











































































































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 Collateral, or the exercise by the Collateral Agent,
the Purchase Money Notes Guarantor or the Revolver Lender of any of its rights or remedies
hereunder;

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

(@ The transactions provided for in this Agreement (i) have been duly
authorized by all requisite limited liability company action, and (ii) do not and will not (A)
violate (1) any applicable provision of any Law or of the certificate of formation or operating
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 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 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;

(e) 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 Collateral, or (iii) the exercise by the Collateral Agent, the Purchase Money Notes
Guarantor or the Revolver Lender 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 Collateral, except for (A) the filing of a UCC-1 financing
statement properly describing the Collateral and identifying such Grantor and the Collateral
Agent in the applicable jurisdiction required pursuant to the Uniform Commercial Code, (B)
execution and delivery of the Account Control Agreements pursuant to the Uniform Commercial
Code, (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 Uniform Commercial Code (subclauses
(A), (B). (C) and (D), each a “Perfection Requirement” and collectively, the “Perfection

Requirements™); and
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on the Servicing Transfer Date for such Underlying Loan) and continuing through the end of the
2010 calendar year. In the event the Servicer or any Subservicer was terminated, resigned or
otherwise performed in such capacity for only part of a year, such party shall provide an officer’s
certificate pursuant to this Section 8.14(e) with respect to such portion of the year.

® Annual Compliance Report. On or before March 15th of each year,
commencing in the year 2011, Debtor shall cause the Servicer and any Subservicer, at its own
expense or the expense of the Manager, to provide to the Initial Member, the Revolver Lender,
the Collateral Agent and the Purchase Money Notes Guarantor the annual reports (including the
independent accountant report) for the prior Fiscal Year (or other applicable period as set forth
below) required under Section 1122 of Regulation AB (as defined in the LLC Operating
Agreement) (regardless of whether any such requirements apply, by their terms, only to
companies registered or required to file reports with the Securities and Exchange Commission)
with respect to the relevant servicing criteria provisions of Section 1122 (d)(1) of Regulation AB -
that are applicable to the servicing being conducted under the LLC Operating Agreement (and
the Servicing Agreement). The first such reports shall cover the period commencing on the
Closing Date (and for each Underlying Loan, covering the period from the applicable Servicing
Transfer Date) and continuing through the end of the 2010 Fiscal Year.

(g)  Audits. Until the later of the date that is ten (10) years after the Closing
Date or the date that is three (3) years after the Final Distribution, Debtor shall, and shall cause
the Servicer and any Subservicer to (i) provide any representative of the Initial Member, the
Revolver Lender, the Collateral Agent or the Purchase Money Notes Guarantor (including any
Governmental Authority), during normal business hours and on reasonable notice, with access to
all of the books of account, reports and records relating to the Collateral, the Underlying
Collateral, the Servicing Obligations, the Debtor Accounts, or any other matters relating to this
Agreement or the rights or obligations hereunder or under the Ancillary Documents, (ii) permit
such representatives to make copies of and extracts from the same, (iii) allow the Initial Member,
the Revolver Lender, the Collateral Agent and the Purchase Money Notes Guarantor to cause
such books to be audited by accountants selected by the Initial Member, the Revolver Lender,
the Collateral Agent or the Purchase Money Notes Guarantor, and (iv) allow representatives of
the Initial Member, the Revolver Lender, the Collateral Agent or the Purchase Money Notes
Guarantor to discuss Debtor’s and the Servicer’s or Subservicer’s affairs, finances and accounts,
as they relate to the Collateral, the Underlying Loans, the Underlying Collateral (including
Acquired Property), the Servicing Obligations, the Debtor Accounts or any other matters relating
to this Agreement, the Secured Obligations or the rights or obligations hereunder, with its
officers, directors, employees, accountants (and by this provision Debtor hereby authorizes such
accountants to discuss such affairs, finances and accounts with such representatives), the
Servicer, any Subservicer, and attorneys. Any expense incurred by the Initial Member, the
Revolver Lender, the Collateral Agent or the Purchase Money Notes Guarantor and any
reasonable out-of-pocket expense incurred by Debtor in connection with the exercise by the
Initial Member, the Revolver Lender, the Collateral Agent or the Purchase Money Notes
Guarantor of its rights in this Section 8.14(g) shall be borne by such party; provided, however,
that any expense incident to the exercise by the Initial Member, the Revolver Lender, the
Collateral Agent or the Purchase Money Notes Guarantor of its rights pursuant to this Section
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to be taken by them or any one of them under this Agreement or in connection with any
Collateral or any portion thereof, except for any act or omission constituting gross negligence,
bad faith or willful misconduct (including any act or omission constituting theft, embezzlement,
breach of trust or violation of any Law). In the event the Collateral Agent, the Purchase Money
Notes Guarantor, the Revolver Lender or any Secured Party exercises its rights pursuant to
Article V, none of the Collateral Agent, the Purchase Money Notes Guarantor, the Revolver
Lender or any Secured Party, nor any of their respective Affiliates, nor any of their respective
officers, directors, employees, partners, principals or agents, including the Servicer and any
Subservicer when acting as an agent of any of the foregoing, shall be liable for any action taken
or omitted to be taken by them or any one of them pursuant to this Agreement or in connection
with any Collateral or any portion thereof, except for any act or omission constituting willful
misconduct.

