MORTGAGE LOAN PURCHASE AGREEMENT

THIS MORTGAGE LOAN PURCHASE AGREEMENT (this “Agreemen is made
this 30th day of April 2009 by and between LehmarmtBers Holdings Inc., a Delaware
corporation, on behalf of itself and its applicabféliates (collectively, “Buyel), and Americor
Mortgage, Inc. (d/b/a Vacation Finance and d/b/aeAcor Financial Services), a Michigan
corporation (“Sell€Y).

RECITALS:

A. This Agreement is intended to set forth the entinelerstanding between the
parties whereby Buyer wishes to have the abilitynake available residential
condominium mortgage loans for condominium propsrtin which Buyer has an
interest as a lender, to individual obligors whagideto purchase a condominium
unit (each an “Obligdrand, collectively, the “Obligof$ (which loans, together
with all documents evidencing, securing or in argywelated to the origination

and closing of such loans, are hereinafter refawexs the “Loaris;

B. Buyer wishes to facilitate the availability of sucbans to such Obligors because
of the lack of availability of traditional finangnsources for such Obligors and
Seller has experience in the making and originatofg such Loans to
condominium unit purchasers and is willing to amnegie such Loans in accordance
with the terms and conditions contained herein dag®mn Buyer’s obligation to
purchase all such Loans originated by Seller stuligethe terms and conditions
contained herein below;

C. Each of the Loans shall be evidenced by promissotgs (each a “Noteand,
collectively, the “Note§ and secured by mortgages or other security unsénts
(each a "Mortgage and, collectively, the *Mortgagés covering individual
residential condominium units located within th@@ominium project commonly
known as “Canyon Ranch Living Miami Beach Condomnn$’ located in Miami
Beach, Florida (the “Mortgaged Propé€ity

D. Seller agrees to originate certain Loans for Buggsurchase in accordance with
the provisions of this Agreement.

NOW, THEREFORE, in consideration of the mutual pises, covenants and
undertakings hereinafter provided, Seller and Bayggee as follows:

SECTION 1. LOAN SUBMISSION. Seller shall submit to Buyer loan
applications, credit information and other datagdh Packagésfor Loans that Seller has
determined, and represents to Buyer, satisfy:h@) terms of this Agreement, and (ii) the
sales criteria agreed to by the Buyer and Sellemftime to time, including, without
limitation, the Underwriting Score Card and thedrrct Matrix which are both a part of the
Sales Criteria agreed to by the Buyer and the S&len time to time (the Underwriting
Score Card, the Product Matrix and the other unding criteria agreed to by Buyer and
Seller from time to time are hereinafter sometimegerred to collectively as the “Sales
Criterid). The initial Sales Criteria agreed to by Sel@rd Buyer are attached to this




Agreement as Exhibit @nd constitute the currently approved standardsumalerwriting
potential borrowers and the types of loans that mmeyoffered to such borrowers based
upon the various factors set forth in such Salage@. In the event of a discrepancy
between the provisions of this Agreement and thiesSE&riteria, the provisions of this
Agreement shall control. Seller shall furnish toyBr at Seller’'s sole expense such credit,
financial, and other information concerning potahborrower that Buyer may require in
determining for its own account whether or not s@iligor and the Loan Package to be
offered is acceptable to Buyer in its sole and hibsodiscretion. Notwithstanding the
foregoing, it is the intention of Seller that Loam#l be made available to Obligors pursuant
to this Agreement and that such Loans that meetrédogirements set forth in this
Agreement and the Sales Criteria will be made aledel to Buyer for purchase pursuant to
the terms of this Agreement until such time as Bwsfall provide Seller thirty (30) days
prior notice that Buyer will thereafter discontinperchasing Loans from Seller pursuant to
the terms of this Agreement.

SECTION 2. PURCHASE AND SALE OF LOANS. Seller shall sell to Buyer,
and Buyer shall purchase from Seller, all LoanscWHi) have been originated by Seller,
(i) meet the requirements of this Agreement ar3hles Criteria, (iii) have been approved
for purchase by Buyer in accordance with the teommthis Agreement, prior to the date
sixty (60) days after the date that Buyer delivesice to Seller that Buyer will discontinue
purchasing Loans from Seller pursuant to the tesfrthis Agreement, and (iv) are closed,
in accordance with the terms of this Agreement withirty (30) days after the date the
Buyer provides written notice to Seller that Bulas so approved such Loan for purchase.
Seller may offer to sell a Loan, or Loans, to Bulyem time to time by submitting to Buyer
a loan list or spreadsheet of potential Loans farmat acceptable to Buyer that sets forth
such Loan or Loans and their criteria as appliethéoSales Criteria. As agreed to herein,
Buyer’'s approval of a Loan for purchase shall mBager’s approval of a Loan Package
relating to a proposed Loan to be made by Sellethéo corresponding Obligor, which
approval means Buyer is, subject to the terms isf Algreement, obligated for a period of
thirty (30) days after the date Buyer delivers tentnotice to Seller of such approval, to
purchase the Loan made pursuant thereto at claditige Loan transaction unless Buyer
subsequently reasonably determines that such Loas dot satisfy the requirements set
forth in this Agreement, the standards set fortthan Underwriting Score Card and/or does
not otherwise conform to the Sales Criteria. Naitparty shall be obligated to sell or
purchase (as the case may be) any Loan, unlessuiidboth Buyer and Seller have
approved the sale of such Loan in accordance Wwéltdrms of this Agreement. The rights
granted to Seller under this Agreement shall be-eratusive. Buyer shall have the right,
from time to time, in its sole and absolute digorgtto originate, or to purchase mortgage
from any Buyer affiliate or any third party, loasscured by residential condominium units
located within the condominium project commonly ¥moas Canyon Ranch Living Miami
Beach Condominiums; provided, however, that ineébent that Loan Packages with respect
to substantially similar proposed Loans are suleaito Buyer both from Seller and from
such Buyer affiliate or third party originator, $uctoan Packages shall be reviewed by
Buyer for approval in the order that such completan Packages are received by the
Buyer.



SECTION 3. ORIGINATION OF LOANS . Seller shall use commercially
reasonable efforts to originate Loans in accordamitie the terms of this Agreement and
the Sales Criteria from any potential Obligor whouhld be a purchaser of a condominium
unit in the Mortgaged Property for so long as Buyas not provided Seller thirty (30) days
prior notice that it no longer intends to purchaseh Loans. All material documents
executed and/or delivered in connection with therafg or solicitation of potential Loans
or otherwise evidencing, governing, securing orepilise executed and/or delivered in
connection with any such Loans shall be in accardamith the Sales Criteria and shall be
subject to the prior written approval of the Buyextcept those documents prepared in
accordance with FNMA or FHMLC Guidelines which &dce be approved by Buyer in
advance. Seller shall deliver all such documemtatio Buyer at least fifteen (15) days prior
to its intended use of such documents, and unlasgemBshall otherwise object, the
documents shall be deemed approved by Buyer aftér fifteen day period so long as they
meet the terms of this Agreement and the Salegr@iand comply with applicable state
and federal laws and regulations.

SECTION 4. THE SALES CRITERIA. Buyer and Seller agree to comply with
all terms, procedures and provisions of the Sal@eria. The Sales Criteria, which consist
of Underwriting Score Card, Product Matrix and tbeher underwriting criteria as
determined by Buyer from time to time, set fortle ttriteria upon which Seller will offer
Loans to potential Obligors and the primary créefior loans that meet Buyer’s
requirements with respect to the purchase of eacim by Buyer.

SECTION 5. CHANGES TO THE SALES CRITERIA. The Sales Criteria
are subject to change from time to time as detexchioy Buyer; provided however, that
until Seller shall have received written noticenfr@uyer of any such change to the Sales
Criteria, the previous Sales Criteria shall renmgperative and in full force and effect.

SECTION 6. PROCEDURAL MATTERS. Seller shall process and close each
Loan in its own name. Notwithstanding anythinghe contrary contained herein, prior to
the sale of each Loan, such Loan must be pre-gechbind approved for purchase by Buyer
in writing, and closed and delivered in accordancth the terms hereof and the Sales
Criteria. On the date Seller closes each Loantthatbeen approved by Buyer for purchase,
Buyer shall purchase such Loan in accordance wightérms hereof at a purchase price
equal to the sum of (i) the outstanding principaliabce of such Loan, (ii) the accrued and
unpaid interest on such Loan, and (iii) a premiuhe (‘Premiuni) equal to the amount
remaining, if any, after deducting (A) the Origiioait Fee (as hereinafter defined) paid with
respect to such Loan, from (B) an amount equalne percent (1%) of the outstanding
principal amount of the Loan. Seller agrees thahall use all reasonable efforts to close
each Loan that has been pre-qualified and apprbyeBuyer. To the extent Buyer has
agreed to purchase, and Seller has agreed toasglllL.oan in accordance with the terms
hereof and the Sales Criteria, Buyer shall advémeg@urchase price for such Loan to Seller
on the date of the closing of such Loan betweeleSahd the Obligor. Upon the closing of
a Loan, Seller shall immediately transfer such LaaBuyer in accordance with the terms
and conditions set forth herein. The transferwfds described in this Section shall be
subject to the terms of a master escrow agreerodm¢ £ntered into by and among Buyer,
Seller and a third party title company in form asubstance acceptable to each of the



foregoing parties in each of such party’s sole absolute discretion. The third party title
company shall be selected by the mutual agreeniduyer and Seller in each party’s sole
and absolute discretion.

