
  
 

MORTGAGE LOAN PURCHASE AGREEMENT  

THIS MORTGAGE LOAN PURCHASE AGREEMENT (this “Agreement”) is made 
this 30th day of April 2009 by and between Lehman Brothers Holdings Inc., a Delaware 
corporation, on behalf of itself and its applicable affiliates (collectively, “Buyer”), and Americor 
Mortgage, Inc. (d/b/a Vacation Finance and d/b/a Americor Financial Services), a Michigan 
corporation (“Seller”). 

RECITALS:  

A. This Agreement is intended to set forth the entire understanding between the 
parties whereby Buyer wishes to have the ability to make available residential 
condominium mortgage loans for condominium properties, in which Buyer has an 
interest as a lender, to individual obligors who desire to purchase a condominium 
unit (each an “Obligor” and, collectively, the “Obligors”) (which loans, together 
with all documents evidencing, securing or in any way related to the origination 
and closing of such loans, are hereinafter referred to as the “Loans”); 

B. Buyer wishes to facilitate the availability of such Loans to such Obligors because 
of the lack of availability of traditional financing sources for such Obligors and 
Seller has experience in the making and originating of such Loans to 
condominium unit purchasers and is willing to originate such Loans in accordance 
with the terms and conditions contained herein based upon Buyer’s obligation to 
purchase all such Loans originated by Seller subject to the terms and conditions 
contained herein below; 

C. Each of the Loans shall be evidenced by promissory notes (each a “Note” and, 
collectively, the “Notes”) and secured by mortgages or other security instruments 
(each a “Mortgage” and, collectively, the “Mortgages”) covering individual 
residential condominium units located within the condominium project commonly 
known as “Canyon Ranch Living Miami Beach Condominiums” located in Miami 
Beach, Florida (the “Mortgaged Property”). 

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

NOW, THEREFORE, in consideration of the mutual promises, covenants and 
undertakings hereinafter provided, Seller and Buyer agree as follows:  

SECTION 1. LOAN SUBMISSION. Seller shall submit to Buyer loan 
applications, credit information and other data (“Loan Packages”) for Loans that Seller has 
determined, and represents to Buyer, satisfy: (i) the terms of this Agreement, and (ii) the 
sales criteria agreed to by the Buyer and Seller from time to time, including, without 
limitation, the Underwriting Score Card and the Product Matrix which are both a part of the 
Sales Criteria agreed to by the Buyer and the Seller from time to time (the Underwriting 
Score Card, the Product Matrix and the other underwriting criteria agreed to by Buyer and 
Seller from time to time are hereinafter sometimes  referred to collectively as the “Sales 
Criteria”).  The initial Sales Criteria agreed to by Seller and Buyer are attached to this 
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Agreement as Exhibit C and constitute the currently approved standards for underwriting 
potential borrowers and the types of loans that may be offered to such borrowers based 
upon the various factors set forth in such Sales Criteria.  In the event of a discrepancy 
between the provisions of this Agreement and the Sales Criteria, the provisions of this 
Agreement shall control.  Seller shall furnish to Buyer at Seller’s sole expense such credit, 
financial, and other information concerning potential borrower that Buyer may require in 
determining for its own account whether or not such Obligor and the Loan Package to be 
offered is acceptable to Buyer in its sole and absolute discretion.  Notwithstanding the 
foregoing, it is the intention of Seller that Loans will be made available to Obligors pursuant 
to this Agreement and that such Loans that meet the requirements set forth in this 
Agreement and the Sales Criteria will be made available to Buyer for purchase pursuant to 
the terms of this Agreement until such time as Buyer shall provide Seller thirty (30) days 
prior notice that Buyer will thereafter discontinue purchasing 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 Loans which (i) have been originated by Seller, 
(ii) meet the requirements of this Agreement and the Sales Criteria, (iii) have been approved 
for purchase by Buyer in accordance with the terms of this Agreement, prior to the date 
sixty (60) days after the date that Buyer delivers notice to Seller that Buyer will discontinue 
purchasing Loans from Seller pursuant to the terms of this Agreement, and (iv) are closed, 
in accordance with the terms of this Agreement within thirty (30) days after the date the 
Buyer provides written notice to Seller that Buyer has so approved such Loan for purchase.  
Seller may offer to sell a Loan, or Loans, to Buyer from time to time by submitting to Buyer 
a loan list or spreadsheet of potential Loans in a format acceptable to Buyer that sets forth 
such Loan or Loans and their criteria as applied to the Sales Criteria.  As agreed to herein, 
Buyer’s approval of a Loan for purchase shall mean Buyer’s approval of a Loan Package 
relating to a proposed Loan to be made by Seller to the corresponding Obligor, which 
approval means Buyer is, subject to the terms of this Agreement, obligated for a period of 
thirty (30) days after the date Buyer delivers written notice to Seller of such approval, to 
purchase the Loan made pursuant thereto at closing of the Loan transaction unless Buyer 
subsequently reasonably determines that such Loan does not satisfy the requirements set 
forth in this Agreement, the standards set forth in the Underwriting Score Card and/or does 
not otherwise conform to the Sales Criteria.  Neither party shall be obligated to sell or 
purchase (as the case may be) any Loan, unless and until both Buyer and Seller have 
approved the sale of such Loan in accordance with the terms of this Agreement.  The rights 
granted to Seller under this Agreement shall be non-exclusive.  Buyer shall have the right, 
from time to time, in its sole and absolute discretion, to originate, or to purchase mortgage 
from any Buyer affiliate or any third party, loans secured by residential condominium units 
located within the condominium project commonly known as Canyon Ranch Living Miami 
Beach Condominiums; provided, however, that in the event that Loan Packages with respect 
to substantially similar proposed Loans are submitted to Buyer both from Seller and from 
such Buyer affiliate or third party originator, such Loan Packages shall be reviewed by 
Buyer for approval in the order that such complete Loan Packages are received by the 
Buyer. 
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SECTION 3. ORIGINATION OF LOANS .  Seller shall use commercially 
reasonable efforts to originate Loans in accordance with the terms of this Agreement and 
the Sales Criteria from any potential Obligor who would be a purchaser of a condominium 
unit in the Mortgaged Property for so long as Buyer has not provided Seller thirty (30) days 
prior notice that it no longer intends to purchase such Loans.  All material documents 
executed and/or delivered in connection with the offering or solicitation of potential Loans 
or otherwise evidencing, governing, securing or otherwise executed and/or delivered in 
connection with any such Loans shall be in accordance with the Sales Criteria and shall be 
subject to the prior written approval of the Buyer except those documents prepared in 
accordance with FNMA or FHMLC Guidelines which are to be approved by Buyer in 
advance.  Seller shall deliver all such documentation to Buyer at least fifteen (15) days prior 
to its intended use of such documents, and unless Buyer shall otherwise object, the 
documents shall be deemed approved by Buyer after such fifteen day period so long as they 
meet the terms of this Agreement and the Sales Criteria and 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 Sales Criteria.  The Sales Criteria, which consist 
of Underwriting Score Card, Product Matrix and the other underwriting criteria as 
determined by Buyer from time to time, set forth the criteria upon which Seller will offer 
Loans to potential Obligors and the primary criteria for loans that meet Buyer’s 
requirements with respect to the purchase of each Loan by Buyer. 