(b)  Reliance on Notices, etc. Neither Debtor nor the Collateral Agent, the
Purchase Money Notes Guarantor or the Revolver Lender shall incur any liability to the other by
acting in good faith upon any notice, consent, certificate or other instrument or writing (including
telegram, cable, telex or telecopy) that is reasonably believed by Debtor or the Collateral Agent,
the Purchase Money Notes Guarantor or the Revolver Lender as applicable, to be genuine and to
have been signed or sent by the proper party and that on its face is properly executed.

() No Consequential Damages. Regardless of the legal theory upon which
any claim by or against Debtor or the Collateral Agent, the Purchase Money Notes Guarantor or
the Revolver Lender is based, including any claim based on contract, tort, strict liability, or
fraud, none of the Collateral Agent, the Purchase Money Notes Guarantor or the Revolver
Lender or Debtor shall be liable for, or may recover from the other, any amounts other than
actual losses, costs and expenses (including reasonable attorneys’ fees and litigation and similar
costs to pursue such recovery) incurred by the party asserting the claim. Without limiting the
foregoing, neither party shall be liable for, or entitled to recover from the other party, any
consequential, special, indirect, punitive, treble, nominal or exemplary damages, business
interruption costs or expenses, or damages for lost profits, operating losses or lost investment
opportunity (regardless of whether any such damages are characterized as direct or indirect),
each of which is and all of which are hereby excluded by agreement of the Collateral Agent, the
Purchase Money Notes Guarantor, the Revolver Lender and Debtor, regardless of whether the
party against whom such damages may be claimed has been advised of the possibility of any
such damages, unless (in each case) such losses are incurred by the party asserting the claim as a
direct result of a claim asserted against such party by a third party. For purposes of this Section
9.2, the following claims shall not constitute claims asserted by a third party: (i) with respect to
Debtor, any claims asserted by (A) the Servicer or any Subservicer, (B) any Affiliate of Debtor
or the Servicer or any Subservicer, and (C) any officer, director, employee, partner, principal or
agent of Debtor or the Servicer or any Subservicer, or any Affiliate of Debtor or the Servicer or
any Subservicer; and (ii) with respect to the Collateral Agent, any claims asserted by any
Affiliate or officer, director, employee, partner, principal or agent of the Collateral Agent, the
Purchase Money Notes Guarantor, the Revolver Lender or any Affiliate of any of them.
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Party are named as parties and either Debtor or such Subsidiary Grantor (or such Affiliate) or the
Indemnified Party determines with advice of counsel that there may be one (1) or more legal
defenses available to it that are different from or additional to those available to the other party
or that a conflict of interest between such parties may exist in respect of such action; and (iii) any
matter that raises or implicates any issue relating to any power, right or obligation of the FDIC
under any Law. If Debtor elects not to assume the compromise or defense against the asserted
liability, fails to timely and properly notify the Indemnified Party of its election as herein
provided, or, at any time after assuming such defense, fails to diligently defend against such
Third Party Claim in good faith, the Indemnified Party may pay, compromise or defend against
such asserted liability (but Debtor shall nevertheless be required to pay all Losses incurred by the
Indemnified Party in connection with such defense, settlement or compromise). In connection
with any defense of a Third Party Claim (whether by Debtor, a Subsidiary Grantor or the
Indemnified Party), all of the parties hereto shall, and shall cause their respective Affiliates to,
cooperate in the defense or prosecution thereof and to in good faith retain and furnish such
records, information and testimony, and attend such conferences, discovery proceedings,
hearings, trials and appeals, as may be reasonably requested by a party hereto in connection
therewith. ~