SECTION 7. UNDERWRITING OF LOANS. Seller and Buyer agree that
Seller shall offer loans to potential Obligors only accordance with the terms and
conditions of this Agreement and the Sales Critand that potential Obligors shall be
underwritten by Seller to ensure that they meetrédggirements of this Agreement and the
Sales Criteria, including, without limitation, thénderwriting Score Card that is a part of
the Sales Criteria prior to submission of a prodosean to Buyer. So long as Buyer has
not notified Seller that it no longer intends taghase Loans from Seller as provided for
herein above, Buyer or its agent shall have argabbn to review, underwrite and approve
or disapprove those Loans that Seller presentsugeBand that Seller proposes to sell to
Buyer pursuant to this Agreement to the extent theth Loans meet the Sales Criteria.
Notwithstanding the foregoing or anything to thenttary set forth in this Agreement,
Buyer shall have no obligation to purchase any gsed Loan which, in its sole discretion,
does not meet Buyer’s requirements set forth ia &greement, the standards set forth in
the Underwriting Score Card and/or does not ottervaonform to the Sales Criteria. In
making its determination, Buyer expressly disclaang conclusions Seller may draw as to
the general quality or acceptability of any LoaBuyer shall notify Seller of Buyer's
decision as to whether to purchase any Loan agmiex to Buyer by Seller in accordance
with the practices and procedures established bgr&ad Buyer and/or as set forth in the
Sales Criteria within ten (10) days of deliveryaotomplete Loan Package for such Loan
from Seller to Buyer for approval. Buyer retaimdesand absolute discretion to refuse to
purchase any Loan that does not comply with thegtesind conditions of this Agreement,
the Sales Criteria, Buyer’'s underwriting requiretsenr for any reason whatsoever (except
any reason prohibited by law); provided howevegttm the event that (i) the Seller
proposes to sell to Buyer Loan(s) that meet theeBayunderwriting requirements and
conform to the terms of this Agreement and the SS@leteria, (ii) such Loan(s) have been
approved for purchase by Buyer in writing as predidn this_Section ,7(iii) Seller has
complied with each of the terms, covenants and itiond of this Agreement for the sale of
such Loan(s), and (iv) Seller has tendered suchm(spaor purchase by Buyer in strict
accordance with the terms of this Agreement, betBhyer fails to purchase such Loan(s)
in accordance with the terms of this Agreement,@hall indemnify and hold the Seller
harmless from and against any claims, damagegddsscluding lost profits, but providing
for any lost Origination Fee) or reasonable cosid @xpenses arising out of the Buyer’'s
failure to purchase such Loan(s) to the extentigemi’in this Agreement. Without limiting
the provisions of the preceding sentence, in thentevthat an action or proceeding is
instituted by a third party with respect to anyimiacovered by the preceding sentence (a
“Covered Claim), Seller shall be entitled to employ attorneytested by Seller with the
approval of the Buyer, which approval shall noturgeasonably withheld or delayed, to
appear and defend the action or proceeding at Bugele expense, and to compromise or
settle any such action or proceeding on such teamsSeller may reasonably deem
appropriate; provided, however, that any such compe or settlement shall not include
any admission of liability or wrongdoing by Buyeitout Buyer’s prior written consent.




In the event the Seller does not wish to defarth SCovered Claim pursuant to
the preceding paragraph, the Seller shall prompilyfy Buyer of such Covered Claim and
Buyer must assume the defense of such Covered Clatim attorneys reasonably
acceptable to Seller. Buyer shall not be resptméds Seller's attorney fees incurred after
the Buyer assumes the defense of such Covered Claless the Seller and Buyer have
claims adverse to each other, in which case theapmeg party’s legal fees will be paid by
the losing party. The failure of the Seller toifyothe Buyer of such Covered Claim shall
not relieve the Buyer of any liability that the Barymay have with respect to such Covered
Claim except to the extent the Buyer demonstrdtasthe defense of such Covered Claim
is materially prejudiced by such failure. The 8elshall have the right to reject any
settlement proposed by the Buyer in connection WBittyer's defense of such Covered
Claim; provided, however, that if such settlementi) within the financial means of the
Buyer, (ii) without cost or liability to the Selle(iii) includes a full general release of the
Seller from any liability in form and content reaably satisfactory to Seller, and (iv) does
not otherwise materially and adversely affect te#e$, the Seller waives its right to reject
such settlement offer. In the event that the Bugtrses or fails to undertake the defense of
any such Covered Claim within ten (10) days aft#ice of such Covered Claim has been
given to the Buyer by the Seller, or at any time Buyer shall otherwise fail to diligently
defend or purse settlement of such Covered Claithsauch Covered Claim could result in
damages in excess of the amount that the Selldd ceasonably expect to be recoverable
from the Buyer, then the Seller shall have thetright not the obligation, to undertake the
defense, compromise or settlement of such CoveladQvith counsel of its own choosing
at the sole cost and expense of the Buyer.

Upon determination of the amount of a Coverednglavhether by agreement
between the Buyer and the Seller, by an arbitradard, any other final adjudication or
otherwise, the Buyer shall pay to the Seller thewamh of such Covered Claim within thirty
(30) days of the date such amount is determinederéafter, the amount of such Covered
Claim shall bear interest at a rate equal to teoguet (10%) per annum.

SECTION 8. RELEASE OF SERVICING. Each Loan shall be sold to Buyer
on a “servicing released” basis, meaning that Eealall release, transfer and assign to
Buyer all right, title and interest in and to thedn, including, without limitation, any right
to provide mortgage servicing in connection thetewi

SECTION 9. REPRESENTATIONS AND WARRANTIES OF SELLER.
Seller hereby makes the following representationsl avarranties to Buyer. Such
representations and warranties are deemed to be bl as of the date hereof, and as of
each and every date Seller sells a Loan to Buysh(such date, a “Settlement Dateand
Buyer shall be deemed to have relied on the folhgwepresentations and warranties.

9.01 Seller Representations and Warranties Seller makes the following
representations and warranties:

(1) Organization Seller is duly organized, validly existing ana good
standing under laws of its state of organizatiod tre State of Florida, and has
the power to own its assets and to transact thaéass in which it is presently



engaged. Seller is duly qualified and in good ditagn under the laws of each
jurisdiction where its ownership or lease of préper the conduct of its business
requires such qualification, including, without itation, its state of organization
and the State of Florida, and where the failurddoso qualified would have a
material adverse affect on the business and as$e&deller, taken as a whole.
Seller has and shall continue to maintain in falice and effect all licenses,
registrations and certifications in all approprigteisdictions to conduct all

activities performed with respect to the making aalling of Loans.

(2)  Authority. Seller has the power, authority and legal rightnake, deliver
and perform this Agreement and all of the transasticontemplated hereunder,
and has taken all necessary action to authorizeettezution, delivery and
performance of this Agreement. No consent of atmgroparty and no consent,
license, approval or authorization of, or registratwith, any governmental
authority, bureau or agency is required in conoactvith the execution, delivery,
performance, validity or enforceability of this Agment or the sale of the Loans
or if required same has been obtained and remaiefdct.

3) No Violation. The execution, delivery and performance of Agseement
will not violate any provision of any existing laws regulation, or any order or
decree of any court, or Seller's organizational uoents or of any mortgage,
indenture, contract or other agreement to whicHeBSé$ a party or by which
Seller and any of its property or assets may batou

4) Litigation. No litigation or administrative proceedings af efore any
court, tribunal or governmental body is presen#wnging, or, to the knowledge of
Seller, threatened against Seller or any of itsperies, which, if adversely
determined, would have a material adverse effetherbusiness, assets, financial
condition of Seller or Seller's ability to performts obligations under this
Agreement.

(5) True and Correct Neither this Agreement nor any statement, report
other document furnished or to be furnished purst@rthis Agreement or in
connection with the transactions contemplated herebntains any untrue
statement of fact or omits to state a fact necgssarmake the statements
contained therein not misleading.

(6) Validity. This Agreement has been duly authorized and utedcby
Seller and is, or upon delivery will be, a legadlid and binding obligation of
Seller enforceable in accordance with its termdyjesut only to applicable
bankruptcy, reorganization, insolvency, moratoriupn other similar laws
affecting creditor rights generally.

(7 Commissions to Third PartiesSeller has not dealt with any broker or
agent or other Person who might be entitled teeademmission or compensation
in connection with the sale of Loans by Seller toy& other than the Buyer.