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

SECTION 6. PROCEDURAL MATTERS.   Seller shall process and close each 
Loan in its own name.  Notwithstanding anything to the contrary contained herein, prior to 
the sale of each Loan, such Loan must be pre-qualified and approved for purchase by Buyer 
in writing, and closed and delivered in accordance with the terms hereof and the Sales 
Criteria. On the date Seller closes each Loan that has been approved by Buyer for purchase, 
Buyer shall purchase such Loan in accordance with the terms hereof at a purchase price 
equal to the sum of (i) the outstanding principal balance of such Loan, (ii) the accrued and 
unpaid interest on such Loan, and (iii) a premium (the “Premium”) equal to the amount 
remaining, if any, after deducting (A) the Origination Fee (as hereinafter defined) paid with 
respect to such Loan, from (B) an amount equal to one percent (1%) of the outstanding 
principal amount of the Loan.  Seller agrees that it shall use all reasonable efforts to close 
each Loan that has been pre-qualified and approved by Buyer.  To the extent Buyer has 
agreed to purchase, and Seller has agreed to sell, any Loan in accordance with the terms 
hereof and the Sales Criteria, Buyer shall advance the purchase price for such Loan to Seller 
on the date of the closing of such Loan between Seller and the Obligor.  Upon the closing of 
a Loan, Seller shall immediately transfer such Loan to Buyer in accordance with the terms 
and conditions set forth herein.  The transfer of funds described in this Section shall be 
subject to the terms of a master escrow agreement to be entered into by and among Buyer, 
Seller and a third party title company in form and substance acceptable to each of the 
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foregoing parties in each of such party’s sole and absolute discretion.  The third party title 
company shall be selected by the mutual agreement of Buyer 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 in accordance with the terms and 
conditions of this Agreement and the Sales Criteria and that potential Obligors shall be 
underwritten by Seller to ensure that they meet the requirements of this Agreement and the 
Sales Criteria, including, without limitation, the Underwriting Score Card that is a part of 
the Sales Criteria prior to submission of a proposed Loan to Buyer.  So long as Buyer has 
not notified Seller that it no longer intends to purchase Loans from Seller as provided for 
herein above, Buyer or its agent shall have an obligation to review, underwrite and approve 
or disapprove those Loans that Seller presents to Buyer and that Seller proposes to sell to 
Buyer pursuant to this Agreement to the extent that such Loans meet the Sales Criteria.  
Notwithstanding the foregoing or anything to the contrary set forth in this Agreement, 
Buyer shall have no obligation to purchase any proposed Loan which, in its sole discretion, 
does not meet Buyer’s requirements set forth in this Agreement, the standards set forth in 
the Underwriting Score Card and/or does not otherwise conform to the Sales Criteria.  In 
making its determination, Buyer expressly disclaims any conclusions Seller may draw as to 
the general quality or acceptability of any Loan.  Buyer shall notify Seller of Buyer’s 
decision as to whether to purchase any Loan as presented to Buyer by Seller in accordance 
with the practices and procedures established by Seller and Buyer and/or as set forth in the 
Sales Criteria within ten (10) days of delivery of a complete Loan Package for such Loan 
from Seller to Buyer for approval.  Buyer retains sole and absolute discretion to refuse to 
purchase any Loan that does not comply with the terms and conditions of this Agreement, 
the Sales Criteria, Buyer’s underwriting requirements or for any reason whatsoever (except 
any reason prohibited by law); provided however, that in the event that (i) the Seller 
proposes to sell to Buyer Loan(s) that meet the Buyer’s underwriting requirements and 
conform to the terms of this Agreement and the Sales Criteria, (ii) such Loan(s) have been 
approved for purchase by Buyer in writing as provided in this Section 7, (iii) Seller has 
complied with each of the terms, covenants and conditions of this Agreement for the sale of 
such Loan(s), and (iv) Seller has tendered such Loan(s) for purchase by Buyer in strict 
accordance with the terms of this Agreement, but the Buyer fails to purchase such Loan(s) 
in accordance with the terms of this Agreement, Buyer shall indemnify and hold the Seller 
harmless from and against any claims, damages, losses (excluding lost profits, but providing 
for any lost Origination Fee) or reasonable costs and expenses arising out of the Buyer’s 
failure to purchase such Loan(s) to the extent provided in this Agreement.  Without limiting 
the provisions of the preceding sentence, in the event that an action or proceeding is 
instituted by a third party with respect to any claim covered by the preceding sentence (a 
“Covered Claim”), Seller shall be entitled to employ attorneys selected by Seller with the 
approval of the Buyer, which approval shall not be unreasonably withheld or delayed, to 
appear and defend the action or proceeding at Buyer’s sole expense, and to compromise or 
settle any such action or proceeding on such terms as Seller may reasonably deem 
appropriate; provided, however, that any such compromise or settlement shall not include 
any admission of liability or wrongdoing by Buyer without Buyer’s prior written consent. 
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  In the event the Seller does not wish to defend such Covered Claim pursuant to 
the preceding paragraph, the Seller shall promptly notify Buyer of such Covered Claim and 
Buyer must assume the defense of such Covered Claim with attorneys reasonably 
acceptable to Seller.  Buyer shall not be responsible for Seller’s attorney fees incurred after 
the Buyer assumes the defense of such Covered Claim unless the Seller and Buyer have 
claims adverse to each other, in which case the prevailing party’s legal fees will be paid by 
the losing party.  The failure of the Seller to notify the Buyer of such Covered Claim shall 
not relieve the Buyer of any liability that the Buyer may have with respect to such Covered 
Claim except to the extent the Buyer demonstrates that the defense of such Covered Claim 
is materially prejudiced by such failure.  The Seller shall have the right to reject any 
settlement proposed by the Buyer in connection with Buyer’s defense of such Covered 
Claim; provided, however, that if such settlement is (i) within the financial means of the 
Buyer, (ii) without cost or liability to the Seller, (iii) includes a full general release of the 
Seller from any liability in form and content reasonably satisfactory to Seller, and (iv) does 
not otherwise materially and adversely affect the Seller, the Seller waives its right to reject 
such settlement offer.  In the event that the Buyer refuses or fails to undertake the defense of 
any such Covered Claim within ten (10) days after notice of such Covered Claim has been 
given to the Buyer by the Seller, or at any time the Buyer shall otherwise fail to diligently 
defend or purse settlement of such Covered Claim or if such Covered Claim could result in 
damages in excess of the amount that the Seller could reasonably expect to be recoverable 
from the Buyer, then the Seller shall have the right, but not the obligation, to undertake the 
defense, compromise or settlement of such Covered Claim with counsel of its own choosing 
at the sole cost and expense of the Buyer. 

  Upon determination of the amount of a Covered Claim, whether by agreement 
between the Buyer and the Seller, by an arbitration award, any other final adjudication or 
otherwise, the Buyer shall pay to the Seller the amount of such Covered Claim within thirty 
(30) days of the date such amount is determined.  Thereafter, the amount of such Covered 
Claim shall bear interest at a rate equal to ten percent (10%) per annum. 

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

SECTION 9. REPRESENTATIONS AND WARRANTIES OF SELLER.   
Seller hereby makes the following representations and warranties to Buyer.  Such 
representations and warranties are deemed to be made both as of the date hereof, and as of 
each and every date Seller sells a Loan to Buyer (each such date, a “Settlement Date”), and 
Buyer shall be deemed to have relied on the following representations and warranties. 

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

(1) Organization.  Seller is duly organized, validly existing and in good 
standing under laws of its state of organization and the State of Florida, and has 
the power to own its assets and to transact the business in which it is presently 
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engaged.  Seller is duly qualified and in good standing under the laws of each 
jurisdiction where its ownership or lease of property or the conduct of its business 
requires such qualification, including, without limitation, its state of organization 
and the State of Florida, and where the failure to be so qualified would have a 
material adverse affect on the business and assets of Seller, taken as a whole.  
Seller has and shall continue to maintain in full force and effect all licenses, 
registrations and certifications in all appropriate jurisdictions to conduct all 
activities performed with respect to the making and selling of Loans. 

