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REIMBURSEMENT, SECURITY AND GUARANTY AGREEMENT

THIS REIMBURSEMENT, SECURITY AND GUARANTY AGREEMENT, effective
as of the 2nd day of December, 2010 (this “Agreement”), is entered into by and among SOUTH
CRE VENTURE 2010-2, LLC, a Delaware limited liability company (“Debtor”), each of the
other entities that becomes a party hereto pursuant to Section 8.12 (collectively, the “Subsidiary
Grantors,” and each individually, a “Subsidiary Grantor”; the Subsidiary Grantors together
with Debtor, collectively, the “Grantors,” and each individually, a “Grantor”), FEDERAL
DEPOSIT INSURANCE CORPORATION (acting in any capacity, the “FDIC”), acting in its
corporate capacity (“Purchase Money Notes Guarantor”), the FDIC, as Receiver for various
failed financial institutions listed on Schedule I hereto (in such capacity, the “Receiver”), as
Collateral Agent for the Secured Parties (in such capacity, together with any successor collateral
agent, the “Collateral Agent”), and, solely for purposes of Sections 4.1(e), 4.1(j), 5.1(a)(vi) —
(ix), 5.1(b), 5.1(c), 5.5, 11.1, 11.2 and 13.6 — 13.19, the FDIC, as Receiver, as Initial Member
under the LLC Operating Agreement referred to below (in such capacity, the “Initial Member”).
Capitalized terms used in this Agreement shall have the meanings assigned to them in, or by
reference in, that certain South CRE 2010-2 Structured Transaction-Agreement of Common
Definitions, dated as of the Closing Date, among the Initial Member, the Debtor and others.

WHEREAS, pursuant to that certain Contribution Agreement, the Receiver has
transferred all of its right, title and interest in and to the Assets (as such term is defined below),
including equity interests in the Ownership Entities and certain Acquired REO' Property, to

' Debtor partly as a sale and partly as a capital contribution, and in consideration for the transfer of
the Assets to the Debtor to the extent such transfer constitutes a sale, Debtor has issued to
Receiver two Classes of Purchase Money Notes in the aggregate principal face amount of
‘ $9,482,533, inclusive of the Purchase Money Notes Issuance/Guaranty Fee;

WHEREAS, to provide support for the payment and performance of Debtor’s obligations

~under the Purchase Money Notes, the Purchase Money Notes Guarantor and the Receiver have

entered into that certain Guaranty Agreement, pursuant to which, upon exercise by the Initial

Member, as holder of the Purchase Money Notes, and delivery of the Guaranty Notice by the

Initial Member to the Purchase Money Notes Guarantor, the obligations with respect to such

Purchase Money Notes shall automatically, and without further action, become subject to the
Guaranty Agreement;

WHEREAS, in connection with the foregoing, each Grantor has agreed to (a) provide the
Collateral Agent, for the benefit of the Secured Parties, with the collateral identified in this
Agreement and (b) guaranty payment of the Secured Obligations in order to induce the Purchase
Money Notes Guarantor to enter into the Guaranty Agreement and to secure Debtor’s obligation
to reimburse the Purchase Money Notes Guarantor for any payments made by Purchase Money
Notes Guarantor thereunder;

NOW, THEREFORE, in consideration of the promises contained in this Agreement and
for other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, each Grantor, the Purchase Money Notes Guarantor, the Collateral Agent and the
Initial Member agree as follows:
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ARTICLE 1
Definitions

Section 1.1  Definitions.

(a) For purposes of this Agreement, including the prefatory paragraphs,
certain terms used in this Agreement shall have the meaning and definitions set forth in the
Agreement of Common Definitions (as such term is defined below). In addition, for purposes of
this Agreement, the following terms shall have the meanings and definitions hereinafter
respectively set forth:

“Agreement” means this Reimbursement, Security and Guaranty

Agreement.
“Allonge” has the meaning given in Section 3.1 of this Agreement.
“Controlling Party” means the Purchase Money Notes Guarantor.
“Debtor” has the meaning given in the introductory paragraph to this
Agreement.

“Debtor _Accounts” means, collectively the Collection Account, the
Distribution Account, the Defeasance Account and the Working Capital Reserve Account.

“Default” means any event or condition that constitutes an Event of
Default or that, with the giving of any notice, the passage of time, or both, would constitute an
Event of Default.

“Event of Default” means each of the “Events of Default” described in
Section 4.1 of this Agreement. '

: “Grantor” and “Grantors” have the meanings set forth in the
introductory paragraph of this Agreement.

“Guaranty” means, with respect to any particular indebtedness or other
obligation, (i) any direct or indirect guaranty thereof by a Person other than the obligor with
respect to such indebtedness or other obligation or any transaction or arrangement intended to
have the effect of directly or indirectly guarantying such indebtedness or other obligation,
including without limitation any agreement by a Person other than the obligor with respect to
such indebtedness or other obligation (A) to pay or purchase such indebtedness or other
obligation or to advance or supply funds for the payment or purchase of such indebtedness or
other obligation, (B) to purchase, sell or lease (as lessee or lessor) property of, to purchase or sell
services from or to, to supply funds to or in any other manner invest in, the obligor with respect
to such indebtedness or other obligation (including any agreement to pay for property or services
of the obligor irrespective of whether such property is received or such services are rendered),
primarily for the purpose of enabling the obligor to make payment of such indebtedness or other
obligation or to assure the holder or other obligee of such indebtedness or other obligation

against loss, or (C) otherwise to assure the obligee of such indebtedness or other obligation
South CRE Venture 2010-2 2
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against loss with respect thereto, or (ii) any grant (or agreement in favor of the obligee of such
indebtedness or other obligation to grant such obligee, under any circumstances) by a Person
other than the obligor with respect to such indebtedness or other obligation of a security interest
in, or other Lien on, any property or other interest of such Person, whether or not such other
Person has not assumed or become liable for the payment of such indebtedness or other
obligation.

“Indebtedness” means, as applied to any Person, without duplication, (1)
all indebtedness of such Person for borrowed money, (ii) all obligations of such Person for the
deferred purchase price of property or services (excluding trade payables arising in the ordinary
course of business), (iii) all obligations of such Person evidenced by notes, bonds, debentures or
other similar instruments, (iv) all indebtedness created or arising under any conditional sale or
other title retention agreement with respect to property acquired by such Person (even though the
rights and remedies of the seller or lender under such agreement in the event of default are
limited to repossession or sale of such property), (v) all obligations of such Person as lessee
under leases that have been or should be, in accordance with GAAP, recorded as capitalized
leases, or (vi) all indebtedness or obligations of others of the kinds referred to in clauses (i)
through (v) above in respect of which such Person has entered into or issued any Guaranty.

“Indemnified Losses” has the meaning given in Section 13.5(a) of this

Agreement.

“Indemnified Parties” has the meaning given in Section 13.5(a) of this

Agreement.

“Intellectual Property” means all United States or foreign intellectual
and similar property of every kind and nature, including, without limitation, inventions, designs,
patents, copyrights, trademarks, trade secrets, confidential or proprietary and technical and
business information, know-how, show-how or other data or information, software and databases
and all embodiments or fixations thereof and related documentation, registrations and franchises,
and any license of any of the foregoing, and all additions, improvements and accessions to, and
books and records describing or used in connection with, any of the foregoing and all rights to
sue at Law or in equity for any infringement or other violation thereof, including the right to
receive all proceeds and damages therefrom.

“NY UCC” means the Uniform Commercial Code as in effect on the date
hereof in the State of New York, as amended from time to time, and any successor statute.