Section 13.6 Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH FEDERAL LAW BUT IF FEDERAL LAW
DOES NOT PROVIDE A RULE OF DECISION, IT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF NEW YORK,
EXCLUDING ANY CONFLICT OF LAWS RULE OR PRINCIPLE THAT MIGHT REFER
THE GOVERNANCE OR THE CONSTRUCTION OF THIS AGREEMENT TO THE LAW
OF ANOTHER JURISDICTION. NOTHING IN THIS AGREEMENT SHALL REQUIRE
ANY UNLAWFUL ACTION OR INACTION BY ANY PARTY TO THIS AGREEMENT.

Section 13.7 Jurisdiction, Venue and Service.

(@) Each Grantor, for itself and its Affiliates, hereby irrevocably and
unconditionally:

#

) consents to the jurisdiction of the United States District Court for the
Southern District of New York and to the jurisdiction of the United States District Court for the
District of Columbia for any suit, action or proceeding against it or any of its Affiliates
commenced by the Collateral Agent, the Revolver Lender, the Purchase Money Notes Guarantor
or the Initial Member arising out of, relating to, or in connection with this Agreement or any
other Ancillary Document, and waives any right to:

(A) remove or transfer such suit, action or proceeding to any
court or dispute-resolution forum other than the court in which the Collateral Agent, the
Revolver Lender, the Purchase Money Notes Guarantor or the Initial Member, as applicable,
files the suit, action or proceeding without the consent of the Collateral Agent, the Revolver
Lender, the Purchase Money Notes Guarantor or the Initial Member, as applicable;
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(b)  Each Grantor, on behalf of itself and its Affiliates, hereby irrevocably and
unconditionally agrees that any final judgment entered against it in any suit, action or proceeding
falling within Section 13.7(a) may be enforced in any court of competent jurisdiction;

(c) Subject to the provisions of Section 13.7(d), each Grantor, on behalf of
itself and its Affiliates, the Collateral Agent, the Revolver Lender, the Purchase Money Notes
Guarantor and the Initial Member hereby irrevocably and unconditionally agrees that service of
all writs, process and summonses in any suit, action or proceeding pursuant to Section 13.7(a) or
Section 13.7(b) may be effected by the mailing of copies thereof by registered or certified mail,
postage prepaid, to it at its address for notices pursuant to Section 13.9 (with copies to such other
Persons as specified therein); provided, however, that nothing contained in this Section 13.7(c)
shall affect the right of any party to serve process in any other manner permitted by Law;

(d)  Nothing in this Section 13.7 shall constitute consent to jurisdiction in any -
court by the FDIC, other than as expressly provided in Section 13.7(a)(iii) and Section
13.7(a)(iv), or in any way limit the FDIC’s right to remove, transfer, seek to dismiss, or
otherwise respond to any suit, action, or proceeding against it in any forum.

Section 13.8 Waiver of Jury. EACH GRANTOR (ON BEHALF OF ITSELF AND IT
AFFILIATES), THE COLLATERAL AGENT, THE PURCHASE MONEY NOTES
GUARANTOR, THE REVOLVER LENDER AND THE INITIAL MEMBER HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVETO A
TRIAL BY JURY OF ANY DISPUTE ARISING OUT OF OR RELATING TO THIS
AGREEMENT AND AGREES THAT ANY SUCH DISPUTE SHALL BE TRIED BEFORE A
JUDGE SITTING WITHOUT A JURY.