(2) Authority.  Seller has the power, authority and legal right to make, deliver 
and perform this Agreement and all of the transactions contemplated hereunder, 
and has taken all necessary action to authorize the execution, delivery and 
performance of this Agreement.  No consent of any other party and no consent, 
license, approval or authorization of, or registration with, any governmental 
authority, bureau or agency is required in connection with the execution, delivery, 
performance, validity or enforceability of this Agreement or the sale of the Loans 
or if required same has been obtained and remains in effect. 

(3) No Violation.  The execution, delivery and performance of this Agreement 
will not violate any provision of any existing laws or regulation, or any order or 
decree of any court, or Seller’s organizational documents or of any mortgage, 
indenture, contract or other agreement to which Seller is a party or by which 
Seller and any of its property or assets may be bound. 

(4) Litigation.  No litigation or administrative proceedings of or before any 
court, tribunal or governmental body is presently pending, or, to the knowledge of 
Seller, threatened against Seller or any of its properties, which, if adversely 
determined, would have a material adverse effect on the business, assets, financial 
condition of Seller or Seller’s ability to perform its obligations under this 
Agreement. 

(5) True and Correct.  Neither this Agreement nor any statement, report or 
other document furnished or to be furnished pursuant to this Agreement or in 
connection with the transactions contemplated hereby contains any untrue 
statement of fact or omits to state a fact necessary to make the statements 
contained therein not misleading. 

(6) Validity.  This Agreement has been duly authorized and executed by 
Seller and is, or upon delivery will be, a legal, valid and binding obligation of 
Seller enforceable in accordance with its terms, subject only to applicable 
bankruptcy, reorganization, insolvency, moratorium or other similar laws 
affecting creditor rights generally. 

(7) Commissions to Third Parties.  Seller has not dealt with any broker or 
agent or other Person who might be entitled to a fee, commission or compensation 
in connection with the sale of Loans by Seller to Buyer other than the Buyer. 
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(8) No Common Ownership.  Seller, any title company, any closing agent and 
any appraiser shall each be independent parties and shall have no common 
ownership, employees, management, directors or any other relationship or 
affiliation unless previously disclosed to and approved by Buyer in writing.  The 
Obligor(s) shall also be independent of Seller, any title company, any closing 
agent and any appraiser and shall not be affiliated with Seller, any title company, 
any closing agent or any appraiser in any way. 

(9) Solvency.  Seller is solvent, has not committed any act of bankruptcy and 
the execution and consummation of this Agreement will not render Seller 
insolvent.  Upon payment by Buyer of the purchase price of the Loan, no creditor 
or stockholder of Seller or any other person will have any claim against Buyer on 
the Loan.  The consideration received by Seller upon the sale of the Loans will 
constitute fair consideration and reasonably equivalent value for the Loans.  The 
sale of the Loans is not undertaken with the intent to hinder, delay or defraud any 
of the Seller’s creditors. 

9.02 Seller Loan Representations, Warranties and Covenants.  Seller makes the 
following representations, warranties and covenants with respect to each Loan 
which shall be deemed reaffirmed at the closing of each Loan and simultaneous 
sale to the Buyer: 

(1) Loan Meets Requirements.  The Loan shall conform in all respects to all 
the applicable requirements contained in the Sales Criteria and this Agreement.  
Upon purchase of a Loan by Buyer, which purchase shall take place at the 
settlement table of the Loan, such Loan will be fully funded and shall be fully 
amortizing with no negative amortization. 

(2) Seller Has Full Right to Sell and Assign.  Seller is the sole owner of record 
and holder of the Loan and has full right and authority to sell and assign it to 
Buyer.  In addition, Seller’s right to sell or assign is not subject to any other 
party’s interest or to an agreement with any other party. 

(3) Seller’s Lien on Property.  Upon funding of the Loan by Buyer at the 
settlement table, the Mortgage securing the Loan is a valid, subsisting and 
enforceable first priority lien on the Mortgaged Property, free and clear of all 
encumbrances and liens having priority over it, except for liens for real estate 
taxes and liens for special assessments that are not yet due and payable and has 
been properly filed, recorded or otherwise perfected in accordance with applicable 
law.  No instruments other than those delivered therewith are required under 
applicable law to evidence the indebtedness represented by the Loan or to perfect 
a security interest in the collateral for the Loan.  None of the Mortgage Property 
or any other collateral securing the Loan have been seized by a governmental 
agency.  The existence of a valid and enforceable title insurance policy insuring 
such position shall suffice for purposes of meeting the requirements of this 
subsection. 
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(4) Documents are Valid and Enforceable.  The Note, Mortgage and any 
security agreements, chattel mortgages or equivalent documents relating to it have 
been properly signed, are valid and their terms may be enforced by Buyer, its 
successors and assigns, subject only to bankruptcy laws, Servicemembers’ Civil 
Relief Act, laws relating to administering descendants’ estates, and general 
principles of equity.  The Note and the Mortgage and every other agreement, if 
any, executed by the Obligor(s) in connection with the Loan are genuine, and 
each is the legal, valid and binding obligation of the maker thereof enforceable in 
accordance with its terms.  All parties to the Note, the Mortgage and each other 
such related agreement have legal capacity to enter into the Loan and to execute 
and deliver the Note, the Mortgage and each other related agreement, and the 
Note, the Mortgage and each other such related agreement have been duly and 
properly executed by the respective Obligor(s).  Seller had reviewed all of the 
documents constituting the Loan file and has made such inquires as it deems 
necessary to make and confirm the accuracy of the representations set forth 
therein.  All recording or other fees required to be paid in connection with the 
filing or recording of any document entered into in connection with the Loan have 
been paid in full by the Seller and/or the Obligor in accordance with the terms of 
the Loan.  Notwithstanding the foregoing, it is agreed that the use of FNMA 
and/or FHLMC approved form of loan documents shall be deemed to meet the 
requirements of this subsection so long as they meet the other requirements of this 
Agreement. 

(5) Mortgage Property Not Subject to Liens.  The Mortgaged Property is free 
and clear of all mechanics’ liens, materialmen’s liens or similar types of liens.  
There are no rights outstanding that could result in any of such liens being 
imposed on the Mortgaged Property. 

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

(7) No Modification or Subordination of Mortgage.  Seller has not done any 
of the following: (a) materially modified the Note or Mortgage; (b) satisfied or 
cancelled the Note or Mortgage in whole or in part; (c) subordinated the Mortgage 
in whole or in part; (d) released the Mortgaged Property in whole or in part from 
the Mortgage lien; or (e) signed any release, cancellation, modification or 
satisfaction of the Note or Mortgage. 

(8) Mortgage in Good Standing.  To the best of Seller’s knowledge after due 
inquiry, there is no default, breach, violation, or event of default or acceleration 
existing under the Note or Mortgage, nor has there occurred any event that, with 
the passage of time or the giving of notice or both, could give rise to such default, 
breach, violation or event of default and/or acceleration.  Seller has not waived 
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any default, breach, violation or event of default or acceleration under the Note or 
Mortgage and all of the following that have become due and payable have been 
paid or an escrow of funds sufficient to pay them has been established: (a) taxes; 
(b) government assessments; (c) insurance premiums; (d) water, sewer and 
municipal charges; (e) leasehold payments; and (f) ground rents.  No collateral 
purporting to secure the Loan has been repossessed or disposed of or foreclosed 
against by Seller or any other person from the Obligor(s). 

