positions in its securities from one (1) or more book
entry depositories.

(i1)  Such beneficial owner understands that such Purchase Money
Notes are being offered only in a transaction not involving any public offering in the
United States within the meaning of the Securities Act, such Purchase Money Notes have
not been and will not be registered under the Securities Act and, if in the future such
beneficial owner decides to offer, resell, pledge or otherwise transfer such Purchase
Money Notes, such Purchase Money Notes may be offered, resold, pledged or otherwise
transferred only in accordance with the provisions of this Agreement and the legend on
such Purchase Money Notes. Such beneficial owner acknowledges that no representation
has been made as to the availability of any exemption under the Securities Act or any
state securities Laws for resale of the Purchase Money Notes.

(ii1)  In connection with the purchase of such Purchase Money Notes,
(A) the Company is not acting as a fiduciary or financial or investment advisor for such
beneficial owner; (B) such beneficial owner is not relying (for purposes of making any
investment decision or otherwise) upon any advice, counsel or representations (whether
written or oral) of the Company or the Receiver or any of their agents (in their capacities
as such), other than any statements in a current offering circular for such Purchase Money
Notes and any representations expressly set forth in a written agreement with such party;
(C) such beneficial owner has consulted with its own legal, regulatory, tax, business,
investment, financial and accounting advisers to the extent it has deemed necessary and
has made its own investment decisions based upon its own judgment and upon any advice
from such advisers as it has deemed necessary and not upon any view expressed by the
Company or the Receiver; (D) such beneficial owner’s purchase of the Purchase Money
Notes will comply with all applicable Laws in any jurisdiction in which it resides or is
located; (E) such beneficial owner is acquiring the Purchase Money Notes as principal
solely for its own account for investment and not with a view to the resale, distribution or
other disposition thereof in violation of the Securities Act; (F) such beneficial owner has
made investments prior to the date hereof and was not formed solely for the purpose of
investing in the Purchase Money Notes; (G) such beneficial owner is not a (1)
partnership, (2) common trust fund or (3) special trust, pension, profit sharing or other
retirement trust fund or plan in which the partners, beneficiaries or participants may
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designate the particular investments to be made; (H) such beneficial owner may not hold
any Purchase Money Note for the benefit of any other Person, it will at all times be the
sole beneficial owner thereof for purposes of the Investment Company Act and all other
purposes and it will not sell participation interests in the Purchase Money Notes or enter
into any other arrangement pursuant to which any other Person will be entitled to a
beneficial interest in the distributions on the Purchase Money Notes; (I) all securities of
the Company purchased and held directly or indirectly by such beneficial owner have a
value in the aggregate of no more than forty percent (40%) of its total assets or capital
(exclusive of government securities and cash items) on an unconsolidated basis; and (J) it
is a sophisticated investor and is purchasing the Purchase Money Notes with a full
understanding of all of the terms, conditions and risks thereof, and it is capable of
assuming and willing to assume those risks.

(iv)  On each day from the date on which such beneficial owner
acquires the Purchase Money Notes (or any interest therein) through and including the
date on which such beneficial owner disposes of its interests in such Purchase Money
Note, either that (A) such beneficial owner is not, and is not acting-on behalf of, or using
the assets of, any employee benefit plan subject to Title I of ERISA or any plan,
individual retirement account, Keogh plan or other arrangement subject to Section 4975
of the Code, or any entity whose underlying assets are considered to include “plan assets
of any such plan, account or arrangement or a governmental or other plan which is
subject to any provisions under any non-U.S., federal, state or local Law that is similar to
the provisions of Section 406 of ERISA or Section 4975 of the Code (any plan, account
or arrangement described in this clause (A), a “Benefit Plan™) or (B) such beneficial
owner’s acquisition, holding (including, without limitation, the exercise of rights
thereunder) and disposition of such Purchase Money Note (or any interest therein) will
not constitute or result in a non-exempt prohibited transaction under Section 406 of
ERISA or Section 4975 of the Code (or, in the case of a governmental or other plan, a
violation of any substantially similar foreign, federal, state or local Law).

b

W) Such beneficial owner understands that this Agreement permits the
Company to demand that any Holder of Rule 144A Global Notes who is determined not
to be both a Qualified Institutional Buyer and a Qualified Purchaser at the time of
acquisition of such Purchase Money Notes, to sell the Purchase Money Notes (a) to a
Person who is both (1) a Qualified Institutional Buyer and (2) a Qualified Purchaser in a
transaction meeting the requirements of Rule 144A or another applicable exemption from
the registration requirements of the Securities Act or (b) to a Person who will take
delivery in the form of an interest in a Temporary Regulation S Global Note or
Regulation S Global Note and who is not a U.S. Person in a transaction meeting the
requirements of Regulation S and, if the Holder does not comply with such demand
within thirty (30) days thereof, the Company may sell such Holder’s interest in the
Purchase Money Note in accordance with and pursuant to the terms of this Agreement.

(vi)  Such beneficial owner acknowledges that it is its intent and that it
understands it is the intent of the Company that, for purposes of U.S. federal income,
state and local income and any other income taxes, the Company will be treated as a

Structured Transaction Commercial 2010-1 SFG LLC 30
Custodial and Paying Agency Agreement
WDC99 1841388-6.084080.0017



partnership, the Purchase Money Notes will be treated as indebtedness of the Company; it
agrees to such treatment and agrees to take no action inconsistent with such treatment.

(vil)  Such beneficial owner, if it is not a "U.S. Person", as such term is
defined in Section 7701(a)(30) of the Code, is not acquiring any Purchase Money Notes
as part of a plan to reduce, avoid or evade U.S. federal income taxes owed, owing or
potentially owed or owing.