Section 13.9 Notices. All notices, requests, demands and other communications
required or permitted to be given or delivered under or by reason of the provisions of this
Agreement shall be in writing and shall be given by certified or registered mail, postage prepaid,
by delivery by hand or by nationally recognized courier service, or by electronic mail (followed
up by a hard copy delivered through an alternate manner permitted under this Section 13.9), in
each case mailed or delivered to the applicable address or electronic mail address specified in, or
in the manner provided in, this Section 13.9. All such notices, requests, demands and other
communications shall be deemed to be given or made upon the earlier to occur of (a) actual
receipt (or refusal thereof) by the relevant party hereto and (b) (i) if delivered by hand or by
nationally recognized courier service, when signed for (or refused) by or on behalf of the
relevant party hereto, and (ii) if delivered by electronic mail (which form of delivery is subject to
the provisions of this paragraph), when delivered and capable of being accessed from the
recipient’s office computer, provided, however, that any notice, request, demand or other
communication that is received other than during regular business hours of the recipient shall be
deemed to have been given at the opening of business on the next Business Day. In no event
shall a voice mail message be effective as a notice, communication or confirmation hereunder.
From time to time, any party may designate a new address for purposes of notice to it hereunder
by notice to such effect to the other parties hereto in the manner set forth in this Section 13.9.
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Address for notices or communications to Debtor and any Subsidiary Grantor:

2010-1 SFG Venture LLC

c/o Square Mile Capital Management LLC
450 Park Avenue

New York, NY 10022

Attention: Joseph D’Angelo

E-Mail Address: [

with a copy to:

Greenberg Traurig

MetLife Building

200 Park Avenue

New York, NY 10166
Attention: Gary S. Kleinman

Email Address [

Address for notices or communications to any of the Collateral Agent, the Initial
Member and the Purchase Money Notes Guarantor:

Manager, Capital Markets & Resolutions
c¢/o Federal Deposit Insurance Corporation
550 17th Street, NW (Room F-7014)
Washington, D.C. 20429-0002

Attention: Ralph Malami

Email Address: RMalami@fdic.gov

with a copy to:

Senior Counsel

FDIC Legal Division

Litigation and Resolutions Branch, Receivership Section
Special Issues Unit

3501 Fairfax Drive (Room E-7056)

Arlington, Virginia 22226

Attention: David Gearin

Email Address: DGearin@fdic.gov

Thomas Raburn
Federal Deposit Insurance Corporation
TRaburn@fdic.gov

Section 13.10 Assignment. This Agreement shall inure to the benefit of and be binding
on and enforceable against successors and assigns of each Grantor, the Collateral Agent, the
Purchase Money Notes Guarantor, the Revolver Lender and the Initial Member; provided,
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IN WITNESS WHEREOF, the parties hereto, by their officers duly authorized,
intending to legally bound, have caused this Agreement to be duly executed.

Structured Transaction Commercial 2010-1 SFG LLC
Reimbursement, Security and Guaranty Agreement

2010-1 SFG VENTURE LLC

FEDERAL DEPOSIT INSURANCE
CORPORATION, IN ITS CORPORATE
CAPACITY, as Purchase Money Notes Guarantor

By:
Name: Philip G. Mangano
Title: Special Programs, Manager

FEDERAL DEPOSIT INSURANCE
CORPORATION, AS RECEIVER FOR
SILVERTON BANK, N.A., as Revolver Lender

By:
Name: Philip G. Mangano
Title: Special Programs, Manager

FEDERAL DEPOSIT INSURANCE
CORPORATION, AS RECEIVER FOR
SILVERTON BANK, N.A., as Collateral Agent

By:
Name: Philip G. Mangano
Title: Special Programs, Manager




IN WITNESS WHEREOF, the parties hereto, by their officers duly authorized,
intending to legally bound, have caused this Agreement to be duly executed.

Structured Transaction Commercial 2010-1 SFG LLC
Reimbursement, Security and Guaranty Agreement

2010-1 SFG VENTURE LLC

By:  Square Mile Lodging Recovery LLC, its
Manager

By:
Name:
Title: -

FEDERAL DEPOSIT INSURANCE
CORPORATION, IN ITS CORPORATE
CAPACITY, as Purchase Money Notes Guarantor

Title:

Special Programs, Manager

FEDERAL DEPOSIT INSURANCE
CORPORATION, AS RECEIVER FOR
N.A., as Revolver Lender

FEDERAL DEPOSIT INSURANCE
CORPORATION, AS RECEIVER FOR
BANK, N.A., as Collateral Agent




FEDERAL DEPOSIT INSURANCE
CORPORATION, AS THE RECEIVER FOR
SILVERTON BANK, as Initial Member, solely for
purposes of Sections 4.1(e), 4.1(1), 5.1(a)(vi) - (ix),
5.1(b), 5.1(c), 5.5, 11.1, 11.2 and 13.6 — 13.19
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