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

(10) Property Intact.  To the best of Seller’s knowledge after due inquiry, the 
Mortgaged Property is not damaged by waste, fire, earthquake or earth movement, 
wind, flood, tornado or other cause of loss.  There are no proceedings pending for 
the partial or total condemnation of the Mortgaged Property. 

(11) Improvements.  The  underlying property secured by the mortgage 
constitutes an individual, residential condominium unit and all appurtenant rights 
as permitted in the Sales Criteria and as reflected in the credit files and other 
materials submitted to Buyer.  The Seller will perform due diligence in 
accordance with FNMA/FHLMC Guidelines to confirm the underlying 
condominium unit is subject to a certificate of occupancy or similar use and 
occupancy certificate allowing the borrower to use and/or occupy the property.  
To the best of Seller’s knowledge after due inquiry, (i)  the Mortgaged Property is 
free of damage and waste including but not limited to hazardous materials and 
there is no proceeding pending for the total or partial condemnation thereof, (ii) 
any improvements that are included in the appraised value of the Mortgaged 
Property are totally within the property’s boundaries and building restriction lines, 
(iii) no improvements on any adjoining property nor any other condominium unit 
encroaches on the Mortgaged Property, and (iv) any and all home improvement 
goods and services to be provided or performed under a Loan have been provided 
in workmanlike manner, and in accordance with applicable 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 Laws.  Seller, and any originator if 
not the Seller, has complied with all applicable federal and state laws, regulations 
and other requirements including, but not limited to, the Real Estate Settlement 
Procedures Act and Regulation X; the Federal Fair Housing Act; the National 
Flood Insurance Act; the Equal Credit Opportunity Act and Regulation B; the 
Truth in Lending Act and Regulation Z; the Fair Credit Reporting Act; the Fair 
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Debt Collection Practices Act; the Home Mortgage Disclosure Act and 
Regulation C; the Gramm-Leach-Bliley Act and Regulation P; and all Florida 
laws relating to mortgage brokerage and mortgage lending activities (including, 
without limitation, Fla. Stat. 494.001 et seq.).  Seller further warrants compliance 
with the terms of Buyer’s “Fair Lending Policy Statement,” 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 requirements set forth in the Sales 
Criteria.  The policy is written by an insurance company which meets the 
requirements set forth in the Sales Criteria and provides fire and extended 
coverages for an amount at least equal to the amount required by the Sales 
Criteria. 

(15) Loan Marketability.  Seller knows of nothing involving the Loan, the 
Mortgaged Property, the Obligor or the Obligor’s credit standing that can 
reasonably be expected to: (a) cause the Loan to be come delinquent; or (b) 
adversely affect the Loan’s value. 

(16) Default.  To the best of Seller’s knowledge after due inquiry, no default 
exists under the Loan.  The Loan is not in the possession of any attorney or 
collection agency for collection nor is it the subject of any actual or threatened 
bankruptcy proceeding or other litigation. 

(17) Counterclaim.  To the best of Seller’s knowledge after due inquiry, the 
Obligor has not asserted any defense, set-off, right of rescission or counterclaim, 
either at law or in equity, in connection with the Loan. 

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

(19) Full Disbursement of Proceeds.  The Loan has been closed and, subject to 
table funding by the Buyer at the settlement table, the proceeds of the Loan have 
been fully disbursed and there is no requirement for future advances thereunder, 
and any and all requirements as to completion of any on-site improvement and as 
to any escrow funds therefore have been complied with other than any reserves 
set aside for punch list items.  All costs, fees and expenses incurred in making or 
closing the Loan and the recording of the Mortgage were paid, and the Obligor is 
not entitled to any refund of any amounts paid or due under the Note or Mortgage. 

(20) Loan Fees.  All costs, fees, expenses and charges payable directly or 
indirectly to Seller or any affiliate thereof in connection with the origination, 
making or closing of the Loan (collectively, the “Loan Closing Fees”) have 
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complied with the Sales Criteria and have been paid in full.  In any event, without 
the prior written consent of the Buyer in each instance, the Loan Closing Fees 
with respect to any Loan do not exceed the sum of (i) an origination fee (the 
“Origination Fee”) equal to one percent (1.0%) of the principal amount of the 
Loan, (ii) a documentation fee of $250, (iii) a loan underwriting fee of $350, and 
(iv) a processing fee of $372.  Neither Buyer nor any Indemnified Party, as 
hereinafter defined, shall have any obligation for the payment of any Loan 
Closing Fees. 

(21) Appraisals.  Upon the written request of the Buyer, Seller shall cause to be  
delivered to Buyer, at the Obligor’s sole cost and expense, an appraisal of each 
Mortgaged Property signed prior to the approval of the applicable Mortgage 
application by a qualified appraiser, who (i) is licensed in the state where the 
Mortgaged Property is located (ii) is acceptable to Buyer, (iii) has, no interest, 
direct or indirect, in the Mortgaged Property or in any loan on the security thereof, 
and (iv) does not receive compensation that is affected by the approval or 
disapproval of the Loan.  The appraisal shall be  completed in compliance with 
the Uniform Standards of Profession Appraisal Practice, and all applicable federal 
and state laws and regulations, including FIRREA.  There have been no 
arrangements or agreements between Seller and the appraiser identified in the 
Federal Register by the Flood Emergency Management Agency as having flood 
hazards.  The Mortgaged Property is covered by flood insurance which shall be in 
an amount not less than the least of (a) the outstanding principal balance of the 
Loan, but not less than the minimum amount required to fully compensate for 
damage or loss in the event of partial loss, on a replacement cost basis, (b) the full 
insurable value of the Mortgaged Property, or (c) the maximum amount of 
insurance available under the National Flood Insurance Act of 1968, as amended. 

(22) Obligors are Real.  To the best of Seller’s knowledge after due inquiry, the 
Obligor(s) on the Loan are the true and only Obligors thereon, are the real parties 
in interest thereon and are not straw men, nominees or accommodation parties or 
representatives of any other person, group or organization as to all or any part of 
the credit extended thereunder. 

(23) Benefits to Seller.  Neither Seller nor any stockholder, director, officer, 
partner, employee or agent of Seller has received any benefit, consideration or 
value, other than (a) the increased business to Seller and its affiliated entities 
represented by the Loan or (b) a prepaid finance charge disclosed to the 
Obligor(s) on the Loan or (c) insurance commissions from time to time heretofore 
paid from any Obligor(s) or anyone else in connection with the Loan or (d) the 
compensation to be paid to Seller by Buyer under this Agreement. 

(24) No Third Party Payments.  No payments made on the Loan were made 
directly or indirectly by any of the Seller, the stockholders, officers, directors, 
partners, employees or agents of Seller or by an assignor of the Loan or merchant 
who referred the Obligor(s) under the Loan.  Neither Seller nor any such person 
or entity has made any agreement or reached any understanding with any 
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Obligor(s) for any variation of the interest rate, schedules of payment or other 
terms and conditions of the Loan.  The Seller has not advanced funds, or induced, 
solicited or knowingly received any advance of funds from a party other than the 
owner of the Mortgaged Property subject to the Mortgage or an Obligor on such 
Loan, directly or indirectly, for the payment of any amount required under such 
Loan.  There is no obligation on the part of the Seller or any other party to make 
payments on account of the Loan which are in addition to those made by the 
Obligor(s). 

(25) Prior Payments Made.  All payments required under the terms of the Loan 
to be made on or prior to the Settlement Date have been made; the Loan was not 
or is not the subject of a first payment default under the Note. 