9.02

(8) No Common OwnershipSeller, any title company, any closing agent and
any appraiser shall each be independent partiesshall have no common
ownership, employees, management, directors or ather relationship or
affiliation unless previously disclosed to and ap@d by Buyer in writing. The
Obligor(s) shall also be independent of Seller, &tlg company, any closing
agent and any appraiser and shall not be affiliatiéldl Seller, any title company,
any closing agent or any appraiser in any way.

(9)  Solvency Seller is solvent, has not committed any adbaikruptcy and
the execution and consummation of this Agreemerit mot render Seller
insolvent. Upon payment by Buyer of the purchaseepof the Loan, no creditor
or stockholder of Seller or any other person wavé& any claim against Buyer on
the Loan. The consideration received by Sellemuih@ sale of the Loans will
constitute fair consideration and reasonably edentavalue for the Loans. The
sale of the Loans is not undertaken with the interftinder, delay or defraud any
of the Seller’s creditors.

Seller Loan Representations, Warranties and CovenarSeller makes the
following representations, warranties and covenavith respect to each Loan
which shall be deemed reaffirmed at the closingaxth Loan and simultaneous
sale to the Buyer:

(2) Loan Meets RequirementsThe Loan shall conform in all respects to all
the applicable requirements contained in the S@lkgeria and this Agreement.
Upon purchase of a Loan by Buyer, which purchasal shke place at the
settlement table of the Loan, such Loan will bdyfdiinded and shall be fully
amortizing with no negative amortization.

(2)  Seller Has Full Right to Sell and Assig&eller is the sole owner of record
and holder of the Loan and has full right and arithdo sell and assign it to

Buyer. In addition, Seller’s right to sell or agsiis not subject to any other
party’s interest or to an agreement with any opiaaty.

3) Seller’'s Lien on Property Upon funding of the Loan by Buyer at the
settlement table, the Mortgage securing the Loara igalid, subsisting and

enforceable first priority lien on the Mortgagedoperty, free and clear of all

encumbrances and liens having priority over it,egtcfor liens for real estate

taxes and liens for special assessments that argehdue and payable and has
been properly filed, recorded or otherwise peri@ateaccordance with applicable
law. No instruments other than those deliveredethigh are required under

applicable law to evidence the indebtedness repreddy the Loan or to perfect
a security interest in the collateral for the Loadone of the Mortgage Property
or any other collateral securing the Loan have bssined by a governmental
agency. The existence of a valid and enforceatiéeimsurance policy insuring

such position shall suffice for purposes of meetthg requirements of this

subsection.




(4) Documents are Valid and EnforceablelThe Note, Mortgage and any
security agreements, chattel mortgages or equivduments relating to it have
been properly signed, are valid and their terms t@yenforced by Buyer, its

successors and assigns, subject only to bankrugicy, Servicemembers’ Civil

Relief Act, laws relating to administering desceamda estates, and general
principles of equity. The Note and the Mortgage amery other agreement, if
any, executed by the Obligor(s) in connection wik Loan are genuine, and
each is the legal, valid and binding obligatiortled maker thereof enforceable in
accordance with its terms. All parties to the Nate Mortgage and each other
such related agreement have legal capacity to emtethe Loan and to execute
and deliver the Note, the Mortgage and each otbktted agreement, and the
Note, the Mortgage and each other such relateceagmet have been duly and
properly executed by the respective Obligor(s).lleBdad reviewed all of the

documents constituting the Loan file and has madg snquires as it deems
necessary to make and confirm the accuracy of #peesentations set forth
therein. All recording or other fees required ® fmid in connection with the

filing or recording of any document entered intaonnection with the Loan have
been paid in full by the Seller and/or the Obligoaccordance with the terms of
the Loan. Notwithstanding the foregoing, it is et that the use of FNMA

and/or FHLMC approved form of loan documents shalldeemed to meet the
requirements of this subsection so long as theyt theeother requirements of this
Agreement.

(5) Mortgage Property Not Subject to Lien§he Mortgaged Property is free
and clear of all mechanics’ liens, materialmen&nd or similar types of liens.
There are no rights outstanding that could resulamy of such liens being
imposed on the Mortgaged Property.

(6) Title Insurance There is a mortgage title insurance policy oe th
Mortgaged Property. The title insurance policyorsa current ALTA form (or
other generally acceptable form) issued by an arste¢ company which, along
with the policy itself, meets the requirementsfeeth in the Sales Criteria. The
title insurance insures Seller and its successods assigns as holding a first
priority lien on the Mortgaged Property.

(7 No Modification or Subordination of MortgageSeller has not done any
of the following: (a) materially modified the Note Mortgage; (b) satisfied or
cancelled the Note or Mortgage in whole or in p@};subordinated the Mortgage
in whole or in part; (d) released the Mortgagedp@rty in whole or in part from
the Mortgage lien; or (e) signed any release, dhtimn, modification or
satisfaction of the Note or Mortgage.

(8) Mortgage in Good StandingTo the best of Seller’s knowledge after due
inquiry, there is no default, breach, violation,ement of default or acceleration
existing under the Note or Mortgage, nor has tleeeirred any event that, with
the passage of time or the giving of notice or potiuld give rise to such default,
breach, violation or event of default and/or acalen. Seller has not waived




any default, breach, violation or event of defaultcceleration under the Note or
Mortgage and all of the following that have becodue and payable have been
paid or an escrow of funds sufficient to pay thems been established: (a) taxes;
(b) government assessments; (c) insurance premigd)swater, sewer and
municipal charges; (e) leasehold payments; angr@und rents. No collateral
purporting to secure the Loan has been repossessgidposed of or foreclosed
against by Seller or any other person from the goio(s).

(9) Advances Seller has not made, or knowingly received fratimers, any
direct or indirect advance of funds in connectiothvthe Loan on behalf of the
Obligor, except as provided in the Sales Criteridis warranty does not cover
payment of interest from the earlier of: (a) théedaf the Note; or (b) the date on
which the Mortgage proceeds were disbursed; oth@g)date one month before
the first installment of principal and interesttbie Note is due.

(10) Property Intact To the best of Seller's knowledge after due inguthe
Mortgaged Property is not damaged by waste, faghguake or earth movement,
wind, flood, tornado or other cause of loss. Thareno proceedings pending for
the partial or total condemnation of the Mortgagedperty.

(11) Improvements The underlying property secured by the mortgage
constitutes an individual, residential condominiumt and all appurtenant rights
as permitted in the Sales Criteria and as refleatethe credit files and other
materials submitted to Buyer. The Seller will peni due diligence in
accordance with FNMA/FHLMC Guidelines to confirm ethunderlying
condominium unit is subject to a certificate of wgancy or similar use and
occupancy certificate allowing the borrower to @sel/or occupy the property.
To the best of Seller's knowledge after due inquity the Mortgaged Property is
free of damage and waste including but not limitechazardous materials and
there is no proceeding pending for the total otipacondemnation thereof, (i)
any improvements that are included in the appraisdde of the Mortgaged
Property are totally within the property’s bouné@arand building restriction lines,
(iif) no improvements on any adjoining property @ory other condominium unit
encroaches on the Mortgaged Property, and (iv)aady all home improvement
goods and services to be provided or performedmuad®an have been provided
in workmanlike manner, and in accordance with ayablie regulatory codes, and
to the Obligor(s) satisfaction.

(12) Note Not Usurious The Note is not usurious and either meets or is
exempt from any usury laws or regulations.

(13) Compliance with Consumer Protection LawSeller, and any originator if
not the Seller, has complied with all applicabldei@al and state laws, regulations
and other requirements including, but not limited the Real Estate Settlement
Procedures Act and Regulation X; the Federal Faiugthg Act; the National
Flood Insurance Act; the Equal Credit Opportunitgt And Regulation B; the
Truth in Lending Act and Regulation Z; the Fair @iteReporting Act; the Fair




Debt Collection Practices Act; the Home Mortgagesdisure Act and
Regulation C; the Gramm-Leach-Bliley Act and Regata P; and all Florida
laws relating to mortgage brokerage and mortgagdig activities (including,
without limitation, Fla. Stat. 494.001 et seq.)ell& further warrants compliance
with the terms of Buyer’'s “Fair Lending Policy Statent,” attached as Exhibit B
of this Agreement..

(14) Property is Insured A casualty insurance replacement policy on the
Mortgaged Property is in effect and meets the requénts set forth in the Sales
Criteria. The policy is written by an insurancemgany which meets the
requirements set forth in the Sales Criteria andvides fire and extended
coverages for an amount at least equal to the am@gquired by the Sales
Criteria.

(15) Loan Marketability Seller knows of nothing involving the Loan, the
Mortgaged Property, the Obligor or the Obligor'sedit standing that can

reasonably be expected to: (a) cause the Loan toobee delinquent; or (b)

adversely affect the Loan’s value.

(16) Default To the best of Seller's knowledge after due inquho default
exists under the Loan. The Loan is not in the gesisn of any attorney or
collection agency for collection nor is it the seddj of any actual or threatened
bankruptcy proceeding or other litigation.

(17) Counterclaim To the best of Seller's knowledge after due inguhe
Obligor has not asserted any defense, set-offf o§escission or counterclaim,
either at law or in equity, in connection with thean.