“Perfection Requirement” has the meaning given in Section 7.1(e) of
this Agreement.

“Proceedings” means any suit in equity, action at Law or other judicial or
administrative proceeding.

“Purchase Money Notes Issuance/Guaranty Fee” has the meaning given
in Section 8.19 of this Agreement.
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“Purchase Money Notes Reissuance Fee” has the meaning given in
Section 8.20 of this Agreement.

“Purchase Money Notes Trigger Event” means an event that shall be
deemed to have occurred if, as of any time during the periods set forth below, (a) the total
amount then on deposit in the Defeasance Account (without giving effect to any net losses
thereon arising from the investment of such amounts in accordance with the Custodial and
Paying Agency Agreement), plus the sum of the aggregate amount from the Defeasance Account
previously paid by the Debtor (excluding any payments made under the Guaranty Agreement) to
all Noteholders to repay any Purchase Money Notes and the aggregate amount previously paid to
the Purchase Money Notes Guarantor to reimburse the Purchase Money Notes Guarantor for
payments it has made under the Guaranty Agreement, divided by (b) the original aggregate
principal amount of the Purchase Money Notes, as of the Closing Date is less than:

Fourth (4™) anniversary of the Closing Date (or any time

thereafter before the fifth (5™) anniversary of the Closing Date): 50%
Fifth (5™) anniversary of the Closing Date (or any time

thereafter before the sixth (6™) anniversary of the Closing Date): 67%
Sixth (6™) anniversary of the Closing Date (or any time

thereafter before the seventh (7™) anniversary of the Closing Date): 83%
Seventh (7™) anniversary of the Closing Date. 100%

“Related Entities” has the meaning given in Section 13.5(a) of this

Agreement.

“REQ _Collateral Documents” means, with respect to each Acquired
REO Property, to the extent applicable, the following, (i) the REO Mortgage and (ii) a deed in
lieu of foreclosure, a subordination agreement to subordinate the Lien of the Asset in favor of the
Debtor to the Lien in favor of the Collateral Agent for the benefit of the Secured Parties,
opinions of counsel, lender’s policies of title insurance (together with all endorsements thereto
reasonably required by the Collateral Agent, including endorsements with respect to future
advances), amendments to the Transaction Documents deemed necessary or advisable by the
Collateral Agent to reflect the particular nature and characteristics of the Acquired REO Property
in question and the requirements of local Law and such additional items as an institutional lender
would customarily require in a construction or permanent, as applicable, loan transaction
involving a property similar to such Acquired REO Property (all of the foregoing to be in form
and substance satisfactory to the Collateral Agent).

“REQ Mortgage” means, with respect to each Acquired REO Property, a
mortgage, deed of trust, trust deed or deed to secure debt securing the Secured Obligations in
form suitable for recording in the appropriate public records and otherwise substantially in the
form attached to the REO Checklist attached hereto as Exhibit B (which REO Mortgage may, if
the Mortgage on the applicable Acquired REO Property has not been discharged and if the
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Collateral Agent agrees, consist of such Mortgage, as assigned to the Collateral Agent and
including such modifications thereto as the Collateral Agent may require).

“Sale” has the meaning given in Section 5.3 of this Agreement.
“Secured Obligations” means the Guaranteed Obligations and all

obligations of the Grantors pursuant to this Agreement (including spemﬁcally the obligations
pursuant to Sections 2.1 and 8.9).

“Secured Parties” means, collectively, the Collateral Agent, each co-
agent or sub-agent appointed by the Collateral Agent from time to time pursuant to this
Agreement and the Purchase Money Notes Guarantor.

“Secured Parties Collateral” has the meaning given in Section 3.1 of this

Agreement.

“Secured Parties Collateral Documents” means, collectively, this
Agreement, the Account Control Agreements, the REO Collateral Documents, the Custodial and
Paying Agency Agreement and each of the other agreements, instruments or documents that
creates or purports to create a Lien or guaranty in favor of the Collateral Agent for the benefit of
the Secured Parties.

“Site _Assessment” has the meaning given in Section 3.2(b) of this
Agreement.

“Subsidiary  Grantor” and “Subsidiary Grantors have the meanings
given in the introductory paragraph to this Agreement.

. “Successor Servicer” has the meaning given in Section 5.1(a)(vi) of this

Agreement.
“Third Party Claims” has the meaning given in Section 13.5(a) of this
Agreement. ' :
“Transfer” has the meaning given in Section 9.1(a) of this Agreement.
“Underlying Mortgage” has the meaning given in Section 9.1(a) of this
Agreement.

(b)  UCC Terms. The following terms have the meanings given to them in the
UCC and terms used herein without definition that are defined in the UCC have the meanings
given to them in the UCC (such meanings to be equally applicable to both the singular and plural
forms of the terms defined): “account”, “chattel paper”, “commercial tort claim”, “deposit
account”, “equipment”, “fixture”, “general intangible”, “goods”, “instruments”, “inventory”,
“investment property”, “letter-of-credit right”, “proceeds”, “security” and “supporting
obligation”.
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Section 1.2 Other Interpretive Provisions. With reference to this Agreement and each
other Secured Parties Collateral Document, unless otherwise specified herein or in such other
Secured Parties Collateral Document:

(a) References to “Affiliates” include, with respect to any specified Person,
only such other Persons which 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.

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

(d) References to any document, instrument or agreement (including this
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.

(2) 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.

ARTICLE 11
Reimbursement

Section2.1  Reimbursement. In accordance with and subject to Section 8.9, Debtor
agrees to pay to the Purchase Money Notes Guarantor (a) on the Distribution Date following any
payment by the Purchase Money Notes Guarantor with respect to the Guaranteed Obligations,
the amount of such payment (provided, however, that any such payment by the Purchase Money
Notes Guarantor occurring after the Determination Date immediately preceding such
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Distribution Date shall be payable on the second Distribution Date following such payment); and
(b) for any day on which a Purchase Money Notes Trigger Event is continuing, interest on an
amount equal to the lesser of (i) the amount, if any, necessary to be added to the Defeasance
Account (without giving effect to any net losses thereon arising from the investment of such
amounts in accordance with the Custodial and Paying Agency Agreement) to cure the Purchase
Money Notes Trigger Event and (ii) any amount remaining unpaid by Debtor under clause (i) of
this Section 2.1 for each day unpaid, from the occurrence of a Purchase Money Notes Trigger
Event until the earlier of (I) the day such Purchase Money Notes Trigger Event is cured and (II)
the day all amounts owing to the Purchase Money Notes Guarantor under clause (i) of this
Section 2.1 are reimbursed in full (both before and after judgment), payable in accordance with
Section 5.1 of the Custodial and Paying Agency Agreement at a rate per annum equal to the
Reimbursement Interest Rate. All payments by the Debtor to the Purchase Money Notes
Guarantor hereunder shall be made free and clear of set-off or counterclaim in lawful currency of
the United States and in immediately available funds.

Section2.2  Obligations Absolute. The obligations of Debtor pursuant to this
Agreement shall be absolute, unconditional and irrevocable, and shall be discharged strictly in
accordance with the terms set forth herein, under all circumstances whatsoever, including,
without limitation, the following circumstances:

(@) any lack of validity or enforceability of this Agreement, any Purchase
Money Note, the Guaranty Agreement, or any other agreement or instrument relating thereto;

(b)  any amendment or waiver of or any consent to departure from all or any of
the provisions of this Agreement, any Purchase Money Notes or the Guaranty Agreement;

(c) the existence of any claim, setoff, defense or other right that Debtor may
have at any time against the Purchase Money Notes Guarantor, Receiver or any other Person,
whether in connection with this Agreement, any Purchase Money Note, or any unrelated
transaction;

(d) payment by the Purchase Money Notes Guarantor pursuant to any
Guaranty Agreement against demand of the Receiver that does not comply with the terms of the
Guaranty Agreement; and

(e) any other act or omission to act or delay of any kind by the Purchase
Money Notes Guarantor or any other Person or any other event or circumstance whatsoever that
might, but for the provisions of this Section, constitute a legal or equitable discharge of or
defense to Debtor’s obligations hereunder.