(26) Transfer of Mortgage Loans.  The assignment of mortgage with respect to 
each Loan is in recordable form and is acceptable for recording under the laws of 
the jurisdiction in which the Mortgaged Property is located.  The transfer, 
assignment and conveyance of the Notes and the Mortgages by the Seller are not 
subject to the bulk transfer or similar statutory provisions in effect in any 
applicable jurisdiction.  

(27) Collateral Occupied.  To the best of Seller’s knowledge after due inquiry, 
The collateral purporting to secure the Loan secures the Loan as of the date of 
transfer and is lawfully occupied as reflected in the credit files and other materials 
submitted to Buyer. 

(28) Mortgage Remedies.  The Mortgage contains customary and enforceable 
provisions, subject to applicable law, so as to render the rights and remedies of the 
holder thereof adequate for the realization against the Mortgaged Property of the 
benefits of the security provided thereby including, but not limited to, (a) by 
judicial or non-judicial foreclosure proceedings as may be authorized by law, and 
(b) the right, subject to any applicable federal restrictions, to call a default under 
the Mortgage and to accelerate the Mortgage indebtedness in the event the 
Mortgaged Property or a portion thereof is sold or transferred without the consent 
of the holder of the Mortgage.  All persons who have or will have an ownership, 
homestead or dower interest in the Mortgaged Property have signed the Mortgage 
relating to such property if said signature is permitted by law. 

(29) Servicemembers’ Civil Relief Act.  The Obligor(s) has not notified the 
Seller, and the Seller has no actual knowledge of, any relief requested by or 
allowed to the Obligor(s) under the federal Servicemembers’ Civil Relief Act 
(f/k/a Soldiers’ and Sailors’ Civil Relief Act of 1940). 

(30) No High Cost Loans.  None of the Loans are classified as (a) “high cost” 
loans under the Home Ownership and Equity Protection Act of 1994 or (b) so 
called “high cost”, “threshold,” “covered,” or “predatory” 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 authorization to share information described 
in the Sales Criteria signed by the Obligor(s).  Seller also represents and warrants 
that it shall not forward any application or credit information of any Obligor(s) 
who does not authorize the sharing of information. 

(32) No Tribal Law.  The governing laws with respect to the origination, 
servicing and foreclosure of any Loan are the applicable provision of the laws of 
the state in which the collateral is located, or the laws of the United States, and 
not any tribal law, and no tribal court has exclusive jurisdiction of the same. 

(33) Credit Report.  Each credit report obtained in connection with the 
origination of a Loan was obtained from a major credit reporting agency, and was 
less than sixty (60) days old at the time of the closing 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, none of the Obligor(s) on such Loan is 
deceased and the Loan is not subject to any pending foreclosure, bankruptcy, 
insolvency, or reorganization proceeding, survey dispute, quiet title or adverse 
possession claims.  The debt on the Loan has not been discharged in a previously 
pending bankruptcy action. 

(35) Sale Transaction.  Under generally accepted accounting principles the 
transfer of the Loans may be treated as a sale on the books and records of the 
Seller and the Seller has determined that the disposition of the Loans pursuant to 
this Agreement will be afforded sale treatment for tax and accounting purposes. 

(36) USA PATRIOT Act.  The Seller has complied with all applicable anti-
money laundering laws and regulations, including without limitation the USA 
PATRIOT Act of 2001 (collectively, the “Anti-Money Laundering Laws”) and 
maintains, and will maintain, sufficient information to identify the applicable 
Obligor for purposes of the Anti-Money Laundering Laws.  The documents, 
instruments and agreements executed in connection with each of the Loans 
contain all provisions necessary to require the Obligors to provide any 
information necessary to allow Buyer or any subsequent holder of the Loan or any 
interest therein to comply with the requirements of the Anti-Money Laundering 
Laws. 

(37) True Information.  To the best of Seller’s knowledge after due inquiry, all 
information and documents contained in a Loan file are genuine and the 
information contained in such documents is true, accurate and complete and such 
documents do not omit to state a fact necessary to make the statements contained 
therein not misleading. 

(38) Sole Originator.  Seller warrants that it is the sole originator of all Loans 
submitted to Buyer by Seller pursuant to this Agreement. 
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(39) Parties in Interest.  All parties which have had any interest in the Loan, 
whether as mortgagee, assignee, pledge, mortgage broker or otherwise, are (or, 
during the period in which they held and disposed of such interest, were) (1) in 
compliance with any and all applicable licensing requirements of the laws of the 
state wherein the Mortgage Property is located, and (2) organized under the laws 
of such state, or (3) qualified to do business in such state, or (4) federal savings 
and loan associations or national banks having principal offices in such state, or 
(5) not doing business in such state. 

(40) No Fraud.  No error, omission, negligence, misrepresentation, fraud, 
identity theft, or similar occurrence has taken place on the part of the Seller.   

(41) These representations, warranties and covenants are made at and as of the 
time of origination, transfer, and conveyance of each Loan to Buyer, but Buyer’s 
rights with respect to the breach of these representations, warranties and 
covenants shall continue after the purchase of the Loan by Buyer and after 
payment by Buyer of the purchase price for such Loan to Seller, and shall survive 
after any termination of this Agreement.  These representations, warranties and 
covenants are for the benefit of Buyer as well as the benefit of Buyer’s successors 
and assigns. 

SECTION 10. INTERIM SERVICING.   All Loans sold by Seller under this 
Agreement shall be sold on a servicing-released basis.  Except as otherwise provided in this 
Agreement, as of the applicable Settlement Date, all rights, obligations, liabilities and 
responsibilities with respect to the servicing of such Loan shall pass to Buyer, and Seller 
shall be discharged from all liabilities arising from such servicing from and after the 
Settlement Date.  Notwithstanding anything to the contrary contained in this Agreement, to 
the extent that the actual servicing of any Loan cannot be transferred from Seller to Buyer 
on the Settlement Date due to the requirements governing the timing of notice of transfer of 
servicing under RESPA, or other applicable laws, then Seller shall immediately transfer the 
closed Loan to a sub-servicer of Buyer’s choice (the “Interim Servicer”) pursuant to the 
terms and conditions of this Section.  Interim Servicer shall service such Mortgage Loan in 
compliance with reasonable and customary servicing practices and procedures of prudent 
loan servicers that service mortgage loans similar to the Loans, and in compliance with all 
applicable law, from and after the Settlement Date until the date on which the servicing of 
the Loan is transferred from the Interim Servicer to another servicer (the “Servicing 
Transfer Date”); however, the Servicing Transfer Date shall be no later than twenty-five 
(25) days past each related Settlement Date, unless otherwise agreed upon by the Buyer and 
the Seller. 

During the interim servicing period, neither Seller nor Interim Servicer shall take any  
action to compromise, renew, modify or alter the terms of a Loan or to commence any judicial or 
non-judicial action to collect a Loan without the prior written consent of Buyer.  Any payments 
or monies received or held by Seller or Interim Servicer from or on behalf of an Obligor after the 
Servicing Transfer Date shall be held in trust by Seller and/or Interim Servicer, as the case may 
be, for the benefit of Buyer.  Any payments or monies received by Seller or Interim Servicer 
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from or on behalf of an Obligor after the Servicing Transfer Date shall be delivered to Buyer 
with forty-eight (48) hours of receipt thereof. 

Each party shall be responsible for compliance with Section 6 of RESPA and Section 
3500, 21 of Regulation X thereto, as amended, regarding transfer of servicing to the extent 
applicable to such party, including the obligation of Buyer to send a transferee notice and Seller 
to send a transferor notice when required.  For the purpose of complying with the information 
required by Section 6 of RESPA, Seller’s address is 255 E. Brown Street, Suite 300, 
Birmingham, MI 48009; its toll-free telephone number is [888.LOAN.466]; Buyer’s address is 
Lehman Brothers Holdings Inc., 1271 Avenue of the Americas, 46th Floor, New York, New 
York 10022 its toll-free telephone number is (866) 736-6614.  Each party is responsible for 
notifying the other in writing in the event of any change in the foregoing information. 