(18) Genuineness of Signature#ll Loan documents are genuine and contain
genuine signatures. All Loan documents that Buwsuires to be original
documents are original documents. All certifieghies of original documents are
true copies and meet the applicable requirements specifications of this
Agreement, the Sales Criteria and any other reméngés that Buyer has
reasonably made of Seller.

(19) Full Disbursement of Proceeddhe Loan has been closed and, subject to
table funding by the Buyer at the settlement tathle,proceeds of the Loan have
been fully disbursed and there is no requiremenfuture advances thereunder,
and any and all requirements as to completion gfamsite improvement and as
to any escrow funds therefore have been compli¢d @ther than any reserves
set aside for punch list items. All costs, feed arpenses incurred in making or
closing the Loan and the recording of the Mortgasgee paid, and the Obligor is
not entitled to any refund of any amounts paidwe dnder the Note or Mortgage.

(20) Loan Fees All costs, fees, expenses and charges payabbetigi or
indirectly to Seller or any affiliate thereof in rmzection with the origination,
making or closing of the Loan (collectively, the dan Closing Feéys have

10



complied with the Sales Criteria and have been pefdll. In any event, without
the prior written consent of the Buyer in each anse, the Loan Closing Fees
with respect to any Loan do not exceed the sum)oén( origination fee (the
“Origination Feé) equal to one percent (1.0%) of the principal amoof the
Loan, (ii) a documentation fee of $250, (iii) athoanderwriting fee of $350, and
(iv) a processing fee of $372. Neither Buyer noy andemnified Party, as
hereinafter defined, shall have any obligation fobe payment of any Loan
Closing Fees.

(21) Appraisals Upon the written request of the Buyer, Sellalistause to be
delivered to Buyer, at the Obligor’s sole cost &xgense, an appraisal of each
Mortgaged Property signed prior to the approvaltled applicable Mortgage
application by a qualified appraiser, who (i) iselised in the state where the
Mortgaged Property is located (ii) is acceptableBtoer, (iii) has, no interest,
direct or indirect, in the Mortgaged Property oaimy loan on the security thereof,
and (iv) does not receive compensation that iscadte by the approval or
disapproval of the Loan. The appraisal shall emmleted in compliance with
the Uniform Standards of Profession Appraisal Feactind all applicable federal
and state laws and regulations, including FIRREAhere have been no
arrangements or agreements between Seller andpfiraiser identified in the
Federal Register by the Flood Emergency Managemgahcy as having flood
hazards. The Mortgaged Property is covered bydfiasurance which shall be in
an amount not less than the least of (a) the odstg principal balance of the
Loan, but not less than the minimum amount requicedully compensate for
damage or loss in the event of partial loss, oepéacement cost basis, (b) the full
insurable value of the Mortgaged Property, or (@ maximum amount of
insurance available under the National Flood InsceaAct of 1968, as amended.

(22) Obligors are Real To the best of Seller's knowledge after due inquhe
Obligor(s) on the Loan are the true and only Obbgbereon, are the real parties
in interest thereon and are not straw men, nomine@scommodation parties or
representatives of any other person, group or dzgdon as to all or any part of
the credit extended thereunder.

(23) Benefits to Seller Neither Seller nor any stockholder, directoffjoefr,
partner, employee or agent of Seller has receivedb&nefit, consideration or
value, other than (a) the increased business tlerSahd its affiliated entities
represented by the Loan or (b) a prepaid financargeh disclosed to the
Obligor(s) on the Loan or (c) insurance commissipos time to time heretofore
paid from any Obligor(s) or anyone else in conmectith the Loan or (d) the
compensation to be paid to Seller by Buyer underAlgreement.

(24) No Third Party PaymentsNo payments made on the Loan were made
directly or indirectly by any of the Seller, theoskholders, officers, directors,
partners, employees or agents of Seller or by sigr@@ of the Loan or merchant
who referred the Obligor(s) under the Loan. NeitBeller nor any such person
or entity has made any agreement or reached anwgrstadding with any
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Obligor(s) for any variation of the interest ragghedules of payment or other
terms and conditions of the Loan. The Seller lsadvanced funds, or induced,
solicited or knowingly received any advance of faificom a party other than the
owner of the Mortgaged Property subject to the §ege or an Obligor on such
Loan, directly or indirectly, for the payment ofyaamount required under such
Loan. There is no obligation on the part of thédeB@r any other party to make
payments on account of the Loan which are in amldito those made by the
Obligor(s).

(25) Prior Payments MadeAll payments required under the terms of therLoa
to be made on or prior to the Settlement Date lepen made; the Loan was not
or is not the subject of a first payment defaullemthe Note.

(26) Transfer of Mortgage LoansThe assignment of mortgage with respect to
each Loan is in recordable form and is acceptableeicording under the laws of
the jurisdiction in which the Mortgaged Property lecated. The transfer,
assignment and conveyance of the Notes and thegityes by the Seller are not
subject to the bulk transfer or similar statutomowisions in effect in any
applicable jurisdiction.

(27) Collateral Occupied To the best of Seller's knowledge after due inqu
The collateral purporting to secure the Loan sectine Loan as of the date of
transfer and is lawfully occupied as reflectedhiea tredit files and other materials
submitted to Buyer.

(28) Mortgage Remedies The Mortgage contains customary and enforceable
provisions, subject to applicable law, so as taleerthe rights and remedies of the
holder thereof adequate for the realization agamstMortgaged Property of the
benefits of the security provided thereby includibgit not limited to, (a) by
judicial or non-judicial foreclosure proceedingsnaay be authorized by law, and
(b) the right, subject to any applicable federatknietions, to call a default under
the Mortgage and to accelerate the Mortgage indekss in the event the
Mortgaged Property or a portion thereof is soldransferred without the consent
of the holder of the Mortgage. All persons whoéav will have an ownership,
homestead or dower interest in the Mortgaged Ptppave signed the Mortgage
relating to such property if said signature is péed by law.

(29) Servicemembers’ Civil Relief Act The Obligor(s) has not notified the
Seller, and the Seller has no actual knowledgeany, relief requested by or
allowed to the Obligor(s) under the federal Semviembers’ Civil Relief Act
(f/k/a Soldiers’ and Sailors’ Civil Relief Act 0f90).

(30) No High Cost Loans None of the Loans are classified as (a) “higst'co
loans under the Home Ownership and Equity Protectiot of 1994 or (b) so

called “high cost”, “threshold,” “covered,” or “pdatory” loans under any other
applicable state, federal or local law.
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(31) Authorization to Share Information All loan files relating to Loans
purchased by Buyer shall contain the authorizatioshare information described
in the Sales Criteria signed by the Obligor(s)lleés@lso represents and warrants
that it shall not forward any application or creiformation of any Obligor(s)
who does not authorize the sharing of information.

(32) No Tribal Law The governing laws with respect to the origioafi
servicing and foreclosure of any Loan are the apple provision of the laws of
the state in which the collateral is located, @ lws of the United States, and
not any tribal law, and no tribal court has exafegurisdiction of the same.

(33) Credit Report Each credit report obtained in connection witie t
origination of a Loan was obtained from a majoddresporting agency, and was
less than sixty (60) days old at the time of tlusiclg of the related Loan.

(34) Obligor(s) Are Alive and Solvent To the best of the Seller’s knowledge
after due inquiry, at the time of settlement, nohéhe Obligor(s) on such Loan is
deceased and the Loan is not subject to any perfdimeglosure, bankruptcy,

insolvency, or reorganization proceeding, survespdie, quiet title or adverse
possession claims. The debt on the Loan has mot thecharged in a previously
pending bankruptcy action.

(35) Sale Transactian Under generally accepted accounting principles t
transfer of the Loans may be treated as a sald@rdoks and records of the
Seller and the Seller has determined that the dispo of the Loans pursuant to
this Agreement will be afforded sale treatmenttéor and accounting purposes.

(36) USA PATRIOT Act The Seller has complied with all applicable anti
money laundering laws and regulations, includinghaut limitation the USA

PATRIOT Act of 2001 (collectively, the “Anti-Monejaundering Laws”) and

maintains, and will maintain, sufficient informaticdo identify the applicable

Obligor for purposes of the Anti-Money Launderingws. The documents,
instruments and agreements executed in connectitm each of the Loans
contain all provisions necessary to require the igobs to provide any

information necessary to allow Buyer or any subsegholder of the Loan or any
interest therein to comply with the requirementshed Anti-Money Laundering

Laws.

(37) True Information To the best of Seller's knowledge after due inguall
information and documents contained in a Loan fle genuine and the
information contained in such documents is truepeste and complete and such
documents do not omit to state a fact necessanyale the statements contained
therein not misleading.

(38) Sole Originator Seller warrants that it is the sole originatbath Loans
submitted to Buyer by Seller pursuant to this Agrest.
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(39) Patrties in Interest All parties which have had any interest in theah,
whether as mortgagee, assignee, pledge, mortgaferbor otherwise, are (or,
during the period in which they held and disposéduzh interest, were) (1) in
compliance with any and all applicable licensinguieements of the laws of the
state wherein the Mortgage Property is located, (@h@rganized under the laws
of such state, or (3) qualified to do businessuchsstate, or (4) federal savings
and loan associations or national banks havingcimah offices in such state, or
(5) not doing business in such state.