ARTICLE 111
Security Interest

Section 3.1  Granting of Security Interest. = To secure Debtor’s payment and
performance of the Secured Obligations and each Subsidiary Grantor’s guaranty of payment of
the Secured Obligations, each Grantor hereby transfers, assigns, sets over, conveys, mortgages
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and grants to the Secured Parties, subject to the terms of this Agreement and the Purchase Money
Notes(and any substitute Purchase Money Notes that may be issued), a continuing security
interest in, Lien on and right of setoff against all of its right, title and interest in and to all
accounts, chattel paper, deposit accounts, documents (as defined in the UCC), equipment,
fixtures, general intangibles, Intellectual Property, instruments, insurance, inventory, investment
property, letter-of-credit rights, money (as defined in the UCC) and other personal property and
any supporting obligations related thereto, in each case, whether now owned or hereafter
acquired, regardless of whether such property is in the future subdivided into one or more groups
to separately secure the Debtor’s and each Subsidiary Grantor’s obligations hereunder, including:

(a) the Assets, including all future advances made with respect thereto;
(b) the Asset Documents;

() all amounts payable to such Grantor pursuant to the Asset Documents and
all obligations owed to such Grantor in connection with the Assets and the Asset Documents;

(d) all Collateral, including all Acquired Property;

(e) all claims, suits, causes of action and any other right of such Grantor,
whether known or unknown, against any Borrower, any Obligor or other obligor or any of their
respective Affiliates, agents, representatives, contractors, advisors or any other Person arising
under or in connection with the Assets or the Asset Documents or that is in any way based on or
related to any of the foregoing, including contract claims, tort claims, malpractice claims,
statutory claims and all other claims at Law or in equity arising under or in connection with the
Asset Documents or the transactions related thereto or contemplated thereby;

® all cash, securities and other property received or applied by or for the
account of such Grantor under the Assets, including all distributions received through any
redemption, consummation of a plan of reorganization, restructuring, liquidation or otherwise of
any Borrower, Obligor or other obligor under or with respect to the Assets, and any securities, -
interest, dividends or other property that may be distributed or collected with respect to any of
the foregoing;

(2) the Debtor Accounts and any other accounts established by Debtor
pursuant to the Custodial and Paying Agency Agreement, and all amounts on deposit therein;
provided, however, that the security interest in, Lien on and right of setoff against the
Defeasance Account and all amounts on deposit therein shall only secure the payment and
performance of the Guaranteed Obligations;

(h) the equity interests in all Ownership Entities;

() all of such Grantor’s right, title and interest in and to all insurance
policies; and
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) any and all distributions on, or proceeds or products of or with respect to,
any of the foregoing, and the rights to receive such proceeds and products (all of the foregoing
property described in this Section 3.1, the “Secured Parties Collateral™).

This grant of a security interest in the Secured Parties Collateral is expressly intended to remain
in full force and effect from the Closing Date until the Secured Obligations, as such may be
modified in connection with the amendment of this Agreement, the Guaranty Agreement or any
Transaction Document, and have been satisfied in full. '

All of the Notes and other Custodial Documents shall be held by the Custodian/Paying Agent as
set forth in Section 8.4 (except and to the extent the same are permitted to be removed from the
Custodian/Paying Agent’s possession as provided in the Custodial and Paying Agency
Agreement). The Collateral Agent shall retain possession of the Notes and other Custodial
Documents with respect to the Assets until such time as the Debtor retains the Custodian/Paying
Agent pursuant to the provisions of Section 8.4 and, at such time, shall cause the
Custodian/Paying Agent to take possession of the Notes and other Custodial Documents with
respect to the Assets on behalf of Collateral Agent. The Debtor shall deliver to the Collateral
Agent within sixty (60) days after the Closing Date, (x) for each Asset, an allonge, endorsed in
blank, and executed by Debtor (an “Allonge™), and (y) for each Asset, a Mortgage Assignment,
in blank, and executed by Debtor. Such Allonges and Mortgage Assignments shall be held by
the Custodian/Paying Agent with the Notes and other Custodial Documents. Reasonable and
customary expenses paid to third parties actually incurred by the Debtor in preparing and
“delivering such Allonges and Mortgage Assignments shall constitute Pre-Approved Charges for
purposes of the Custodial and Paying Agency Agreement. The Collateral Agent may use the
Allonge to effect the endorsement of a Note or the Mortgage Assignment to effect the
assignment of a mortgage to the Collateral Agent at any time if an Event of Default occurs and is
~ continuing. Notwithstanding anything in this Agreement to the contrary, if the Debtor (acting by
and through the Manager in accordance with the applicable provisions of the LLC Operating
Agreement) elects to remove any MERS Registered Mortgage from the MERS System in
accordance with the LLC Operating Agreement and the Contribution Agreement, then the
Debtor must execute and deliver to the Collateral Agent or the Custodian/Paying Agent, as the
case might be, the Allonge and Mortgage Assignment described above in this Section 3.1
promptly after the removal of such MERS Registered Mortgage from the MERS System and take
such other action so as to cause such MERS Registered Mortgage and all Collateral relating to
such MERS Registered Mortgage to be and remain subject to the first priority security granted
pursuant to this Agreement.

Section 3.2 | Asset Defaults; Acquisition of Collateral. |

(a) Discretion of Debtor in Responding to Defaults of Borrower. Upon the
occurrence of an event of default under any of the Asset Documents, but subject to the other
terms and conditions of this Agreement, the Debtor shall cause to be determined the response to
such default and course of action with respect to such default, including (i) the selection of
attorneys to be used in connection with any action, whether judicial or otherwise, to protect the
respective interests of the Debtor and the Collateral Agent in the applicable Asset and the
Collateral, (ii) the declaration and recording of a notice of such default and the acceleration of
the maturity of the Asset, (iii) the institution of proceedings to foreclose the Asset Documents
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securing the Asset pursuant to the power of sale contained therein or through a judicial action,
(iv) the institution of proceedings against any Obligor, (v) the acceptance of a deed in lieu of
foreclosure, (vi) the purchase of the real property Collateral at a foreclosure sale or trustee’s sale
or the purchase of the personal property Collateral at a Uniform Commercial Code sale, and (vii)
the institution or continuation of proceedings to obtain a deficiency judgment against such
Borrower or any Obligor.