No later than five (5) days after each Settlement Date, Seller shall send to all Obligors 
and grantors, via first class mail, postage prepaid, a letter, the text and format of which shall have 
been pre-approved by Buyer, which shall advise Obligor that their Loan has been sold to Buyer.  
The letter shall contain such other information as Buyer may reasonably request. 

Notwithstanding the foregoing, it is understood and agreed that Interim Servicing is not 
currently contemplated to occur pursuant to this Agreement. 

SECTION 11. INDEMNIFICATION BY SELLER.   Seller will indemnify and 
hold Buyer, each of Buyer’s direct and indirect subsidiaries and affiliates, and the respective 
officers, directors, shareholders, partners, members, employees, agents, servants, counsel, 
representatives, affiliates, subsidiaries, participants, successors and assigns of any and all of 
the foregoing (collectively, the “Indemnified Parties”)  harmless from and against any and 
all claims, losses, liabilities, obligations, penalties, actions, causes of action, claims of 
usury, suits, controversies,   damages (whether general, special or punitive), judgments, 
executions, claims and demands,  costs and expenses, including, without, limitation, 
attorneys’ fees and expenses (whether or not litigation is commenced), liens and 
indemnities of every kind and nature whatsoever (“Claims”) arising out of, under, in 
connection with, or related in any manner to: (i) any act or omission of Seller or any 
employee or agent of Seller, (ii) Seller’s failure to perform any of its obligations hereunder, 
or (iii) the falsity, incorrectness or incompleteness of any representation or warranty made 
by Seller herein.  This indemnification shall include, but not be limited to, indemnification 
against Claims arising in connection with actions or proceedings instituted by or on behalf 
of (i) an Obligor with respect to any of the Loans, or (ii) any person prosecuting or 
defending any action or proceeding as a representative of or on behalf of a class or other 
interest group relating to the Loans, or (iii) any governmental instrumentality, body, or 
agency having jurisdiction under any applicable statute, rule, regulation, order or decree 
relating to the Loans. 

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

In the event the Buyer or the respective Indemnified Party does not wish to defend such 
Claim pursuant to the preceding paragraph, the Buyer or such Indemnified Party shall promptly 
notify Seller of such Claim and Seller must assume the defense of such Claim with attorneys 
reasonably acceptable to Buyer or such other Indemnified Party.  Seller shall not be responsible 
for such Indemnified Party’s attorney fees incurred after the Seller assumes the defense of such 
Claim unless the respective Indemnified Party and Seller have claims adverse to each other, in 
which case the prevailing party’s legal fees will be paid by the losing party.  The failure of the 
Indemnified Party to notify the Seller of such Claim shall not relieve the Seller of any liability 
that the Seller may have with respect to such Claim except to the extent the Seller demonstrates 
that the defense of such Claim is materially prejudiced by such failure.  The respective 
Indemnified Party shall have the right to reject any settlement proposed by the Seller in 
connection with Seller’s defense of such Claim; provided, however, that if such settlement is (i) 
within the financial means of the Seller, (ii) without cost or liability to the Buyer, (iii) includes a 
full general release of the Buyer and each of the Indemnified Parties from any liability in form 
and content reasonably satisfactory to Buyer, and (iv) does not otherwise materially and 
adversely affect the Buyer or any of the other Indemnified Parties, the Buyer waives its right to 
reject such settlement offer.  In the event that the Seller refuses or fails to undertake the defense 
of any such Claim within ten (10) days after notice of such Claim has been given to the Seller by 
an Indemnified Party, or at any time the Seller shall otherwise fail to diligently defend or purse 
settlement of such Claim or if such Claim could result in damages in excess of the amount that 
the Indemnified Party could reasonably expect to be recoverable from the Seller, then the Buyer 
or any other Indemnified Party shall have the right, but not the obligation, to undertake the 
defense, compromise or settlement of such Claim with counsel of its own choosing at the sole 
cost and expense of the Seller. 

Upon determination of the amount of a Claim, whether by agreement between the Seller 
and the applicable Indemnified Parties, by an arbitration award, any other final adjudication or 
otherwise, the Seller shall pay to each of the applicable Indemnified Parties the amount of such 
Claim within thirty (30) days of the date such amount is determined.  Thereafter, the amount of 
such Claim shall bear interest at a rate equal to ten percent (10%) per annum. 

SECTION 12. REPURCHASE OF LOANS.  Seller shall, within ten (10) 
business days, unless otherwise mutually agreed upon by Buyer and Seller but not to exceed 
an additional twenty (20) days, of Buyer’s written request, repurchase from Buyer any Loan 
sold to Buyer if any warranty or representation made by Seller about the Loan is untrue and 
such impairs the value of the Loan(s), or if Seller has otherwise breached this Agreement in 
whole or in part with regard to any Loan(s) that impair the value of such Loan(s), or if 
Seller has failed to deliver any Loan document requested by Buyer or required by this 
Agreement or the Sales Criteria that impairs the value of such Loan(s).  Notwithstanding the 
foregoing, Seller is not a guarantor of the Loans and is obligated to repurchase only upon 
the occurrence of the events set forth in the preceding sentence.  In the event of such 
repurchase, Buyer shall tender to Seller all Loan documents required to be repurchased 
pursuant to this provision, and said documents, where appropriate, shall be endorsed to 
Seller without recourse to Buyer.  Contemporaneous with such tender, Seller shall pay to 
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Buyer in immediately available funds an amount equal to such Loan’s then unpaid principal 
balance, plus accrued interest (the “Repurchase Price”).  The Repurchase Price shall include 
(i) any reasonable costs and expenses incurred in connection with the transfer to the Seller 
of the servicing rights related to the repurchased Loan, plus (ii) the amount of any 
unreimbursed servicing advances made by the servicer of the repurchased Loan, plus (iii) 
any reasonable costs and damages, excluding lost profits, incurred by Buyer or any assignee 
of Buyer in connection with any violation of any representation or warranty of the 
repurchased Mortgage Loan by the Seller.  It is understood and agreed by the parties that 
the repurchase obligations hereunder are in addition to, and not in lieu of, all other remedies 
available in this Agreement or by law.  Buyer shall have the right to set off of any amounts 
owed to Buyer hereunder or otherwise by Seller against any and all amounts owed to Seller 
by Buyer. 

SECTION 13. TERMINATION.   This Agreement may be terminated in the 
manner provided hereinafter; however, all of Seller’s representations, covenants and 
agreements contained in this Agreement shall survive any termination of the Agreement. 

13.01 Termination Without Cause.  This Agreement may be terminated without cause at 
any time by either party after sixty (60) days prior written notice to the other 
party.  Termination under this Section 13.01 shall not terminate Seller’s 
agreement to sell and Buyer’s agreement to purchase those Loans which, prior to 
the effective date of termination, Buyer and Seller have agreed to purchase and 
sell, respectively, provided such Loans: (i) continue to meet the requirements of 
this Agreement and the Sales Criteria; and (ii) are approved for purchase by 
Buyer either prior or subsequent to the effective date of termination.. 