(40) No Fraud No error, omission, negligence, misrepresematioaud,
identity theft, or similar occurrence has takercplan the part of the Seller.

(41) These representations, warranties and covenanteade at and as of the
time of origination, transfer, and conveyance afhreboan to Buyer, but Buyer’s

rights with respect to the breach of these reptesiens, warranties and

covenants shall continue after the purchase oflLib@n by Buyer and after

payment by Buyer of the purchase price for suchLioaSeller, and shall survive
after any termination of this Agreement. Theseaasentations, warranties and
covenants are for the benefit of Buyer as welhashtenefit of Buyer’'s successors
and assigns.

SECTION 10. INTERIM SERVICING. All Loans sold by Seller under this
Agreement shall be sold on a servicing-releasets b&xcept as otherwise provided in this
Agreement, as of the applicable Settlement Daterigihts, obligations, liabilities and
responsibilities with respect to the servicing o€ls Loan shall pass to Buyer, and Seller
shall be discharged from all liabilities arisingorin such servicing from and after the
Settlement Date. Notwithstanding anything to tbetary contained in this Agreement, to
the extent that the actual servicing of any Loamnoa be transferred from Seller to Buyer
on the Settlement Date due to the requirementsrgimgethe timing of notice of transfer of
servicing under RESPA, or other applicable lawsntBeller shall immediately transfer the
closed Loan to a sub-servicer of Buyer's choice (timterim Servicel) pursuant to the
terms and conditions of this Section. Interim $mwshall service such Mortgage Loan in
compliance with reasonable and customary servipragtices and procedures of prudent
loan servicers that service mortgage loans sinmldhe Loans, and in compliance with all
applicable law, from and after the Settlement Datel the date on which the servicing of
the Loan is transferred from the Interim Servicer another servicer (the "Servicing
Transfer Dat®; however, the Servicing Transfer Date shall leelater than twenty-five
(25) days past each related Settlement Date, uatasswise agreed upon by the Buyer and
the Seller.

During the interim servicing period, neither Seltesr Interim Servicer shall take any
action to compromise, renew, modify or alter thenteof a Loan or to commence any judicial or
non-judicial action to collect a Loan without thegp written consent of Buyer. Any payments
or monies received or held by Seller or Interimv&er from or on behalf of an Obligor after the
Servicing Transfer Date shall be held in trust ®ylé3 and/or Interim Servicer, as the case may
be, for the benefit of Buyer. Any payments or nesnieceived by Seller or Interim Servicer
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from or on behalf of an Obligor after the Servicifigansfer Date shall be delivered to Buyer
with forty-eight (48) hours of receipt thereof.

Each party shall be responsible for compliance @#ttion 6 of RESPA and Section
3500, 21 of Regulation X thereto, as amended, deggrtransfer of servicing to the extent
applicable to such party, including the obligatafrBuyer to send a transferee notice and Seller
to send a transferor notice when required. Formpilmpose of complying with the information
required by Section 6 of RESPA, Seller's address2% E. Brown Street, Suite 300,
Birmingham, MI 48009; its toll-free telephone numlie [888.LOAN.466]; Buyer's address is
Lehman Brothers Holdings Inc., 1271 Avenue of thmehicas, 46th Floor, New York, New
York 10022 its toll-free telephone number is (8686-6614. Each party is responsible for
notifying the other in writing in the event of anlgange in the foregoing information.

No later than five (5) days after each SettlemeateDSeller shall send to all Obligors
and grantors, via first class mail, postage prepaldtter, the text and format of which shall have
been pre-approved by Buyer, which shall advise gablthat their Loan has been sold to Buyer.
The letter shall contain such other informatiorBager may reasonably request.

Notwithstanding the foregoing, it is understood aggeed that Interim Servicing is not
currently contemplated to occur pursuant to thiseggent.

SECTION 11. INDEMNIFICATION BY SELLER. Seller will indemnify and
hold Buyer, each of Buyer’s direct and indirectsdlaries and affiliates, and the respective
officers, directors, shareholders, partners, membanployees, agents, servants, counsel,
representatives, affiliates, subsidiaries, paréiotp, successors and assigns of any and all of
the foregoing (collectively, the “Indemnified Padl) harmless from and against any and
all claims, losses, liabilities, obligations, pdres, actions, causes of action, claims of
usury, suits, controversies, damages (whetheergénspecial or punitive), judgments,
executions, claims and demands, costs and expems®#sding, without, limitation,
attorneys’ fees and expenses (whether or not fitigais commenced), liens and
indemnities of every kind and nature whatsoeverlgff@s’) arising out of, under, in
connection with, or related in any manner to: iy act or omission of Seller or any
employee or agent of Seller, (ii) Seller’s faildoeperform any of its obligations hereunder,
or (iii) the falsity, incorrectness or incompletesseof any representation or warranty made
by Seller herein. This indemnification shall inddy but not be limited to, indemnification
against Claims arising in connection with actiongpmceedings instituted by or on behalf
of (i) an Obligor with respect to any of the Loams, (i) any person prosecuting or
defending any action or proceeding as a represeatat or on behalf of a class or other
interest group relating to the Loans, or (iii) aggvernmental instrumentality, body, or
agency having jurisdiction under any applicablduséa rule, regulation, order or decree
relating to the Loans.

Without limiting the provisions of the precedingragraph, in the event that an action or
proceeding is instituted by a third party with respto a Claim, Buyer or the respective
Indemnified Party shall be entitled to employ at&ys of its own selection to appear and defend
the action or proceeding at Seller’s sole expeasd,to compromise or settle any such action or
proceeding on such terms as Buyer or such Indeeahiarty may reasonably deem appropriate;
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provided, however, that any such compromise ofeseéint shall not include any admission of
liability or wrongdoing by Seller without Sellerfsior written consent.

In the event the Buyer or the respective Indemaiffarty does not wish to defend such
Claim pursuant to the preceding paragraph, the Baysuch Indemnified Party shall promptly
notify Seller of such Claim and Seller must assuhe defense of such Claim with attorneys
reasonably acceptable to Buyer or such other InderdriParty. Seller shall not be responsible
for such Indemnified Party’s attorney fees incuradigr the Seller assumes the defense of such
Claim unless the respective Indemnified Party aelleShave claims adverse to each other, in
which case the prevailing party’s legal fees wél faid by the losing party. The failure of the
Indemnified Party to notify the Seller of such @lashall not relieve the Seller of any liability
that the Seller may have with respect to such Ckatoept to the extent the Seller demonstrates
that the defense of such Claim is materially prigiedl by such failure. The respective
Indemnified Party shall have the right to rejecly asettlement proposed by the Seller in
connection with Seller's defense of such Claim;vpted, however, that if such settlement is (i)
within the financial means of the Seller, (ii) wotlt cost or liability to the Buyer, (iii) includes
full general release of the Buyer and each of titeinnified Parties from any liability in form
and content reasonably satisfactory to Buyer, aayl does not otherwise materially and
adversely affect the Buyer or any of the other inddied Parties, the Buyer waives its right to
reject such settlement offer. In the event thatSkeller refuses or fails to undertake the defense
of any such Claim within ten (10) days after notidesuch Claim has been given to the Seller by
an Indemnified Party, or at any time the Selledlsttherwise fail to diligently defend or purse
settlement of such Claim or if such Claim coulduiegh damages in excess of the amount that
the Indemnified Party could reasonably expect todoeverable from the Seller, then the Buyer
or any other Indemnified Party shall have the righit not the obligation, to undertake the
defense, compromise or settlement of such Clairh waunsel of its own choosing at the sole
cost and expense of the Seller.

Upon determination of the amount of a Claim, whetheagreement between the Seller
and the applicable Indemnified Parties, by an eatdin award, any other final adjudication or
otherwise, the Seller shall pay to each of theiegble Indemnified Parties the amount of such
Claim within thirty (30) days of the date such ambis determined. Thereafter, the amount of
such Claim shall bear interest at a rate equarn@ercent (10%) per annum.