(b) Acquisition of Collateral. Nothing in this Section 3.2 or anything else in
this Agreement shall be deemed to affirmatively require any Grantor to cause to be acquired all
or any portion of any Collateral with respect to which there exists any Environmental Hazard.
Except as otherwise directed by the Debtor, the Debtor shall not permit the Servicer or any
Subservicer to acquire or otherwise cause the Debtor or any Subsidiary or other entity in which
the Debtor owns any interest to acquire all or any portion of any Collateral having any actual or
threatened Environmental Hazard known to the Debtor by foreclosure, deed in lieu of
foreclosure, power of sale or sale pursuant to the UCC or otherwise. Prior to acquisition of title
to any Collateral (whether by foreclosure, deed in lieu of foreclosure, by power of sale or by sale
pursuant to the UCC, or otherwise), the Debtor shall cause to be commissioned with respect to
such Collateral either (i) a transaction screen process consistent with ASTM Standard E 1528-06,
by an environmental professional or (ii) such other site inspections and assessments by a Person
who regularly conducts environmental audits using customary industry standards as would
customarily be undertaken or obtained by a prudent lender in order to ascertain whether there are
any actual or threatened Environmental Hazards (a “Site Assessment”), and the cost of such Site
Assessment shall be reimbursable as if it were a Servicing Expense as long as the costs for such
Site Assessment were not paid to any Affiliate of the Debtor, or any Affiliate of any Servicer or
Subservicer. If title to any Collateral with respect to which there exists any Environmental
Hazard is to be acquired by foreclosure, by deed in lieu of foreclosure, by power of sale or by
sale pursuant to the UCC, or otherwise, title to such Collateral shall be taken and held in the
name of an Ownership Entity, whether already in existence or formed by the Debtor for such
purpose, provided that each Ownership Entity may only hold title to a single property
constituting Collateral with respect to which there exists any Environmental Hazard. The
purposes of the Ownership Entity shall be to hold the Acquired Property pending sale, to
complete construction of such Acquired Property and to operate the Acquired Property as
efficiently as possible in order to minimize financial loss to the Debtor and the Collateral Agent
and to sell the Acquired Property as promptly as practicable in a way designed to minimize
financial loss to the Debtor and the Collateral Agent, in each case, in conformity with any
applicable Business Plan.

(c) Acquired REO Property. If title to any Acquired REO Property is to be
acquired by Debtor by foreclosure, by deed in lieu of foreclosure, by power of sale or by sale
pursuant to the UCC, or otherwise, title to such Acquired REO Property shall be taken and held
in the name of one or more Ownership Entities, whether already in existence or formed by the
Debtor for such purpose. The Debtor shall be the sole member of any Ownership Entity. The
purposes of the Ownership Entity shall be to hold the Acquired REO Property pending sale, to
complete construction of such Acquired REO Property, if applicable and solely in accordance
with the provisions of the Transaction Documents and to operate the Acquired REO Property as
efficiently as possible in order to minimize financial loss to the Debtor and the Collateral Agent
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and to sell the Acquired REO Property as promptly as practicable in a way designed to minimize
financial loss to the Debtor and the Collateral Agent, in each case, in conformity with any
applicable Business Plan.

Section 3.3  Continuing Security Interest. This Agreement shall create a continuing
security interest in any and all of the Secured Parties Collateral and shall remain in full force and
effect until the termination of the Guaranty Agreement in accordance with their respective terms
and the satisfaction and discharge of all Secured Obligations in full. It is the intent of each
Grantor and the Collateral Agent to create a continuing, perfected first priority security interest
in the Secured Parties Collateral for the benefit of the Secured Parties. The release of the
security interest in any or all of the Secured Parties Collateral, the taking or acceptance of
additional security, or the resort by the Collateral Agent to any security it may have in any order
it may deem appropriate, shall not affect the liability of any Person on the Secured Obligations
secured hereby or the security interest and Lien granted hereby (other than in respect of the
released Secured Parties Collateral).

Section 3.4  Destruction of Secured Parties Collateral. No injury to, or loss or
destruction of, the Secured Parties Collateral or any part thereof shall relieve any Grantor of any
of its obligations hereunder or any of the Secured Obligations.

Section 3.5  Releases of Secured Parties Collateral. Each Grantor is authorized to
cause the release or assignment of any Lien granted to or held by such Grantor on any Secured
Parties Collateral, solely to the extent necessary, (a) upon a final, nonappealable order of a court
of competent jurisdiction permitting or directing disposition thereof, (b) upon payment of any
Asset in full and satisfaction in full of all of the secured obligations with respect to an Asset or
upon receipt of a discounted payoff as payment in full of an Asset, (c) as is necessary in
connection with the foreclosure on a Mortgaged Property, acceptance of a deed in lieu thereof or
modification or restructuring of the terms thereof, (d) in connection with such Grantor’s sale of
an Asset or any Collateral or (e) in the case of condominium units, individual land parcels and
similar portions of the Collateral, as are permitted in, and to the extent required by, the
applicable Asset Documents; provided, however, that any such transaction is consistent with the
Business Plan and the proceeds of such sale or disposition are applied in accordance with the
Priority of Payments set forth in Section 5.1 of the Custodial and Paying Agency Agreement and
the other terms thereof.

Section 3.6  Financing Statements. Each Grantor hereby irrevocably authorizes, and
ratifies and retroactively authorizes any filing made on or prior to the Closing Date, the filing, at
any time and from time to time, of any financing statements or continuation statements, and
amendments to such financing statements or any similar document in such jurisdictions and with
such filing offices as the Collateral Agent may determine are necessary or advisable to perfect
the security interest granted to it hereunder. Such financing statements may indicate the Secured
Parties Collateral as all assets of such Grantor or words of similar effect as being of any equal or
lesser scope or with greater detail or in any other manner as the Collateral Agent may determine
is necessary, advisable or prudent to ensure the perfection of the security interest in the Secured
Parties Collateral granted to Collateral Agent herein pursuant to the terms hereof.
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Section3.7 Power of Attorney. FEach Grantor hereby irrevocably appoints the
Collateral Agent its lawful attorney-in-fact, with full authority in the place and stead of such
Grantor and in the name of such Grantor, the Collateral Agent or otherwise, and with full power
of substitution in the premises (which power of attorney, being coupled with an interest, is
irrevocable for so long as this Agreement shall be in effect), from time to time in the Collateral
Agent’s discretion, following a failure by Debtor to satisfy promptly its obligations pursuant to
Section 3.1, Section 3.2, Section 4.10 or Section 4.11 of the Contribution Agreement as it relates
to the preparing, furnishing, executing and/or recording of all relevant Transfer Documents and
other documents as might be reasonably necessary to satisfy the transfer and recording
obligations of the Debtor pursuant to Section 3.1, Section 3.2, Section 4.10 or Section 4.11, to
execute, furnish and record all relevant Transfer Documents and other documents as might be
reasonably necessary to satisfy such transfer and recording obligations of the Debtor.

ARTICLE 1V
Events of Default

Section4.1  Events of Default. Any one of the following events (whatever the
reason for such Event of Default and whether it shall be voluntary or involuntary or be effected
by operation of Law or pursuant to any judgment, decree or order of any court or any order, rule
or regulation of any administrative or governmental body) shall constitute an “Event of Default”
hereunder:

(a) the receipt by the Debtor or Private Owner or Manager, as
applicable, from the Initial Member of notice of the occurrence and continuance beyond any
applicable cure periods of an “Event of Default” (pursuant to and as set forth in the LLC
Operating Agreement); or

(b) the occurrence of any Insolvency Event (without any cure period
other than as may be provided for in the definition of Insolvency Event) (i) with respect to
(A)the Debtor or (B) the Private Owner; or (ii) with respect to any Servicer (or any
Subservicer); provided, that such Insolvency Event under this clause (ii) (that is not otherwise an
Insolvency Event under clause (i) above) shall not be an Event of Default pursuant to this
Agreement (but shall in all events be a default under the applicable Servicing Agreement or
Subservicing Agreement) so long as the Manager shall have fully replaced (or caused the
replacement of) such affected Servicer or Subservicer within thirty (30) days after the occurrence
of such Insolvency Event; or