13.02 Termination for Cause.  This Agreement may be terminated immediately “for 
cause” upon the occurrence of any of the following: (i) if Seller or Buyer is in 
default under this Agreement, or (ii) if Seller becomes insolvent or bankrupt, or if 
a receiver is appointed for Seller, or if a petition for reorganization is filed by or 
against Seller.  If Seller is in default under this Agreement, Buyer shall give Seller 
written notice of such default and provide Seller with a period of ten (10) days in 
which to cure such default.  If Seller shall not have cured such default within ten 
(10) days from the date of Buyer’s notification, then Buyer shall have the option 
to immediately terminate this Agreement upon notification to Seller. If Buyer is in 
default under this Agreement, Seller shall give Buyer written notice of such 
default and provide Buyer with a period of ten (10) days in which to cure such 
default.  If Buyer shall not have cured such default within ten (10) days from the 
date of Seller’s notification, then Seller shall have the option to immediately 
terminate this Agreement upon notification to Buyer. If Seller becomes insolvent 
or bankrupt, or if a receiver is appointed for Seller, or a petition for reorganization 
is filed by or against Seller, this Agreement shall automatically terminate.  
Termination under this Section 13.02 shall 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 transactions entered into pursuant hereto shall not 
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be deemed to create between Buyer and Seller a relationship of agency, legal representation, 
partnership, joint venture, debtor/creditor, or employment.  No party shall be deemed to 
designate the other party as its agent, and Buyer and Seller agree that neither party is in any 
way authorized to make any contract, agreement, warranty or representation, or to create 
any obligation, express or implied, on behalf of the other.  Neither party assumes any 
liability or incurs any obligations of the other by the execution of this Agreement.  No part 
of the consideration to be paid for any Loan shall be considered a fee paid for the goodwill 
of Seller. 

SECTION 15. CONFIDENTIALITY AND NONDISCLOSURE.   EXCEPT 
AS OTHERWISE REQUIRED BY LAW, SELLER, ITS EMPLOYEES AND AGENTS 
SHALL NOT DISCLOSE THE EXISTENCE OF THIS AGREEMENT OR THE FACT 
THAT SELLER IS ABLE TO OFFER BUYER’S LOAN PRODUCTS AND 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 CONSUMERS OF BUYER 
AND WHICH IS FURNISHED BY OR THROUGH THE BUYER TO THE SELLER.  
Irreparable harm shall be presumed if the Seller or Buyer breaches this Section.  In addition 
to any other remedies to which the Buyer or Seller may be entitled as a result of such a 
breach, the Buyer or Seller shall be entitled to seek injunctive relief immediately enjoining 
the Seller or Buyer, as applicable, from continuing its breach and without posting bond 
therefore. 

Without limiting the foregoing, Seller acknowledges and agrees that it shall not, 
except as required by law, and it shall cause its directors, officers, employees, agents and 
advisors not to, without the prior written consent of Buyer (which consent shall be granted 
or withheld by Buyer in its sole and absolute discretion) disclose to any third party the 
existence of this Agreement, the terms hereof, or the involvement of Buyer and/or its 
affiliates in the transactions contemplated hereby.  Without limiting the generality of the 
foregoing, Seller shall not, without the prior written consent of Buyer, refer to Buyer or its 
affiliates verbally or in writing or use the logo of Buyer or its affiliates in connection with 
engagement of any third party service providers, the origination of any Loan or the 
marketing of the Loans to prospective Obligors, including, without limitation, in any Loan 
documents, in any advertisements or other promotional or information materials regarding 
the Loans, in any press releases or other public announcements or media, or on any internet 
website. 

SECTION 16. CONFIDENTIAL INFORMATION; PRIVACY.   Seller hereby 
acknowledges that Seller may have access to, or Buyer may provide to Seller information 
and/or documentation which Buyer regards as confidential or otherwise of a proprietary 
nature. Buyer hereby acknowledges that Buyer may have access to, or Seller may provide to 
Buyer information and/or documentation which Seller regards as confidential or otherwise 
of a proprietary nature. 
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16.01 Definition of Confidential Information.  “Confidential Information” includes, but 
is not limited to, the following, whether now in existence or hereafter created:  

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

(b) all information, including usage, concerning intellectual property or other 
property protected by rights embodied in copyrights, whether registered or 
unregistered (including all derivative works), “know how,” trade secrets, and 
any intellectual property rights of Buyer or Seller;  

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

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

(e) all financial information, in whatever medium, and copies thereof, with 
respect to the condominium project commonly know as Canyon Ranch Living 
Miami Beach Condominium located in Miami Beach, Florida, any Obligors or 
potential Obligors; 

(f) the names and contact information of any Obligors or potential Obligors 
provided to Seller or Buyer, as applicable, by, or at the 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 agreements, and any and all data or 
other information, in connection with the sale of Loans by Seller and the 
purchase of the Loans by Buyer, in accordance with the terms hereof. 

16.02 Seller and Buyer agree now and at all times in the future that all such Confidential 
Information shall be held in strict confidence and disclosed only to those 
employees or agents whose duties reasonably require access to such information 
provided, however, that such materials may be disclosed by Buyer to its 
employees, agents, representatives and counsel and to its subsidiaries and 
affiliates and their respective employees, agents, representatives and counsel. 
Seller and Buyer shall protect such Confidential Information using the same 
degree of care, but no less than a reasonable degree of care, to prevent 
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unauthorized use, disclosure or duplication (except as required for backup 
systems) of such Confidential Information as Seller and Buyer each use to protect 
its own confidential information. 

16.03 If Seller or Buyer is required by a court or governmental agency having proper 
jurisdiction to disclose any Confidential Information, Seller shall promptly 
provide to the Buyer notice of such request so that Buyer may seek an appropriate 
protection order, and if Buyer is required by a court or governmental agency 
having proper jurisdiction to disclose any Confidential Information, Buyer shall 
promptly provide to the Seller notice of such request so that Seller may seek an 
appropriate protection order. 

16.04 Seller and Buyer shall establish data security policies and procedures to ensure 
compliance with this section and that are designed to: 

1. Ensure the security and confidentiality of customer(s)’ 
information;  

2. Protect against any anticipated threats or hazards to the security or 
integrity of such information;  

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

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

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

16.06 Limited Use of Confidential Information and Survival of Obligations. 

(a) Seller and Buyer may use the Confidential Information only as necessary for 
Seller’s or Buyer’s performance hereunder and for no other use.  Seller’s or 
Buyer’s limited right to use the Confidential Information shall expire upon the 
expiration or termination of this Agreement for any reason, but its 
confidentiality obligations shall survive beyond such termination or 
expiration. 

(b) Upon expiration of Seller’s limited right to use the Confidential Information, 
Seller shall return all physical embodiments thereof to Buyer or, with Buyer’s 
permission, destroy the Confidential Information and provide Buyer written 
certification of its compliance with this Section. Upon expiration of Buyer’s 
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limited right to use the Confidential Information, Buyer shall return all 
physical embodiments thereof to Seller or, with Seller’s permission, destroy 
the Confidential Information and provide Buyer written certification of its 
compliance with this Section 

16.07 Disclosure to Third Parties.  If Seller or Buyer is allowed or required to disclose 
any Confidential Information to any third parties in the context of Seller’s or 
Buyer’s presentations or negotiations with third parties, then Seller or Buyer shall 
ensure that such third parties will have express obligations of confidentiality and 
non-disclosure, with regard to the Confidential Information, substantially similar 
to Seller’s or Buyer’s obligations hereunder.  Liability for damages due to 
disclosure of the Confidential Information by any such third parties shall be with 
Seller or Buyer, as the case may be. 