SECTION 12. REPURCHASE OF LOANS. Seller shall, within ten (10)
business days, unless otherwise mutually agreed bp®&uyer and Seller but not to exceed
an additional twenty (20) days, of Buyer’s writteguest, repurchase from Buyer any Loan
sold to Buyer if any warranty or representation enbgl Seller about the Loan is untrue and
such impairs the value of the Loan(s), or if Sefias otherwise breached this Agreement in
whole or in part with regard to any Loan(s) thapain the value of such Loan(s), or if
Seller has failed to deliver any Loan document ested by Buyer or required by this
Agreement or the Sales Criteria that impairs tHaevaf such Loan(s). Notwithstanding the
foregoing, Seller is not a guarantor of the Loand & obligated to repurchase only upon
the occurrence of the events set forth in the plaegesentence. In the event of such
repurchase, Buyer shall tender to Seller all Loanudhents required to be repurchased
pursuant to this provision, and said documents,revta@propriate, shall be endorsed to
Seller without recourse to Buyer. Contemporanesitis such tender, Seller shall pay to

16



Buyer in immediately available funds an amount étmuauch Loan’s then unpaid principal
balance, plus accrued interest (the “Repurchase’PriThe Repurchase Price shall include
(i) any reasonable costs and expenses incurrednnection with the transfer to the Seller
of the servicing rights related to the repurchasedn, plus (i) the amount of any
unreimbursed servicing advances made by the serefcthe repurchased Loan, plus (iii)
any reasonable costs and damages, excluding lofispincurred by Buyer or any assignee
of Buyer in connection with any violation of anypresentation or warranty of the
repurchased Mortgage Loan by the Seller. It isesstdod and agreed by the parties that
the repurchase obligations hereunder are in additipand not in lieu of, all other remedies
available in this Agreement or by law. Buyer slnale the right to set off of any amounts
owed to Buyer hereunder or otherwise by Sellerreggany and all amounts owed to Seller
by Buyer.

SECTION 13. TERMINATION. This Agreement may be terminated in the
manner provided hereinafter; however, all of Sularepresentations, covenants and
agreements contained in this Agreement shall serany termination of the Agreement.

13.01 Termination Without CauseThis Agreement may be terminated without catise a
any time by either party after sixty (60) days pnaritten notice to the other
party. Termination under this_ Section 13.@hall not terminate Seller’s
agreement to sell and Buyer’'s agreement to purcthe@se Loans which, prior to
the effective date of termination, Buyer and Sellave agreed to purchase and
sell, respectively, provided such Loans: (i) comérto meet the requirements of
this Agreement and the Sales Criteria; and (ii) approved for purchase by
Buyer either prior or subsequent to the effectiagedf termination..

13.02 Termination for Cause This Agreement may be terminated immediatelyr “fo
cause” upon the occurrence of any of the followi@gif Seller or Buyer is in
default under this Agreement, or (ii) if Seller bawes insolvent or bankrupt, or if
a receiver is appointed for Seller, or if a petfitior reorganization is filed by or
against Seller. If Seller is in default under tAgreement, Buyer shall give Seller
written notice of such default and provide Selléthva period of ten (10) days in
which to cure such default. If Seller shall nové&ured such default within ten
(10) days from the date of Buyer’s notificationemhBuyer shall have the option
to immediately terminate this Agreement upon ncaifion to Seller. If Buyer is in
default under this Agreement, Seller shall give &uwritten notice of such
default and provide Buyer with a period of ten (fd)ys in which to cure such
default. If Buyer shall not have cured such ddfadithin ten (10) days from the
date of Seller's notification, then Seller shallvbathe option to immediately
terminate this Agreement upon notification to BuyéiSeller becomes insolvent
or bankrupt, or if a receiver is appointed for 8elbr a petition for reorganization
is filed by or against Seller, this Agreement shailitomatically terminate.
Termination under this_Section 13.Ghall release Buyer from any and all
obligations to purchase Loans thereafter.

SECTION 14. RELATIONSHIP OF PARTIES. Seller is an independent
contractor, and this Agreement and any transac&onesred into pursuant hereto shall not
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be deemed to create between Buyer and Sellerteoredhip of agency, legal representation,
partnership, joint venture, debtor/creditor, or émgment. No party shall be deemed to
designate the other party as its agent, and BuykiSaller agree that neither party is in any
way authorized to make any contract, agreementiawdr or representation, or to create
any obligation, express or implied, on behalf o# thther. Neither party assumes any
liability or incurs any obligations of the other bye execution of this Agreement. No part
of the consideration to be paid for any Loan shallconsidered a fee paid for the goodwill
of Seller.

SECTION 15. CONFIDENTIALITY AND NONDISCLOSURE. EXCEPT
AS OTHERWISE REQUIRED BY LAW, SELLER, ITS EMPLOYEEAND AGENTS
SHALL NOT DISCLOSE THE EXISTENCE OF THIS AGREEMENOR THE FACT
THAT SELLER IS ABLE TO OFFER BUYER’'S LOAN PRODUCTBND PRICES.
SELLER AND BUYER SHALL KEEP ALL COMMUNICATIONS BETWEEN SELLER
AND BUYER CONFIDENTIAL INCLUDING ALL “NONPUBLIC PERSONAL
INFORMATION” (AS THAT TERM IS DEFINED IN TITLE V OF THE GRAMM-
LEACH-BLILEY ACT (THE “ACT”) AND UNDER APPLICABLE REGULATIONS
ISSUED UNDER THE ACT) OF THE CUSTOMERS OR CONSUMERY BUYER
AND WHICH IS FURNISHED BY OR THROUGH THE BUYER TOHE SELLER.
Irreparable harm shall be presumed if the Selldwyer breaches this Section. In addition
to any other remedies to which the Buyer or Settaly be entitled as a result of such a
breach, the Buyer or Seller shall be entitled &ksajunctive relief immediately enjoining
the Seller or Buyer, as applicable, from continuitsgbreach and without posting bond
therefore.

Without limiting the foregoing, Seller acknowledgasd agrees that it shall not,
except as required by law, and it shall causeirectbrs, officers, employees, agents and
advisors not to, without the prior written consehBuyer (which consent shall be granted
or withheld by Buyer in its sole and absolute diton) disclose to any third party the
existence of this Agreement, the terms hereof,her involvement of Buyer and/or its
affiliates in the transactions contemplated herelYithout limiting the generality of the
foregoing, Seller shall not, without the prior weit consent of Buyer, refer to Buyer or its
affiliates verbally or in writing or use the logd Buyer or its affiliates in connection with
engagement of any third party service providerg dhnigination of any Loan or the
marketing of the Loans to prospective Obligorsjudmg, without limitation, in any Loan
documents, in any advertisements or other promation information materials regarding
the Loans, in any press releases or other publio@arcements or media, or on any internet
website.

SECTION 16. CONFIDENTIAL INFORMATION; PRIVACY. Seller hereby
acknowledges that Seller may have access to, oerBuay provide to Seller information
and/or documentation which Buyer regards as confideor otherwise of a proprietary
nature. Buyer hereby acknowledges that Buyer mag hacess to, or Seller may provide to
Buyer information and/or documentation which Setlsgards as confidential or otherwise
of a proprietary nature.
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16.01

16.02

Definition of Confidential Information “Confidential Informatioh includes, but

is not limited to, the following, whether now inistence or hereafter created:

(a) all information, in whatever medium, and copies rélo marked as
“confidential” or with similar designation, or infimation which Seller or
Buyer, as applicable, should, in the exercise ef ritkasonable business
judgment, recognize to be confidential;

(b) all information, including usage, concerning irgetiual property or other
property protected by rights embodied in copyrighthether registered or
unregistered (including all derivative works), “kmdow,” trade secrets, and
any intellectual property rights of Buyer or Seller

(c) all business, financial or technical informationBafyer or Seller, and any of
Buyer’s or Seller’s vendors, as the case may be;

(d) any and all information about employees or consucnstomers of Buyer of
any nature whatsoever, and specifically including ot limited to employee
or customer lists, employee or customer financitdrmation, and the fact of
the existence of a relationship, or potential refeghip, between Buyer and its
employees or customers, and any and all informagibout employees of
Seller of any nature whatsoever, and specificalbtuding but not limited to
employee lists, employee financial information, dahd fact of the existence
of a relationship, or potential relationship, betweseller and its employees;

(e) all financial information, in whatever medium, amdpies thereof, with
respect to the condominium project commonly knowasyon Ranch Living
Miami Beach Condominium located in Miami Beach,riela, any Obligors or
potential Obligors;

() the names and contact information of any Obligarspotential Obligors
provided to Seller or Buyer, as applicable, byabthe direction of, Buyer or
Seller, as applicable, or any affiliate thereof;

(g) this Agreement and the Sales Criteria; and

(h) any and all documents, instruments and agreemantsany and all data or
other information, in connection with the sale afabhs by Seller and the
purchase of the Loans by Buyer, in accordance thghterms hereof.

Seller and Buyer agree now and at all times irfihge that all such Confidential
Information shall be held in strict confidence adtsclosed only to those
employees or agents whose duties reasonably regcess to such information
provided, however, that such materials may be aésd by Buyer to its
employees, agents, representatives and counseltanits subsidiaries and
affiliates and their respective employees, agergpresentatives and counsel.
Seller and Buyer shall protect such Confidentidbidmation using the same
degree of care, but no less than a reasonable elegfrecare, to prevent
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16.03

16.04

16.05

16.06

unauthorized use, disclosure or duplication (excagtrequired for backup
systems) of such Confidential Information as Sedled Buyer each use to protect
its own confidential information.

If Seller or Buyer is required by a court or gowesntal agency having proper
jurisdiction to disclose any Confidential Inform@ti Seller shall promptly
provide to the Buyer notice of such request so Buwgter may seek an appropriate
protection order, and if Buyer is required by artaur governmental agency
having proper jurisdiction to disclose any Confiti@ininformation, Buyer shall
promptly provide to the Seller notice of such resjuso that Seller may seek an
appropriate protection order.