(©) the occurrence of any Dissolution Event with respect to the Private
Owner; or

(d) any failure of the Debtor to pay any Servicing Expense when due,
which failure continues unremedied for a period of thirty (30) days or more after the date on
which written notice of such failure requiring the same to be remedied shall have been given to
Debtor; or
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(e) the failure of Debtor or the Manager to comply in any material
respect with the provisions of the LLC Operating Agreement, which continues unremedied for a
period of thirty (30) days or more after the date on which written notice of such failure requiring
the same to be remedied shall have been given to the Debtor or the Manager (in any capacity); or

® the occurrence of either (i) a failure by the Servicer to perform in
any material respect its obligations pursuant to the Servicing Agreement, which continues
unremedied for a period of thirty (30) days after the date on which written notice of such failure
requiring the same to be remedied shall have been given by the Initial Member or the Manager to
the Servicer or by the Purchase Money Notes Guarantor or the Collateral Agent to the Debtor, or
(ii) a failure by the Manager (in its individual capacity) to replace the Servicer upon the
occurrence of either an Event of Default pursuant to this Agreement as a result of the Servicer’s
acts or omissions or a material breach of or event of default pursuant to the Servicing Agreement
by the Servicer, in either case which continues unremedied for a period of thirty (30) days or
more after the date on which written notice of such failure requiring the same to be remedied
shall have been given to the Manager (in any capacity); or

(2)  the failure of the Manager (in any capacity) to comply in any
material respect with its obligations pursuant to the Servicing Agreement or the Debtor to
comply in any material respect with its obligations pursuant to the Custodial and Paying Agency
Agreement (including any failure to pay fees or expenses due thereunder) which, in either case,
remains unremedied for a period of thirty (30) days or more after the date on which written
" notice of such failure requiring the same to be remedied shall have been given to the Manager (in
any capacity) or the Debtor, as applicable; or

(h)  there shall be a change in ownership of the Manager or the Private
Owner, there shall occur a Change of Control with respect to the Manager or the Private Owner,
or the Manager or the Private Owner sells or pledges (or engages in any transaction with a
~similar effect) any direct or indirect interest in the Private Owner or the Manager, as the case
may be, in each of the foregoing cases without the consent of the Required Consenting Parties;
or

(1) the failure of the Manager or the Private Owner. to remit or cause
to be remitted all Asset Proceeds to the Custodian/Paying Agent as and when required; or

) the failure at any time of the Private Owner to maintain in the
Private Owner Pledged Account an amount equal to or exceeding the Private Owner Pledged
Amount or, if applicable, any failure of the bank issuing the Qualifying Letter of Credit to
comply with its terms; or

&) any material breach of a representation or warranty: made by the
Debtor in this Agreement, which remains unremedied for a period of thirty (30) days or more
after the date on which written notice of such breach requiring the same to be remedied shall
have been given to the Debtor; or
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) the failure of the Debtor or the Manager to cause the liquidation of
the Assets in accordance with Section 11.2 upon the exercise of the rights of Initial Member and
the Purchase Money Notes Guarantor in Section 11.1; or

(m) any failure by the Debtor or the Private Owner to pay or to cause
the payment of any fees and expenses of the Custodian/Paying Agent when due, which failure
continues unremedied for a period of thirty (30) days or more after the date on which written
notice of such failure requiring the same to be remedied shall have been given to the Debtor or
the Private Owner, as applicable; or

, (n) any failure by the Debtor to cause any Discretionary Funding
Advances to be repaid in full to the extent Asset Proceeds from the applicable Asset are available
for such repayment; or

(0) the occurrence of a Purchase Money Notes Trigger Event unless
such Purchase Money Notes Trigger Event is cured within ten (10) Business Days; or

(p) any other failure (other than those specified in any of subsections
(a) through (o) above) on the part of the Debtor duly to observe or perform in any material
respect any other covenants or agreements on the part of the Debtor contained in this Agreement
(including any obligations imposed upon any Servicer or Subservicer but excluding any failure
to pay any amount payable pursuant to Section 2.1), which continues unremedied for a period of
thirty (30) days or more after the date on which written notice of such failure requiring the same
to be remedied shall have been given to the Debtor; provided, however, that in the case of a
failure that cannot be cured within thirty (30) days, the cure period shall be extended for an
additional thirty (30) days if the Debtor can demonstrate to the reasonable satisfaction of the
Purchase Money Notes Guarantor that the Debtor is diligently pursuing remedial action.

ARTICLE V
Remedies

Section 5.1  Remedies.
(a) If an Event of Default shall have occurred and be continuing:

1) The Purchase Money Notes Guarantor shall, upon the occurrence
of such Event of Default, notify the Custodian/Paying Agent thereof, and Purchase Money Notes
Guarantor may in its sole discretion cause the Noteholders to declare the applicable Class of
Purchase Money Notes to be immediately due and payable, by a notice in writing to the Debtor
and the Custodian/Paying Agent, and upon any such declaration the unpaid principal amount of
such Class of Purchase Money Notes, together with all other accrued and unpaid amounts in
respect thereof through the date of acceleration, shall become immediately due and payable;
provided, however, that with respect to an Event of Default under Section 4.1(b)(1)(A), the
unpaid principal amount of, and such amounts in respect of, each Purchase Money Note shall
automatically become immediately due and payable;
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(i1) The Purchase Money Notes Guarantor may institute Proceedings
for the collection of all amounts then payable by the Debtor pursuant to Section 2.1 of this
Agreement and the Collateral Agent may institute Proceedings for the collection of all other
amounts then payable by the Debtor pursuant to this Agreement, whether by declaration or
otherwise, enforce any judgment obtained, and collect from the Debtor moneys adjudged due;

(iii)  The Collateral Agent may institute Proceedings from time to time
for the complete or partial foreclosure of the Secured Parties Collateral or Collateral pursuant to
any other Secured Parties Collateral Document;

(iv)  The Collateral Agent may exercise any rights or remedies, upon
the occurrence of an Event of Default pursuant to this Agreement and/or any one or more of the
other Secured Parties Collateral Documents and/or any rights or remedies of a secured party
under the NY UCC and take any other appropriate action to protect and enforce the rights and
remedies of the Collateral Agent;

v) The Collateral Agent may sell the Secured Parties Collateral or any
portion thereof or rights or interest therein;

(vi) If an “Event of Default” pursuant to and as defined in the LLC
Operating Agreement has occurred, the Controlling Party may direct the Initial Member to
exercise its right, and the Initial Member shall exercise such right, pursuant to the LLC
Operating Agreement to terminate the Servicer (and any Subservicers) and cause the Manager to
enter into a new Servicing Agreement with a servicer (a “Successor Servicer”) selected by the
Initial Member (in its sole and absolute discretion);

(vii) If an “Event of Default” pursuant to and as defined in the LLC
Operating Agreement has occurred, the Controlling Party may direct the Initial Member to
exercise its right, and Initial Member shall exercise its right, pursuant to the LLC Operating
Agreement to terminate the existing Manager and appoint a new Manager selected by the Initial
Member (in its sole and absolute discretion);

(viii) The Initial Member may institute Proceedings from time to time
for the complete or partial foreclosure of any equity interests in the Debtor that have been
pledged to Initial Member pursuant to the LLC Operating Agreement to secure the Debtor’s
obligations thereunder;

(ix) If an “Event of Default” pursuant to and as defined in the LLC
Operating Agreement has occurred, the Controlling Party may direct the Initial Member to
exercise its right, and the Initial Member shall exercise its right, pursuant to the LL.C Operating
Agreement, to require the Private Owner to sell its equity interest of the Debtor to the Initial
Member or its designee for fair market value in accordance with Section 3.14 of the LLC
Operating Agreement;

