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4. Joinder to LLC Agreement. Contemporaneously with the execution and
delivery of this Agreement, Transferee shall execute and deliver to the Company a
joinder to the LLC Agreement in the form attached hereto as Exhibit A.

5. Guaranty. Contemporaneously with the execution and delivery of this
Agreement, Transferee shall cause to be delivered to Initial Member and the Company a
guaranty in the form attached hereto as Exhibit B, duly executed by the Guarantor named
therein.

6. Representations and Warranties of Transferee. Transferee hereby
represents and warrants to Initial Member and to the Company as follows:

(a) Transferee is a “Qualified Transferee,” as such term is defined in
the LLC Agreement, and as such, represents and warrants that each item included in such
definition is true and correct in all respects as of the date hereof as if set forth herein.

(b) All information and documents provided to Initial Member or its
agents by or on behalf of Transferee or the Successful Bidder in connection with this
Agreement and the transactions contemplated hereby, including, but not limited to, the
Purchaser Eligibility Certification, the Bid Certification, the Qualification Request and
the Confidentiality Agreement, are true and correct in all respects as of the date hereof
and do not fail to state any fact necessary to make the information contained therein not
misleading.

7. Exclusivity of Representations. EXCEPT FOR SUCH
REPRESENTATIONS AND WARRANTIES AS ARE OTHERWISE EXPRESSLY
PROVIDED IN THIS AGREEMENT, THE LLC INTEREST IS SOLD “AS IS” AND
“WITH ALL FAULTS,” WITHOUT ANY REPRESENTATION, WARRANTY OR
RECOURSE WHATSOEVER, INCLUDING AS TO ITS VALUE (OR THE VALUE,
COLLECTIBILITY OR CONDITION OF THE LOANS HELD BY THE COMPANY),
FITNESS FOR ANY PARTICULAR PURPOSE, MERCHANTABILITY OR ANY
OTHER WARRANTY, EXPRESS OR IMPLIED, AND INITIAL MEMBER
SPECIFICALLY DISCLAIMS ANY WARRANTY, GUARANTY OR
REPRESENTATION, ORAL OR WRITTEN, PAST OR PRESENT, EXPRESS OR
IMPLIED, CONCERNING THE LLC INTEREST OR THE LOANS, OR THE
COLLATERAL SECURING THE LOANS.

8. Assignment. This Agreement and all of the provisions hereof shall be
binding upon and inure to the benefit of the parties hereto and their respective heirs (in
the case of any individual), successors and permitted assigns; provided, however, that the
Transferee may not assign this Agreement or any of its rights, interests or obligations
hereunder. Any purported assignment or delegation in violation of this Agreement shall
be null and void ab initio.

9. Beneficiaries. This Agreement shall inure to the benefit of, and may be
enforced by, Initial Member, Transferee and the Company and their respective successors
and assigns. There shall be no third party beneficiaries hereunder.
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10. Waivers and Amendments. No amendment or waiver of any provision
of this Agreement shall be effective unless the same shall be in writing and executed by
Initial Member, Transferee and the Company.

11.  Failure to Consummate Transaction. If for any reason, without fault of
Initial Member, Transferee fails to consummate the purchase of the LLC Interest, upon
the terms and conditions set forth in this Agreement, Initial Member's liquidated
damages, and sole and exclusive remedy, shall be the Earnest Money Deposit.
Transferee and Initial Member agree that the failure or refusal of Initial Member to alter
or modify, in any way, the terms or conditions of this Agreement, the Contribution
Agreement or any Ancillary Document or other documents referred to or contained in the
Bid Instructions shall not constitute fault on the part of Initial Member. Transferee shall
not be liable for any of the foregoing damages if Transferee is forced to withdraw its Bid
after award as the result of a supervisory directive given by the FDIC or any other federal
or state financial regulatory agency, provided that Initial Member shall be satisfied that
such supervisory directive is legally effective. In such event, Initial Member shall refund
the Earnest Money Deposit.

12, Governing Law. THIS AGREEMENT IS GOVERNED BY AND
SHALL BE 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.

13. Submission to Jurisdiction; Waivers. Each of Initial Member,
Transferee and the Company hereby irrevocably and unconditionally:

(a) (i) agrees that any suit, action or proceeding against it or any of its
Affiliates by the other party arising out of or relating to or in connection with this
Agreement may be instituted, and that any suit, action or proceeding by such party or any
of its respective Affiliates against the other party arising out of or relating to or in
connection with this Agreement shall be instituted only, in the Supreme Court of the
State of New York, County of New York, or the United States District Court for the
Southern District of New York or the United States District Court for the District of
Columbia (and appellate courts from any of the foregoing), as the Person instituting such
suit, action or proceeding may elect in its or his sole discretion, (ii) consents and submits,
for itself and its property, to the jurisdiction of such courts for the purpose of any such
suit, action or proceeding instituted against it, and (iii) agrees that a final judgment in any
such suit, action or proceeding shall be conclusive and may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by law;

(b) agrees that service of all writs, process and summonses in any suit,
action or proceeding pursuant to Section 13(a) 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 14, such service to become effective 30 days after such mailing,
provided that nothing contained in this Section 13(b) shall affect the right of any party to
serve process in any other manner permitted by law;
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly

executed as of the date first written above.
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TRANSFEREE:
GULF NATIONAL ONE, L.L.C.
By:

Name: Guy T. Williams
Title: Manager

INITIAL MEMBER:

MARKET STREET MORTGAGE
CORPORATION

Name: Daniel M. Bell .

Title: President

COMPANY:
MSMC VENTURE, LLC
By: Market Street Mortgage Corporation

Name: Daniel M. Bell |

Title: President



IN WITNESS WHEREOF, the parties have caused this Agreement to be duly

executed as of the date first written above.
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TRANSFEREE:

GULF NiTl NAL O’\IE L.L.C.

Name Guy T/Wﬂhams
Title: Manager

INITIAL MEMBER:

MARKET STREET MORTGAGE
CORPORATION

By:

Name: Daniel M. Bell
Title: President

COMPANY:

MSMC VENTURE, LLC
By: Market Street Mortgage Corporation

By:

Name: Daniel M. Bell
Title: President
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