Seller and Buyer shall establish data securitycpsi and procedures to ensure
compliance with this section and that are desigoed

1. Ensure the security and confidentiality of custaiger
information;
2. Protect against any anticipated threats or hazartlse security or

integrity of such information;

3. Protect against the unauthorized access to, diseax, or uses of
such information that could result in substantighrrh or
inconvenience to customer(s); and

4, Otherwise comply with the requirements of the Grabweach-
Bliley Act and the regulations promulgated thereemdnd any
and all local or state privacy laws that are amgtlie to this
Agreement and Seller's and Buyer’s businesses.

In the event of any disclosure or loss of, or ifigbio account for, any of Buyer’s
Confidential Information, Seller will promptly néi Buyer. In the event of any
disclosure or loss of, or inability to account fany of Seller's Confidential
Information, Buyer will promptly notify Seller.

Limited Use of Confidential Information and Survivd Obligations

(a) Seller and Buyer may use the Confidential Inforamatonly as necessary for
Seller's or Buyer’'s performance hereunder and forother use. Seller's or
Buyer’s limited right to use the Confidential Infoation shall expire upon the
expiration or termination of this Agreement for amgason, but its
confidentiality obligations shall survive beyond chu termination or
expiration.

(b) Upon expiration of Seller’s limited right to useetl&onfidential Information,
Seller shall return all physical embodiments thetedBuyer or, with Buyer’s
permission, destroy the Confidential Informatiord garovide Buyer written
certification of its compliance with this Sectiddpon expiration of Buyer’'s
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limited right to use the Confidential InformatioBuyer shall return all
physical embodiments thereof to Seller or, withl&8& permission, destroy
the Confidential Information and provide Buyer wterit certification of its
compliance with this Section

16.07 Disclosure to Third Partieslf Seller or Buyer is allowed or required to dase
any Confidential Information to any third parties the context of Seller's or
Buyer’s presentations or negotiations with thirdtiea, then Seller or Buyer shall
ensure that such third parties will have expredgaiions of confidentiality and
non-disclosure, with regard to the Confidentialohmhation, substantially similar
to Seller's or Buyer's obligations hereunder. lliép for damages due to
disclosure of the Confidential Information by amicks third parties shall be with
Seller or Buyer, as the case may be.

16.08 Remedies If Seller, its agents or employees, violate tbleligations of
confidentiality and non-disclosure set forth herethe parties agree that
irreparable injury may result to the Buyer or thparties entrusting Confidential
Information to Buyer, that Buyer’'s remedy at law flmamages may be inadequate,
and that Buyer will be entitled to an injunctionrgstrain any continuing breach
by Seller its agents or employees with no bondireduor if bond is required,
only a nominal bond. Notwithstanding any othervsmn of this Agreement
purporting to limit Seller’s liability, Buyer shalurther be entitled to recover any
other rights and remedies which it may have at tawn equity. If Buyer, its
agents or employees, violate the obligations ofidentiality and non-disclosure
set forth herein, the parties agree that irreparatjiry may result to the Seller or
third parties entrusting Confidential InformatianBuyer, that Seller’s remedy at
law for damages may be inadequate, and that Selikrbe entitled to an
injunction to restrain any continuing breach by Buyts agents or employees
with no bond required, or if bond is required, ond nominal bond.
Notwithstanding any other provision of this Agreerneurporting to limit
Buyer’s liability, Seller shall further be entitled recover any other rights and
remedies which it may have at law or in equity.

Notwithstanding the foregoing, all documents, forms other written materials
created solely by Seller in order to carry out geiform its obligations under this
Agreement shall be deemed the property of Selldrrany not be used by Buyer in any
other transactions without the express written ennhsf Seller, which may be withheld in
its sole discretion; provided, however, that sucianals may be disclosed and used by
Buyer to its employees, agents, representativescandsel and to its subsidiaries and
affiliates and their respective employees, ageatgesentatives and counsel.

SECTION 17. NON-SOLICITATION. Seller hereby agrees that, with respect to
each Loan purchased by Buyer in accordance withetimes hereof, neither Seller nor any
affiliate of Seller shall take any action to dilgcbr indirectly solicit the applicable
Obligor(s) in order to effect the refinancing ofchuLoans previously purchased by Buyer
for a period of twenty-four (24inonths from the date upon which Buyer purchased the
applicable Loan.
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SECTION 18. PREPAYMENTS. In the event that any Loan is prepaid by the
Obligor, the Seller shall have no obligation to @any fees or percentages of the Premium
initially paid by Buyer to Seller, and the Buyemaithave no right under this Agreement to
collect any such fees or percentages from theSelle

SECTION 19. POWER OF ATTORNEY. In order to enforce Buyer’s rights
under this Agreement, Seller shall, upon the regoéfBuyer or its assigns, perform or
cause to be done and performed, every reasonabbnddhing necessary or advisable to
put Buyer or its assigns in position to enforce gagment of the Loans and to carry out the
intent of this Agreement, including the executidnaad, if necessary, the recordation of
additional documents including separate endorsesmentl assignments upon request of
Buyer. In addition, Seller hereby irrevocable apmoany officer or employee of Buyer or
its assigns its true and lawful attorney to do gedform every act necessary, requisite,
proper, or advisable to be done to put Buyer cassgns in position to enforce the payment
of the Loans. At the Buyer’s request, the Sellallsexecute and deliver to the Buyer one
or more separate Limited Powers of Attorney in finen set forth as Exhibit Aattached
hereto.

SECTION 20. NOTICES. Any notice, request, consent, waiver or other
communication required or permitted under or inremtion with this Agreement will be
deemed satisfactorily given if it is in writing ans delivered either personally to the
addressee thereof, or by prepaid registered oifiedrt).S. mail (return receipt requested),
or by a nationally recognized commercial courienviee with next-day delivery charges
prepaid, or by facsimile (voice or transmission foomed), or by any other reasonable
means of personal delivery to the party entitleereéto at its respective address set forth
below. Any party to this Agreement may changeddress or facsimile number for notice
purposes by giving notice thereof to the otheripaitiereto in accordance with this Section,
provided that such change shall not be effectid twio calendar days after notice of such
change. All such notices and other communicatwiidoe deemed given and effective (a)
if by mail, then upon actual receipt or five calandiays after mailing as provided above
(whichever is earlier), or (b) if by facsimile, thapon successful transmittal to such party’s
designated number, or (c) if by nationally recogdizommercial courier service, then upon
actual receipt or one business day after delivethé courier service (whichever is earlier),
or (d) if otherwise delivered, then upon actuakipt.

For the purposes of this Agreement, all noticedl slesent to the addresses set forth
below:

If to the Seller:

Vacation Finance/Americor Mortgage, Inc
255 East Brown Street

Birmingham, M1 48009

Attention: Bob Waun, Managing Director
Facsimile:

with copies to:
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Carmel & Carmel PC

5301 Washington Avenue NW, Suite 570
Washington DC 20015

Attention: Frank J. Carmel

Facsimile: (202) 237-1701

If to the Buyer:

Lehman Brothers Holdings Inc.
1271 Avenue of the Americas
New York, New York 10020
Attention: Lonnie Rothbort
Facsimile: (646) 758-3387

with copies to:

Lehman Brothers Holdings Inc.
1271 Avenue of the Americas
New York, New York 10020
Attention: Joelle Halperin
Facsimile: (646) 758-3387

and:

Weil, Gotshal & Manges LLP
1395 Brickell Avenue, Suite 1200
Miami, Florida 33131

Attention: Richard A. Morrison
Facsimile: (305) 374-7159

SECTION 21. WAIVERS/CUMULATIVE RIGHTS. No course of dealing on
the part of either party, its officers or employeesr any failure or delay by either party
with respect to exercising any right, power or peiye under this Agreement shall operate
as a waiver thereof. The parties hereto shallntiéle to all rights and remedies available
under applicable law, as well as those availabBeuthis Agreement. All such rights and
remedies shall be cumulative and the exercise diapaxercise of any such right or
remedy shall not preclude the exercise of any aigét or remedy.

SECTION 22. ASSIGNMENT. Seller may not assign this Agreement without
the prior written consent of Buyer. A change i® tbwnership or control, merger or
consolidation of Seller shall be considered angassent for purposes of this Agreement.
Buyer may freely assign this Agreement, and thise&gent shall be binding upon and
inure to the benefit of Buyer, its successors asibas.

SECTION 23. SEVERABILITY. If for any reason a portion of this Agreement
is found to be illegal or unlawful under applicaldev, that portion of this Agreement will
be deleted and remainder of this Agreement shadane in effect.
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SECTION 24. GOVERNING LAW. This Agreement shall be construed in
accordance with and governed by the laws of thee $taNew York, without regard to any
principles of conflicts of law.

SECTION 25. MODIFICATION. This Agreement may be modified only by an
instrument in writing signed by both Seller and Buy

SECTION 26. ATTORNEY'S FEES. If Seller or Buyer should breach or falil to
perform any provision of this Agreement, the detagl party shall pay all costs and
expenses, including court costs and reasonablmaits fees incurred by the other party in
the enforcement of this Agreement.