(x)  The Collateral Agent may institute Proceedings for the collection
of all amounts then payable by any Subsidiary Grantor pursuant to Article VI of this Agreement
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for the enforcement of any judgment and for the collection from such Subsidiary Grantor of any
monies adjudged due;

(xi)  If an “Event of Default” pursuant to and as defined in the LLC
Operating Agreement has occurred, the Purchase Money Notes Guarantor may draw on the
Qualifying Letter of Credit or exercise its rights to the Private Owner Pledged Account;

(xii)  The Collateral Agent may institute Proceedings for the collection
of all amounts then payable pursuant to the Guaranty Agreement for the enforcement of any
judgment and for the collection of any monies adjudged due pursuant to the Purchase Money
Notes;

(xiii) The Collateral Agent may institute Proceedings for the collection
of all amounts then payable to the Noteholders for the enforcement of any judgment and for the
collection of any monies adjudged due pursuant to any Purchase Money Note; and

(xiv) Each of the rights and remedies of the Collateral Agent, the
Purchase Money Notes Guarantor and the Initial Member pursuant to this Section 5.1(a) of this
Agreement shall be in addition to, and not in limitation or exclusion of, any other rights and
remedies that they might have (whether by operation of Law, in equity, pursuant to contract or
otherwise) and without prejudice and in addition to any right to which they are at any time
entitled under the Transaction Documents.

Notwithstanding any provision in this Section 5.1 to the contrary, the Purchase Money Notes
Guarantor shall have the right to exercise the rights and remedies of the Noteholders of the
Purchase Money Notes so long as the Guaranty Agreement applies to any Purchase Money Notes
or the reimbursement obligation to the Purchase Money Notes Guarantor on account of any
Guaranty Payment.

(b) Appointment of Successor Servicer. If the Initial Member exercises its
right to appoint a Successor Servicer pursuant to Section 5.1(a)(vi), the costs and expenses
associated with such Successor Servicer (including any servicing fees) shall be borne by the
Manager (and not the Initial Member or the Debtor), and no termination or other fee shall be due
to Manager or the Servicer or any Subservicer in connection with or as a result of any such
action. All authority and power of the Manager to act with respect to the terminated Servicer
shall pass to and be vested in the Initial Member pursuant to this Article V and, without
limitation, the Initial Member is hereby authorized and empowered, as attorney-in-fact or
otherwise, to execute and deliver, on behalf of and at the expense of the Manager, any and all
documents and other instruments and to do or take any and all acts necessary or appropriate to
effect the termination of the Servicer and the replacement of the Servicer with a Successor
Servicer.

(©) Cooperation to Facilitate Transfer. In any event, if a Servicer or
Subservicer is terminated pursuant to the provisions of this Article V, Manager shall, and shall
cause any Servicer (and any Subservicer) to, provide the Initial Member and the Purchase Money
Notes Guarantor and any Successor Servicer in a timely manner with all documents, records and
data (including electronic documents, records and data) requested by the Initial Member, the
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Purchase Money Notes Guarantor or any Successor Servicer to enable it and any Successor
Servicer to assume the responsibilities as servicer, and to cooperate with the Initial Member and
the Purchase Money Notes Guarantor in effecting the termination of any Servicer (or
Subservicer), including (i) the transfer within one (1) Business Day of all cash amounts that, at
the time, shall be or should have been credited to the Collection Account or are thereafter
received with respect to any Asset, (ii) the transfer of all lockbox accounts with respect to which
payments or other amounts with respect to the Assets are directed or the redirection of all such
payments and other amounts to such account as the Initial Member or the Purchase Money Notes
Guarantor might specify, and (iii) the assignment to Collateral Agent of the right to access all
such lockbox accounts, the Debtor Accounts and any other account into which Asset Proceeds or
Borrower escrow or other payments are deposited or held; provided, however, that the
documents, records and data delivered by the Servicer (and any Subservicer) to the Initial
Member and the Purchase Money Notes Guarantor and any Successor Servicer pursuant to this
Section 5.1(c) shall be limited to those documents in such Servicer’s possession at the time of
such transfer or which the Servicer acquires thereafter and shall not include or be deemed to
include any documents, records or data in the possession of the Custodian/Paying Agent. The
Manager shall be liable for all costs and expenses incurred by the Initial Member, the Purchase
Money Notes Guarantor and the Collateral Agent (I) associated with the complete transfer of the
servicing data, (II) associated with the completion, correction or manipulation of servicing data
as may be required to correct errors or insufficiencies in the servicing data to enable the
Collateral Agent and any Successor Servicer (and Subservicers) to service the Assets properly

~and effectively, and (III) to retain and maintain the services of a Successor Servicer (and any
Subservicers). Within a reasonable time after receipt of a written request of the Manager for the
same, the Initial Member, the Purchase Money Notes Guarantor and the Collateral Agent shall
provide reasonable documentation evidencing such costs and expenses.

Section 5.2 Application of Proceeds. If the Collateral Agent collects any money or
property pursuant to Section 5.1 of this Agreement, it shall pay out the money in the order set
- forth in Section 5.1 of the Custodial and Paying Agency Agreement, notwithstanding anything in
any Purchase Money Note, the Guaranty Agreement, the Servicing Agreement or the
Contribution Agreement to the contrary; provided, however, that if the Collateral Agent collects
any money or property pursuant to Section 5.1 of this Agreement in respect of the Defeasance
Account, it shall pay out the money pursuant to directions received from the Purchase Money
Notes Guarantor.

Section 5.3  Sale of Secured Parties Collateral.

(a) The power to effect any sale or other disposition (a “Sale”) of any portion
of the Secured Parties Collateral shall not be exhausted by any one or more Sales as to any
portion of the Secured Parties Collateral remaining unsold, but shall continue unimpaired until
the entire Secured Parties Collateral shall have been sold or all Secured Obligations shall have
been paid. The Collateral Agent from time to time may postpone any public Sale by public
announcement made at the time and place of such Sale. The Collateral Agent hereby expressly
waives its right to any amount fixed by Law as compensation for any Sale.
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(b)  In connection with a Sale of all or any portion of the Secured Parties
Collateral:

) The Collateral Agent may bid for and purchase the property
offered for Sale, and upon compliance with the terms of Sale may hold, retain and possess and
dispose of such property, without further accountability;

(i1) The Collateral Agent may bid for and acquire the property offered
for Sale in connection with any Sale thereof, and, subject to any requirements of, and to the
extent permitted by, applicable Law in connection therewith, may purchase all or any portion of
the Secured Parties Collateral in a private Sale, and, in lieu of paying cash therefor, may make
settlement for the purchase price by crediting the gross Sale price against the sum of (A) the
amount which would be distributable to the Collateral Agent as a result of such Sale in
accordance with Section 5.2 on the Distribution Date next succeeding the date of such Sale and
(B) the expenses of the Sale and of any Proceedings in connection therewith which are
reimbursable to it;

(iii))  The Collateral Agent shall execute and deliver an appropriate
instrument of conveyance prepared by the Servicer transferring its interest in any portion of the
Secured Parties Collateral in connection with a Sale thereof;,

(iv)  The Collateral Agent is, pursuant to Section 13.1 of this
Agreement, appointed the agent and attorney-in-fact of each Grantor to transfer and convey its
interest in any portion of the Secured Parties Collateral in connection with a Sale thereof, and to
take all action necessary to effect such Sale; and

W) No purchaser or transferee at such a Sale shall be bound to
ascertain the Collateral Agent’s authority, inquire into the satisfaction of any conditions
precedent or see to the application of any monies.