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

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

SECTION 17. NON-SOLICITATION.   Seller hereby agrees that, with respect to 
each Loan purchased by Buyer in accordance with the terms hereof, neither Seller nor any 
affiliate of Seller shall take any action to directly or indirectly solicit the applicable 
Obligor(s) in order to effect the refinancing of such Loans previously purchased by Buyer 
for a period of twenty-four (24) months 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 pay any fees or percentages of the Premium 
initially paid by Buyer to Seller, and the Buyer shall have no right under this Agreement to 
collect any such fees or percentages from the Seller. 

SECTION 19. POWER OF ATTORNEY.   In order to enforce Buyer’s rights 
under this Agreement, Seller shall, upon the request of Buyer or its assigns, perform or 
cause to be done and performed, every reasonable act and thing necessary or advisable to 
put Buyer or its assigns in position to enforce the payment of the Loans and to carry out the 
intent of this Agreement, including the execution of and, if necessary, the recordation of 
additional documents including separate endorsements and assignments upon request of 
Buyer.  In addition, Seller hereby irrevocable appoints any officer or employee of Buyer or 
its assigns its true and lawful attorney to do and perform every act necessary, requisite, 
proper, or advisable to be done to put Buyer or its assigns in position to enforce the payment 
of the Loans.  At the Buyer’s request, the Seller shall execute and deliver to the Buyer one 
or more separate Limited Powers of Attorney in the form set forth as Exhibit A attached 
hereto. 

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

For the purposes of this Agreement, all notices shall be sent to the addresses set forth 
below: 

If to the Seller: 

Vacation Finance/Americor Mortgage, Inc 
255 East Brown Street 
Birmingham, MI 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 employees, nor any failure or delay by either party 
with respect to exercising any right, power or privilege under this Agreement shall operate 
as a waiver thereof.  The parties hereto shall be entitled to all rights and remedies available 
under applicable law, as well as those available under this Agreement.  All such rights and 
remedies shall be cumulative and the exercise or partial exercise of any such right or 
remedy shall not preclude the exercise of any other right or remedy. 

SECTION 22. ASSIGNMENT.   Seller may not assign this Agreement without 
the prior written consent of Buyer.  A change in the ownership or control, merger or 
consolidation of Seller shall be considered an assignment for purposes of this Agreement.  
Buyer may freely assign this Agreement, and this Agreement shall be binding upon and 
inure to the benefit of Buyer, its successors and assigns. 

SECTION 23. SEVERABILITY.   If for any reason a portion of this Agreement 
is found to be illegal or unlawful under applicable law, that portion of this Agreement will 
be deleted and remainder of this Agreement shall remain in effect. 
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SECTION 24. GOVERNING LAW.   This Agreement shall be construed in 
accordance with and governed by the laws of the State of New 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 Buyer. 

SECTION 26. ATTORNEY’S FEES.  If Seller or Buyer should breach or fail to 
perform any provision of this Agreement, the defaulting party shall pay all costs and 
expenses, including court costs and reasonable attorney’s 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 and Seller’s errors and omissions policy, as 
currently in effect, the amounts and coverages of both of which will be acceptable to Buyer.  
Seller shall upon request furnish proof of such coverage 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 soon as available, and in any event within ninety 
(90) days after the end of each fiscal year, certified financial statements consisting of a 
balance sheet as of the end of such fiscal year, together with related statements of income or 
loss and reinvested earnings and changes in financial position for such fiscal year, prepared 
by independent certified public accountants in accordance with generally accepted 
accounting principles, and (ii) if available, within ten (10) days after the end of each 
quarterly period interim internal financial.  In addition, Seller shall provide Buyer, from 
time to time, upon reasonable request and thirty (30) days’ 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 forty-eight (48) hours after receipt, any payment on 
a Loan including, without limitations, all payments of principal and interest, late charges, 
and bad check charges received from an Obligor on or after the Settlement Date for such 
Loan at the following address: 1271 Avenue of the Americas, 46th Floor, New York, New 
York 10022 such other address as Buyer may designate.  Seller shall remit such payment 
via an overnight delivery service.  Seller agrees to forward to Buyer promptly all inquiries, 
communications and remittances received by Seller with respect to any Loan purchased by 
Buyer, and to reimburse Buyer upon written demand for any and all losses Buyer may 
reasonably suffer as a result of Seller’s failure to do so. 

SECTION 30. TRANSFER OF SERVICING RIGHTS AND PMI.   Seller shall 
take any and all actions as may be requested by Buyer in order to consummate the transfer 
from Seller to Buyer of servicing rights for each Loan, including, without limitation, 
providing   notices to any private mortgage insurance companies. 

SECTION 31. DELIVERY OF MORTGAGE DOCUMENT.   With respect to 
each Loan, the Seller shall cause by no later than ninety (90) days after the Settlement Date 
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for such Loan, the original recorded Mortgage and title 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 Agreement shall be 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 Seller’s operations, records, and 
documentation to determine Seller’s compliance and monitoring with representations, 
warranties and covenants made by Seller herein and with the Sales Criteria.  The parties 
shall agree on a mutually convenient date for each such audit within fifteen (15) days of 
Seller’s receipt of an audit notice.  The audit will be conducted within 45 days of receipt of 
audit notice.  If the parties are unable to do so, then Buyer may, in its sole discretion, 
suspend the purchase of loans until the parties reach agreement on the audit date.  Annually, 
Seller shall, within forty-five (45) days after receipt, furnish Buyer with a copy of its state 
broker license (or equivalent, if applicable) for each state in which business is or will be 
conducted with Buyer.  

SECTION 34. SURVIVAL OF REPRESENTATIONS, WARRANTIES AND 
INDEMNIFICATIONS.  All representations, warranties and indemnifications under this 
Agreement shall survive the termination of this Agreement and shall be deemed given and 
shall not be diminished by any or all underwriting or processing of information, data or 
documents or the omission to underwrite or process said 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 fact that the same has been prepared by Buyer 
or its counsel, it being recognized that Seller has had the opportunity to consult with counsel 
concerning same.  Seller acknowledges and waives any claim contesting the existence and 
the adequacy of the consideration given by Buyer in entering into this Agreement. 

SECTION 36. JURISDICTION.   

(1) Commencing on September 15, 2008, the Buyer and certain of its 
affiliates filed voluntary petitions for relief under chapter 11 of title 11, United States Code (the 
“Bankruptcy Code”) in the United States Bankruptcy Court for the Southern District of New 
York (Manhattan Division) (the “Bankruptcy Court”) which are being jointly administered under 
Case No. 08-13555 (collectively, the “Bankruptcy Case”).  The Buyer is continuing to operate its 
business and manage its properties as a debtor in possession pursuant to sections 1107(a) and 
1108 of the Bankruptcy Code.  The parties hereto agree that no action relating to the 
interpretation and enforcement of this Agreement may be brought in a court that is not located 
within the State of New York.  To the maximum extent permissible by law, the parties hereto 
expressly consent and submit to the exclusive jurisdiction of the Bankruptcy Court over such 
actions. Each of the parties hereto agrees that a final judgment in any such action shall be 
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other 
manner provided by law.  Nothing in this Agreement shall affect any right that the Buyer, Seller 



 26 

or any other party may otherwise have to bring any action or proceeding to enforce any Loan or 
any of the documents, instruments or agreements evidencing or securing any Loan or otherwise 
relating to any Loan against any Obligor or its respective properties in the courts of any 
jurisdiction. 

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

(3) Each party to this Agreement irrevocably consents to service of process in 
the manner provided for notices in Section 20 hereof.  Nothing in this Agreement will affect the 
right of any party to this Agreement to serve process in 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, C OURSE 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 . 



  

SIGNATURE PAGE TO MORTGAGE LOAN PURCHASE AGREEMENT (#206743) 

IN WITNESS WHEREOF, this Agreement has been executed as 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:   

 
 