SECTION 27. FIDELITY BOND. Upon request, Seller will deliver to Buyer a
true and correct copy of Seller’s fidelity bond &eller's errors and omissions policy, as
currently in effect, the amounts and coveragesott bf which will be acceptable to Buyer.
Seller shall upon request furnish proof of suchetage at or before the first Settlement
Date and, upon request, annually thereafter.

SECTION 28. FINANCIAL STATEMENTS. Seller shall furnish to Buyer for
as long as this Agreement is in effect (i) as sa®@available, and in any event within ninety
(90) days after the end of each fiscal year, dedifinancial statements consisting of a
balance sheet as of the end of such fiscal yegether with related statements of income or
loss and reinvested earnings and changes in fialapasition for such fiscal year, prepared
by independent certified public accountants in etaonce with generally accepted
accounting principles, and (ii) if available, withten (10) days after the end of each
guarterly period interim internal financial. Inditlon, Seller shall provide Buyer, from
time to time, upon reasonable request and thir) (Bays’ notice, any other financial
reports or statements reasonably required by Buyer.

SECTION 29. POST-SALE LOAN PAYMENTS AND INQUIRIES. Seller
agrees that it will remit to Buyer, within fortyegit (48) hours after receipt, any payment on
a Loan including, without limitations, all paymerds principal and interest, late charges,
and bad check charges received from an Obligorraafter the Settlement Date for such
Loan at the following address: 1271 Avenue of theeficas, 46th Floor, New York, New
York 10022 such other address as Buyer may design&eller shall remit such payment
via an overnight delivery service. Seller agreefotward to Buyer promptly all inquiries,
communications and remittances received by Selitgr rgspect to any Loan purchased by
Buyer, and to reimburse Buyer upon written demamdainy and all losses Buyer may
reasonably suffer as a result of Seller’s failared so.

SECTION 30. TRANSFER OF SERVICING RIGHTS AND PMI. Seller shall
take any and all actions as may be requested bgrBoyorder to consummate the transfer
from Seller to Buyer of servicing rights for eacloan, including, without limitation,
providing notices to any private mortgage insgeacompanies.

SECTION 31. DELIVERY OF MORTGAGE DOCUMENT. With respect to
each Loan, the Seller shall cause by no later tivagty (90) days after the Settlement Date
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for such Loan, the original recorded Mortgage atld policy and, if applicable, the prior
assignment of mortgage to be delivered to Buyer.

SECTION 32. LOCATION OF MORTGAGED PROPERTY. The loans to be
purchased pursuant to the terms of this Agreentait ke secured by real property located
in the State of Florida.

SECTION 33. LENDER’S OBLIGATIONS. Seller shall, upon reasonable
notice from Buyer, provide Buyer with access to|&8& operations, records, and
documentation to determine Seller's compliance amohitoring with representations,
warranties and covenants made by Seller hereinnatidthe Sales Criteria. The parties
shall agree on a mutually convenient date for eaah audit within fifteen (15) days of
Seller’s receipt of an audit notice. The auditi wé& conducted within 45 days of receipt of
audit notice. If the parties are unable to do teen Buyer may, in its sole discretion,
suspend the purchase of loans until the partieragreement on the audit date. Annually,
Seller shall, within forty-five (45) days after mpt, furnish Buyer with a copy of its state
broker license (or equivalent, if applicable) fack state in which business is or will be
conducted with Buyer.

SECTION 34. SURVIVAL OF REPRESENTATIONS, WARRANTIES AND
INDEMNIFICATIONS. All representations, warranties and indemnificagiaunder this
Agreement shall survive the termination of this égment and shall be deemed given and
shall not be diminished by any or all underwritiog processing of information, data or
documents or the omission to underwrite or prosesd information, data or document
supplied to Buyer under this Agreement.

SECTION 35. CONSTRUCTION. This Agreement shall not be construed more
strictly against Buyer merely by virtue of the fécat the same has been prepared by Buyer
or its counsel, it being recognized that Seller e the opportunity to consult with counsel
concerning same. Seller acknowledges and waiveglaim contesting the existence and
the adequacy of the consideration given by Buyenitering into this Agreement.

SECTION 36. JURISDICTION.

(2) Commencing on September 15, 2008, the Buyer eerdain of its
affiliates filed voluntary petitions for relief ued chapter 11 of title 11, United States Code (the
“Bankruptcy Code”) in the United States Bankruptgurt for the Southern District of New
York (Manhattan Division) (the “Bankruptcy Courti)hich are being jointly administered under
Case No. 08-13555 (collectively, the “Bankruptcys€3. The Buyer is continuing to operate its
business and manage its properties as a debtarssepsion pursuant to sections 1107(a) and
1108 of the Bankruptcy Code. The parties hereteeeaghat no action relating to the
interpretation and enforcement of this Agreemeny i@ brought in a court that is not located
within the State of New York. To the maximum extpermissible by law, the parties hereto
expressly consent and submit to the exclusivedigi®n of the Bankruptcy Court over such
actions. Each of the parties hereto agrees thatah judgment in any such action shall be
conclusive and may be enforced in other jurisdigiby suit on the judgment or in any other
manner provided by law. Nothing in this Agreemsgimall affect any right that the Buyer, Seller
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or any other party may otherwise have to bring actyon or proceeding to enforce any Loan or
any of the documents, instruments or agreementiereing or securing any Loan or otherwise
relating to any Loan against any Obligor or itspesgive properties in the courts of any
jurisdiction.

(2) Each party to this Agreement hereby irrevocadhd unconditionally
waives, to the fullest extent it may legally anteefively do so, (A) any objection which it may
now or hereafter have to the laying of venue of amiy, action or proceeding arising out of or
relating to this Agreement or any document execptgguant hereto in any court referred to in
paragraph (1) of this subsection; and (B) the defenf an inconvenient forum to the
maintenance of such action or proceeding in ani soart.

3) Each party to this Agreement irrevocably conseén service of process in
the manner provided for notices in Section 20 Her@&bothing in this Agreement will affect the
right of any party to this Agreement to serve pesc@ any other manner permitted by law.

SECTION 37. WAIVER OF JURY TRIAL. EACH OF THE PARTIES
HERETO HEREBY AGREE NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE
TRIABLE OF RIGHT BY JURY, AND HEREBY KNOWINGLY, VOL UNTARILY,
INTENTIONALLY, UNCONDITIONALLY AND IRREVOCABLY WAIV ES ANY
RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH
RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO T HIS
AGREEMENT OR ANY OF THE DOCUMENTS, INSTRUMENTS OR
AGREEMENTS EXECUTED IN CONNECTION HEREWITH, OR ANY CLAIM,
COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION
THEREWITH OR IN RESPECT OF ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENT (WHETHER VERBAL OR WRITTEN) OR A CTION OF
ANY PARTY OR ARISING OUT OF ANY EXERCISE BY ANY PAR TY OF ITS
RESPECTIVE RIGHTS UNDER THIS AGREEMENT OR ANY OF TH E
DOCUMENTS, INSTRUMENTS OR AGREEMENTS EXECUTED IN
CONNECTION HEREWITH OR IN ANY WAY RELATING TO ORIGI NATION,
OFFERING, MAKING OR SALE OF LOANS (INCLUDING, WITHO UT
LIMITATION, WITH RESPECT TO ANY ACTION TO RESCIND O R CANCEL
THIS AGREEMENT OR ANY OF THE DOCUMENTS, INSTRUMENTS OR
AGREEMENTS EXECUTED IN CONNECTION HEREWITH AND WITH
RESPECT TO ANY CLAIM OR DEFENSE ASSERTING THAT THIS
AGREEMENT OR ANY OF THE DOCUMENTS, INSTRUMENTS OR
AGREEMENTS EXECUTED IN  CONNECTION HEREWITH  WAS
FRAUDULENTLY INDUCED OR IS OTHERWISE VOID OR VOIDAB LE). THIS
WAIVER OF RIGHT TO TRIAL BY JURY IS INTENDED TO ENC OMPASS
INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHI CH THE
RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE. E ACH OF THE
PARTIES HERETO ARE HEREBY AUTHORIZED TO FILE A COPY OF THIS
PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS
WAIVER. THIS WAIVER OF JURY TRIAL IS A MATERIAL IN DUCEMENT
FOR THE PARTIES HERETO TO ENTER INTO THIS AGREEMENT .
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IN WITNESS WHEREOF, this Agreement has been execate of the date set forth
above.

SELLER:

VACATION FINANCE/AMERICOR
MORTGAGE

By:

Name:

Title:

BUYER:

LEHMAN BROTHERS HOLDINGS INC., a
Delaware corporation, as debtor and debtor in
possession in its chapter 11 case in the United
States Bankruptcy Court for the Southern
District of New York

By:

Name:

Title:

SIGNATURE PAGE TO MORTGAGE LOAN PURCHASE AGREEMEN#206743)