Section 5.4 No Impairment of Action. The Collateral Agent’s right to seek and
recover judgment pursuant to this Agreement shall not be affected by the seeking, obtaining or
application of any other relief under or with respect to this Agreement. Neither the Lien of this
Agreement nor any rights or remedies of the Collateral Agent shall be impaired by the recovery
of any judgment by the Collateral Agent against any Grantor or by the levy of any execution
under such judgment upon any portion of the Secured Parties Collateral or upon any of the assets
of such Grantor. Any money or property collected by the Collateral Agent shall be applied in
accordance with Section 5.2.

Section 5.5 Remedies Cumulative; Waiver. The rights of each of the Collateral
Agent, the Purchase Money Notes Guarantor and the Initial Member pursuant to this Agreement
shall be in addition to, and not in limitation or exclusion of, any other rights and remedies that it
may have (whether by operation of Law, in equity, under contract or otherwise) and without
prejudice and in addition to any right of setoff, recoupment, combination of accounts, Lien or
other right to which it is at any time entitled. Each of the Collateral Agent, the Purchase Money
Notes Guarantor and the Initial Member may enforce any of its remedies pursuant to this
Agreement successively or concurrently in its sole discretion. No delay or failure on the part of
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the Collateral Agent, the Purchase Money Notes Guarantor or the Initial Member to exercise any
right or remedy to which it may become entitled hereunder upon an Event of Default shall
constitute abandonment or waiver of any such right and the Collateral Agent, the Purchase
Money Notes Guarantor or the Initial Member shall be entitled to exercise such right or remedy
at any time during the continuance of a Event of Default.

Section 5.6  Waiver of Certain Rights and Remedies. To the extent permitted under
applicable Law, each Grantor hereby waives all rights and remedies of a debtor or grantor under
the NY UCC or other applicable Law, and all formalities prescribed by Law relative to the Sale
or disposition of the Secured Parties Collateral (other than notice of Sale and any other
formalities expressly provided in this Agreement), after the occurrence and during the
continuation of an Event of Default and, except as otherwise set forth herein, all other rights and
remedies of such Grantor with respect thereto.

ARTICLE V1
Guaranty

Section 6.1 Guaranty.

(a) Each Grantor hereby, jointly and severally, unconditionally and
irrevocably, guaranties to the Collateral Agent, for the benefit of the Secured Parties and their
respective successors, indorsees, transferees and assigns, the prompt and complete payment and
performance by the Debtor when due (whether at the stated maturity, by acceleration or
otherwise) of the Secured Obligations.

(b) Anything in this Agreement or in any other Transaction Document to the
contrary notwithstanding, the maximum liability of each Grantor hereunder and under the
Transaction Documents shall in no event exceed the amount which can be validly guarantied by
such Grantor, if any, under applicable federal and state Laws relating to the insolvency of
debtors (after giving effect to the right of contribution established in Section 6.2 of this
Agreement).

(c) Each Grantor agrees that the Secured Obligations may at any time and
from time to time exceed the amount of the liability of such Grantor hereunder without impairing
the guaranty contained in this Section 6.1 or affecting the rights and remedies of the Secured
Parties pursuant to this Agreement.

(d)  The guaranty contained in this Section 6.1 shall remain in full force and
effect until the termination of this Agreement, notwithstanding that from time to time prior
thereto Debtor may be free from any Secured Obligations.

(e) No payment made by the Debtor, any Grantor, any other guarantor or any
other Person or received or collected by the Secured Parties from the Debtor, any Grantor, any
other guarantor or any other Person by virtue of any action or proceeding or any set-off or
appropriation or application at any time or from time to time in reduction of or in payment of the
Secured Obligations shall be deemed to modify, reduce, release or otherwise affect the liability
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of any Grantor pursuant to this Agreement, which shall remain, notwithstanding any such
payment (other than any payment made by such Grantor in respect of the Secured Obligations or
any payment received or collected from such Grantor in respect of the Secured Obligations),
liable for the Secured Obligations up to the maximum liability of such Grantor pursuant to this
Agreement until the termination of this Agreement.

Section 6.2  Right of Contribution. Each Grantor hereby agrees that to the extent that a
Grantor shall have paid more than its proportionate share of any payment made hereunder, such
Grantor shall be entitled to seek and receive contribution from and against any other Grantor
hereunder which has not paid its proportionate share of such payment. Each Grantor’s right of
contribution shall be subject to the terms and conditions of Section 6.3. The provisions of this
Section 6.2 shall in no respect limit the obligations and liabilities of any Grantor to the Secured
Parties and each Grantor shall remain liable to the Secured Parties for the full amount guarantied
by such Grantor pursuant to this Agreement.

Section 6.3  No Subrogation. Notwithstanding any payment made by any Grantor
hereunder or any set-off or application of funds of any Grantor by the Secured Parties, no
Grantor shall be entitled to be subrogated to any of the rights of the Secured Parties against
Debtor or any other Grantor or any collateral security or guaranty or right of offset held by any
Secured Party for the payment of the Secured Obligations, nor shall any Grantor seek or be
entitled to seek any contribution or reimbursement from the Debtor or any other Grantor in
respect of payments made by such Grantor hereunder, until the termination of this Agreement
and the indefeasible satisfaction in full in cash of the Secured Obligations. If any amount shall
be paid to any Grantor on account of such subrogation, contribution or reimbursement rights at
any time when all of the Secured Obligations shall not have been paid in full, such amount shall
constitute Asset Proceeds and shall be held by such Grantor in trust for the Secured Parties,
segregated from other funds of such Grantor, and shall, immediately upon receipt by such
Grantor, be deposited into the Collection Account, to be applied in accordance with the Priority
of Payments.

Section 6.4  Amendments, etc. with Respect to the Secured Obligations. Each Grantor
shall remain obligated pursuant to this Agreement notwithstanding that, without any reservation
of rights against any Grantor and without notice to or further assent by any Grantor, any demand
for payment of any of the Secured Obligations made by the Collateral Agent or the Purchase
Money Notes Guarantor may be rescinded by such Person and any of the Secured Obligations
continued, and the Secured Obligations, or the liability of any other Person upon or for any part
thereof, or any collateral security or guaranty therefor or right of offset with respect thereto, may,
from time to time, in whole or in part, be renewed, extended, amended, modified, accelerated,
compromised, waived, surrendered or released by the Collateral Agent or the Purchase Money
Notes Guarantor, and the Guaranty Agreement, any Purchase Money Notes and the other
Transaction Documents and any other documents executed and delivered in connection therewith
- may be amended, modified, supplemented or terminated, in whole or in part, as the Collateral
Agent or the Purchase Money Notes Guarantor may deem reasonably advisable from time to
time, and any collateral security, guaranty or right of offset at any time held by the Collateral
Agent for the payment of the Secured Obligations may be sold (in the case of any such collateral
security), exchanged, waived, surrendered or released. The Collateral Agent shall not have any

obligation to protect, secure, perfect or insure any Lien at any time held by it as security for the
South CRE Venture 2010-2 20

Reimbursement, Security and Guaranty Agreement
EXECUTION VERSION




Secured Obligations or for the guaranty contained in this Article VI or any pfoperty subject
thereto. ' .

