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desirable and Gulf Coast shall take any and all actions as are necessary to
ensure that MSMC complies with MSMC'’s servicing obligations under
the Participation Agreement.

Certain Servicing Standards. Without limiting the provisions of Section 1,
above, Gulf Coast shall comply with its servicing obligations with respect
to the Loans and the Collateral without regard to (i) any relationship that
MSMC, or Gulf Coast or any subservicer, or any of their respective
Affiliates may have to any Borrower, Guarantor or other obligor, or any of
their respective Affiliates, including any other banking or lending
relationship, (11)) MSMC’s, or Gulf Coast’s or any subservicer’s obligation
to make disbursements and advances with respect to the Loans and
Collateral, (iii) any relationship that Gulf Coast or any subservicer or any
of their respective Affiliates may have to MSMC or any of its Affiliates,
and (iv) MSMC'’s, or Gulf Coast’s or any subservicer’s right to receive
compensation for its services.

Termination. This Loan Servicing Agreement shall be terminable by
MSMC upon 30 days prior notice to Gulf Coast upon the occurrence of
any Event of Default under the Participation Agreement or upon any
default by Gulf Coast under this Loan Servicing Agreement. Participant,
as well as MSMC, shall be entitled to exercise MSMC'’s termination rights
under this Loan Servicing Agreement.

Participant as Third Party Beneficiary. Participant shall be and is hereby
designated as a third party beneficiary under this Loan Servicing
Agreement and, as such, Participant is entitled to enforce this Loan
Servicing Agreement as if Participant were a party hereto. Participant
shall have no liabifity under this Loan Servicing Agreement.

Participant Remedies Upon Default. Upon the occurrence of any Event of
Default under the Participation Agreement or any default under this Loan
Servicing Agreement, Participant may exercise all of the rights of MSMC
under this Loan Servicing Agreement and shall be entitled to cause the
termination of this Loan Sale Agreement (as provided in Section 3 above)
or the assignment of this Loan Serviecing Agreement to any other Person,
in any case, without payment to Gulf Coast of any termination penalty or
fee. Gulf Coast acknowledges and agrees that it has reviewed the
Participation Agreement and, without limiting the foregoing, understands,
acknowledges and agrees to the rights and remedies available to
Participant provided for therein upon the occurrence of an Event of
Default under the Partisipation Agreement. Gulf Coast hereby consents to
the immediate termination of itself as Contract Servicer upon the
occurrence of any Event of Default as described in Section 10.01(b) of the
Participation Agreement.
















23.

25.

represents and warrants that it meets the criteria of a Qualified Servicer
and shall at all times during the term of this Loan Servicing Agreement
continue to meet the criteria of a Qualified Servicer.

GOVERNING LAW. THIS LOAN SERVICING AGREEMENT SHALL
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAW OF THE STATE OF NEW YORK EXCLUDING ANY
CONFLICT OF LAWS RULE A PRINCIPLE THAT MIGHT REFER
THE GOVERNANCE OR THE CONSTRUCTION OF THIS LOAN
SERVICING AGREEMENT TO THE LAW OF ANOTHER
JURISDICTION. Nothing in this Agreement shall require any unlawful
action or inaction by any party hereto.

WAIVER OF JURY TRIAL. GULF COAST AND MSMC EACH
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY OF ANY
DISPUTE ARISING OUT OF OR RELATING TO THIS LOAN
SERVICING AGREEMENT AND AGREES THAT ANY SUCH
DISPUTE SHALL BE TRIED BEFORE A JUDGE SITTING WITHOUT
A JURY.

Jurisdiction and Venue. Gulf Coast and MSMC each hereby irrevocably
and unconditionally (i) agrees that any suit, action or proceeding instituted
against it by Participant with respect to this Loan Servicing Agreement
may be instituted, and that any suit, action or proceeding by him, her or it
against Participant with respect to this Loan Servicing Agreement shall be
instituted, only in the Supreme Court of the State of New York, County of
New York, or in the U.S. District Court for the Southern District of New
York or in the United States District Court for the District of Columbia
(and appellate courts from any of the foregoing) as the party instituting
such suit, action or proceeding may in his, her or its sole discretion elect,
(i1) consents and submits, for himself, herself or itself and its property, to
the jurisdiction of such courts for the purpose of any such suit, action or
proceeding instituted against him, her or it by any other party; (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; (iv) waives any
objection that it may now or hereafter have to the laying of venue of any
suit, action or proceeding arising out of or relating to this Loan Servicing
Agreement brought in any court specified above; (v) waives any claim that
any such suit, action or proceeding brought in any such court has been
brought in an inconvenient forum; and (vi) agrees not to plead or claim
any objection or claim referred to in clauses (iv) or (v).
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IN WITNESS WHEREOF, the parties hereto have caused this Loan Servicing
Agreement to be executed and delivered as of the date first set forth above.

MSMC VENTURE, LLC

By: GULF NATIONAL ONE, L.L.C., sole member and manager

By:

Guy T. Willialns, Manager

GULF COAST BANK & TRUST CO.

Guy T. Williams{ President
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