(vii1)  Such beneficial owner is aware that, except as provided in this
Agreement, the Purchase Money Notes sold to it will be represented by one (1) or more
Rule 144A Global Notes and that the beneficial interests therein may be held only
through the Depository or one (1) of its nominees, as applicable.

(ix)  Such beneficial owner agrees that it will not offer or sell, transfer,
assign, or otherwise dispose of any Purchase Money Notes or any interest therein except
(A) pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act and any applicable state securities Laws or the
applicable Laws of any other jurisdiction and (B) in accordance with the provisions of
this Agreement, to which provisions it agrees it is subject.

(x)  Such beneficial owner understands that the Company, the Paying
Agent and the Receiver, their respective Affiliates and their counsel will rely upon the
accuracy and truth of the foregoing representations, and it hereby consents to such
reliance.

(xi)  Such beneficial owner will provide notice to each Person to whom
it proposes to transfer any interest in the Purchase Money Notes of the transfer
restrictions and representations set forth in this Section 2.7, including the Exhibits
referenced herein.

(xi1)  If such beneficial owner is acquiring the Purchase Money Notes
from an existing Holder, such beneficial owner has satisfied and will satisfy all applicable
registration and other requirements of the FRB in connection with its acquisition of the
Purchase Money Notes.

(p)  Each Person who becomes a beneficial owner of Purchase Money Notes
represented by an interest in a Temporary Regulation S Global Note or Regulation S Global Note
will be deemed to have made the representations set forth in clauses (ii), (iii), (iv), (vi), (vii), (ix),
(x) and (x1) above and will be deemed to have further represented and agreed as follows:

@) Such beneficial owner is aware that the sale of Purchase Money
Notes to it is being made in reliance on the exemption from registration provided by
Regulation S and understands that the Purchase Money Notes offered in reliance on
Regulation S will bear a legend set forth in the applicable Exhibit attached hereto and be
represented by one (1) or more Temporary Regulation S Global Notes or Regulation S
Global Notes. The Purchase Money Notes so represented may not at any time be held by
or on behalf of U.S. Persons as defined in Regulation S under the Securities Act. It and
each beneficial owner of the Purchase Money Notes that it holds is not, and will not be, a
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U.S. Person as defined in Regulation S under the Securities Act or a U.S. resident within
the meaning of the Investment Company Act, and its purchase of the Purchase Money
Notes will comply with all applicable Laws in any jurisdiction in which it resides or is
located.

(i)  Such beneficial owner understands that this Agreement permits the
Company to demand that any Holder of Regulation S Global Notes who is determined to
be a U.S. Person to sell the Purchase Money Notes (A) to a Person who is not a U.S.
Person in a transaction meeting the requirements of Regulation S or (B) to a Person who
will take delivery of the Holder’s Temporary Regulation S Global Notes or Regulation S
Global Notes, as applicable, in the form of an interest in a Rule 144A Global Note or a
Certificated Note and who is both a Qualified Institutional Buyer and a Qualified
Purchaser, in a transaction meeting the requirements of Rule 144 A or another applicable
exemption from the registration requirements of the Securities Act and, if the Holder does -
not comply with such demand within thirty (30) days thereof, the Company may sell such
Holder’s interest in the Purchase Money Notes in accordance with and pursuant to the
terms of this Agreement.

(iit) A Holder of a beneficial interest in a Temporary Regulation S
Global Note must provide Euroclear or Clearstream or the participant organization
through which it holds such interest, as the case may be, with a certificate certifying that
the beneficial owner of the interest in the Temporary Regulation S Global Note is a non-
U.S. Person, and Euroclear or Clearstream, as the case may be, must provide to the
Paying Agent a certificate to such effect, prior to (A) the payment of principal with
respect to such Holder’s beneficial interest in the Temporary Regulation S Global Note
and (B) any exchange of such beneficial interest for a beneficial interest in a Regulation S
Global Note.

(iv)  Such beneficial owner is aware that, except as otherwise provided
in this Agreement, the Purchase Money Notes being sold to it, if any, in reliance on
Regulation S will be represented by one (1) or more Temporary Regulation S Global
Notes or Regulation S Global Notes and that in each case beneficial interests therein may
be held only through Euroclear or Clearstream.

(v)  Such beneficial owner does not have its principal place of business
in any Federal Reserve District of the FRB, or it has satisfied and will satisfy all
applicable registration and other requirements of the FRB in connection with its
acquisition of the Purchase Money Notes.

(vi)  On each day from the date on which such beneficial owner
acquires any Temporary Regulation S Global Note or Regulation S Global Note (or any
interest therein) through and including the date on which such beneficial owner disposes
of its interests in such Temporary Regulation S Global Note or Regulation S Global Note,
either that (A) such beneficial owner is not, and is not acting on behalf of, or using the
assets of any Benefit Plan, or (B) such beneficial owner’s acquisition, holding (including,
without limitation, the exercise of rights thereunder) and disposition of such Purchase
Money Note (or any interest therein) will not constitute or result in a non-exempt
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prohibited transaction under Section 406 of ERISA or Section 4975 of the Code (or, in
the case of a governmental or other plan, a violation of any substantially similar foreign,
federal, state or local Law).

(@9  The provisions of the “Operating Procedures of the Euroclear System” of
Euroclear and the “Terms and Conditions Governing Use of Participants” of Clearstream,
respectively, shall be applicable to the Temporary Regulation S Global Notes and Regulation S
Global Notes insofar as interests in such Global <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>