Section 6.5  Guaranty Absolute and Unconditional. Each Grantor waives any and all
notice of the creation, renewal, extension or accrual of any of the Secured Obligations and notice
of or proof of reliance by the Collateral Agent upon the guaranty contained in this Article VI or
acceptance of the guaranty contained in this Article VI; the Secured Obligations, and any of
them, shall conclusively be deemed to have been created, contracted or incurred, or renewed,
extended, amended, modified or waived, in reliance upon the guaranty contained in this Article
VI and the grant of the security interests pursuant to Section 3.1; and all dealings between the
Debtor and any of the Grantors, on the one hand, and the Collateral Agent, on the other hand,
likewise shall be conclusively presumed to have been had or consummated in reliance upon the
guaranty contained in this Article VI and the grant of the security interests pursuant to Section
3.1. Each Grantor waives diligence, presentment, protest, and demand for payment and notice of
default or nonpayment to or upon Debtor or any of the Grantors with respect to the Secured
Obligations. Each Grantor understands and agrees that the guaranty contained in this Article VI
and the grant of the security interests pursuant to Section 3.1 shall be, and shall be construed to
be, a continuing, absolute and unconditional guaranty of payment and performance without
regard to (a) the validity or enforceability of the Guaranty Agreement, any Purchase Money
Notes or any other Transaction Document, any of the Secured Obligations or any other collateral
security therefor or guaranty or right of offset with respect thereto at any time or from time to
time held by the Collateral Agent, for the benefit of the Secured Parties, (b) any defense, set-off
" or counterclaim (other than a defense of payment or performance) which may at any time be
available to or be asserted by Debtor or any other Person against the Collateral Agent, or (c) any
other circumstance whatsoever (with or without notice to or knowledge of Debtor or such
- Grantor) which constitutes, or might be construed to constitute, an equitable or legal discharge of

Debtor for the Secured Obligations, or of such Grantor under the guaranty contained in this
Article VI and the grant of the security interests pursuant to Section 3.1, in bankruptcy or in any
~other instance. When making any demand hereunder or otherwise pursuing its rights and
remedies hereunder against any Grantor, the Collateral Agent may, but shall be, under no
obligation to, make a similar demand on or otherwise pursue such rights and remedies as it may
have against Debtor, any Grantor or any other Person or against any collateral security or
guaranty for the Secured Obligations or any right of offset with respect thereto, and any failure
by the Collateral Agent to make any such demand, to pursue such other rights or remedies or to
collect any payments from Debtor, any Grantor or any other Person or to realize upon any such
collateral security or guaranty or to exercise any such right of offset, or any release Debtor, any
Grantor or any other Person or any such collateral security, guaranty or right of offset, shall not
relieve any Grantor of any obligation or liability hereunder, and shall not impair or affect the
rights and remedies, whether express, implied or available as a matter of Law, of the Collateral
Agent against any Grantor. For the purposes of this Agreement, “demand” shall include the
commencement and continuance of any legal proceedings.

Section 6.6  Reinstatement. The guaranty contained in this Article VI shall continue to
be effective, or be reinstated, as the case may be, if at any time payment, or any part thereof, of
any of the Secured Obligations is rescinded or must otherwise. be restored or returned by the
Collateral Agent upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of
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Debtor or any Grantor, or upon or as a result of the appointment of a receiver, intervenor or
conservator of, or trustee or similar officer for, Debtor or any Grantor or any substantial part of
its property, or otherwise, all as though such payments had not been made.

Section 6.7  Payments. Each Grantor hereby guaranties that payments pursuant to this
Article VI will constitute Asset Proceeds and will be deposited into the Collection Account, to be
applied in accordance with the Priority of Payments.

Section 6.8  Information. Each Grantor assumes all responsibility for being and
keeping itself reasonably informed of the Debtor’s and each other Grantor’s financial condition
and assets, and of all other circumstances bearing upon the risk of nonpayment of the Secured
Obligations and the nature, scope and extent of the risks that such Grantor assumes and incurs
hereunder, and agrees that neither the Collateral Agent nor any other Secured Party will have any
duty to advise such Grantor of information known to it or any of them regarding such
circumstances or risks.

ARTICLE VII
Representations And Warranties

Section 7.1 Representations and Warranties. Each Grantor hereby represents and
warrants to the Purchase Money Notes Guarantor and the Collateral Agent as of the date hereof
and at all times while the Secured Obligations remain unsatisfied and undischarged in full, that:

(a) This Agreement has been duly executed by such Grantor and constitutes a
legal, valid and binding obligation of such Grantor, enforceable against such Grantor in
accordance with its terms, except as such enforceability may be limited by Debtor Relief Laws
and by general principles of equity;

(b) There are no actions, suits, Proceedings, claims or disputes pending or, to
the knowledge of the Manager or such Grantor, threatened in writing, at Law, in equity, in
arbitration or before any Governmental Authority affecting such Grantor or any of its properties
or revenues that may adversely affect the grant by such Grantor, or the perfection, of the security
interest purported to be created hereby in the Secured Parties Collateral, or the exercise by the
Collateral Agent or the Purchase Money Notes Guarantor of any of its rights or remedies
hereunder;

(©) The Grantors are and will be at all times the sole and exclusive owners of
or otherwise have and will have rights in, the Secured Parties Collateral free and clear of any
Lien other than Liens in favor of the Collateral Agent and other Liens expressly permitted
pursuant to the Transaction Documents. No effective financing statement or other instrument
similar in effect covering all or any part of the Secured Parties Collateral (except in favor of the
Collateral Agent) is on file in any recording or filing office;

(d) The transactions provided for in this Agreement (i) have been duly
authorized by all requisite limited liability company action, and (i1) do not and will not (A)
violate (1) any applicable provision of any Law or of the certificate of formation or operating
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agreement of such Grantor, (2) any order of any Governmental Authority or arbitrator or (3) any
material provision of any indenture or any agreement or other instrument to which such Grantor
is a party or by which it or the Secured Parties Collateral is or may be bound, (B) be in conflict
with, result in a breach of or constitute (alone or with notice or lapse of time or both) a default
pursuant to any such indenture or agreement or other instrument, (C) result in the creation or
imposition of any security interest in or Lien upon the Secured Parties Collateral (other than the
security interest and Lien created thereon pursuant to this Agreement) or (D) require the consent
of any party for the granting of the security interest created hereby;

(¢)  No authorization or approval or other action by, and no notice to or filing
with, any Governmental Authority or other regulatory body, or any other Person, is required on
the date hereof for (i) the due execution, delivery and performance by such Grantor of this
Agreement, (ii) the grant by such Grantor of the security interest purported to be created hereby
in the Secured Parties Collateral or (iii) the exercise by the Collateral Agent or the Purchase
Money Notes Guarantor of any of its rights and remedies hereunder. No authorization or
approval or other action by, and no notice to or filing with, any Governmental Authority or other
regulatory body, or any other Person, is required for the perfection of the security interest
purported to be created hereby in the Secured Parties Collateral, except for (A) the filing of a
UCC-1 financing statement properly describing the Secured Parties Collateral and identifying
such Grantor and Collateral Agent in the applicable jurisdiction required pursuant to the UCC,
(B) execution and delivery of the Account Control Agreements pursuant to the UCC, (C)
execution and delivery by the Custodian/Paying Agent of the Custodial and Paying Agency
Agreement containing an acknowledgment by the Custodian/Paying Agent that it holds
possession of the Custodial Documents for the Collateral Agent’s benefit, and (D) the taking of
any action required to maintain continuing perfection with respect to proceeds which cannot be
perfected by the filing of financing statements under the UCC (subclauses (A), (B), (C) and (D),
each a “Perfection Requirement” and collectively, the “Perfection Req